AGREEMENT

THIS AGREEMENT is made between the CITY AND COUNTY OF DENVER, a
municipal corporation of the State of Colorado (the “City”) and CATHOLIC CHARITIES AND
COMMUNITY SERVICES, INC., with an address of 4045 Pecos St, Denver, Colorado 80211
("Contractor™), collectively “the parties”.

The parties agree as follows:

1. COORDINATION AND_ LIAISON: The Contractor shall fully coordinate all

services under the Agreement with the Executive Director (“Director”) of the Department of

Human Services (“Agency”) or, the Director’s Designee.
2. SERVICES TO BE PERFORMED:
a. As the Director directs, the Contractor shall diligently undertake, perform, and

complete all of the services and produce all the deliverables set forth on Exhibit A, the Scope of
Work, to the City’s satisfaction.

b. The Contractor is ready, willing, and able to provide the services required by this
Agreement.

c. The Contractor shall faithfully perform the services in accordance with the
standards of care, skill, training, diligence, and judgment provided by highly competent individuals
performing services of a similar nature to those described in the Agreement and in accordance with
the terms of the Agreement.

3. TERM: The Agreement will commence on January 1, 2017, and will expire on
December 31, 2017 (the “Term”). Subject to the Director’s prior written authorization, Contractor
shall complete any work in progress as of the expiration date and the Term will extend until the
work is completed or earlier terminated by the Director.

4. COMPENSATION AND PAYMENT:

a. Budget: The City shall pay and the Contractor shall accept as the sole

compensation for services rendered and costs incurred under the Agreement an amount not to
exceed the line item budget amounts set forth in Exhibit A.

b. Reimbursable Expenses: There are no reimbursable expenses allowed

under the Agreement. All of the Contractor’s expenses are contained in the budget in Exhibit A.
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The City will not be obligated to pay the Contractor for any other fees, costs, expenses, or charges
of any nature that may be incurred by the Contractor in performing services under this Agreement
including but not limited to personnel, benefits, contract labor, overhead, administrative costs,
operating costs, supplies, equipment, and out-of-pocket expenses. The City will not be responsible
in any way for any loss or damage to persons or property caused by recipients of shelter services
under this Agreement.

C. Invoicing: Contractor shall provide the City with a monthly invoice in a
format and with a level of detail acceptable to the City. Invoices shall be accompanied by
documentation of expenses for which reimbursement is sought as well as other supporting
documentation required by the City. The City’s Prompt Payment Ordinance, § § 20-107 to 20-118,
D.R.M.C., applies to invoicing and payment under this Agreement. Funds will be disbursed in
appropriate monthly increments, upon receipt and approval of Contractor’s monthly invoices and
any City required budget documents, reports or DHS issued housing vouchers. Contractor’s
invoice(s) will include any and all appropriate supporting documentation that may be pertinent in
light of the nature of the services performed or expenses incurred under this Agreement.
Contractor’s Invoice(s) will reflect the total number of persons for whom shelter was provided
during the period for which the payment is requested and will address all completed project
outcomes. Contractor’s invoices must identify costs and expenses actually incurred in accordance
with the budget contained in Exhibit A. Budget line items may be modified by the written approval
of the Director as long as no budget line item modification causes the budget to exceed the
Maximum Contract Amount. Funds payable by the City hereunder shall be distributed to the
Contractor on a reimbursement basis only for work performed and expenses incurred during the
prior month. Invoices submitted for payment must be received by the Agency on or before the
fifteenth (15th) day of the month subsequent to the month for which reimbursement is being
sought. Invoices submitted for services rendered that are submitted after such deadline are
considered to be untimely and must be submitted separately to be considered for payment.
Payment for such late-submitted invoices shall be made only upon a showing of good cause for
the late submission. Timesheets must reflect the amount of time, in hours and tenths of hours,
attributable to each activity performed under this Agreement. In the event that the Contractor
allocates allowable costs to more than one grant, project, or contract, then timesheets must further
identify the allocation of allowable costs for each grant, project or contract.
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d. Maximum Contract Amount:

1) Notwithstanding any other provision of the Agreement, the City’s
maximum payment obligation will not exceed Eight Hundred Thousand Dollars and Zero
Cents ($800,000.00) (the “Maximum Contract Amount”). The City is not obligated to execute an
Agreement or any amendments for any further services, including any services performed by
Contractor beyond that specifically described in Exhibit A. Any services performed beyond those
in Exhibit A are performed at Contractor’s risk and without authorization under the Agreement.

@) The City’s payment obligation, whether direct or contingent,
extends only to funds appropriated annually by the Denver City Council, paid into the Treasury of
the City, and encumbered for the purpose of the Agreement. The City does not by the Agreement
irrevocably pledge present cash reserves for payment or performance in future fiscal years. The
Agreement does not and is not intended to create a multiple-fiscal year direct or indirect debt or
financial obligation of the City.

3) If, as a result of any audit or program review relating to the
performance of the Contractor or its officers, agents or employees under this agreement, there are
any irregularities or deficiencies in any audit or review, then the Contractor will, upon notice from
the City, correct all identified irregularities or deficiencies within the time frames designated in
the City’s written notice. If corrections are not made by such date, then the final resolution of
identified deficiencies or disputes shall be deemed to be resolved in the City’s favor unless the
Contractor obtains a resolution in its favor from the responsible official conducting the audit or
review. Inany event, the Contractor shall be responsible to indemnify and save harmless the City,
its officers, agents and employees, from and against any and all disallowed costs.

5. REPORTS/CORRESPONDENCE/INVOICES:

a. Narrative and Other Reports: The Contractor shall provide the Agency with a

monthly narrative summary report on activities performed with the assistance of funds provided
under this Agreement no later than the fifteenth (15th) day of each month following the effective
date of this Agreement, and continuing through the month following the date of termination of this
Agreement. Each such report shall set forth in detail the progress of work under this Agreement

and any other information reasonably requested by the City and shall be submitted in such a format
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as may be designated by the City. Narrative reports and other reports required by the scope
of work shall be submitted to the program area identified in Exhibit A and may be delivered
electronically by disk or e-mail, followed by hard copy transmittal, to the program area. In
addition, the Contractor shall comply with any and all contract closeout procedures directed by the
Director to be performed under this Agreement for final reimbursement, including but not limited
to final review of payments, invoices, referrals, and required reporting documents, including close-
out signature.

b. Procedural and Administrative Correspondence and Invoices: All written

correspondence concerning procedural or administrative contract matters, other than invoices
and notices required under Article 20, shall be delivered electronically to
DHS_Contracting_Services@denvergov.org, or by U.S. mail to:

Attn: Contracting Services

Denver Department of Human Services
1200 Federal Boulevard, 4" Floor
Denver, Colorado 80204.

Invoices shall be delivered electronically to DHS_Contractor_Invoices@denvergov.org or by US Mail
to:

Attn: Financial Services

Denver Department of Human Services

1200 Federal Boulevard

Denver, Colorado 80204.

6. MONITORING: The Contractor shall permit the Director to monitor and review the

Contractor’s performance under this Agreement. The Contractor shall make available to the City
for inspection any and all files, records, reports, policies, minutes, materials, books, documents,
papers, invoices, accounts, payrolls and other data, whether in hard copy or electronic format, used
in the performance of any of the services required hereunder or relating to any matter covered by
this Agreement in order to coordinate the performance of services by the Contractor in accordance
with the terms of this Agreement. All such monitoring and inspection shall be performed in a
manner that will not unduly interfere with the services to be provided under this Agreement.

7. STATUS OF CONTRACTOR: The Contractor is an independent contractor retained

to perform professional or technical services for limited periods of time. Neither the Contractor

nor any of its employees are employees or officers of the City under Chapter 18 of the Denver

Revised Municipal Code, or for any purpose whatsoever.
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8. TERMINATION:

a. The City has the right to terminate the Agreement with cause upon written notice

effective immediately, and without cause upon twenty (20) days prior written notice to the
Contractor. However, nothing gives the Contractor the right to perform services under the
Agreement beyond the time when its services become unsatisfactory to the Director.

b. Notwithstanding the preceding paragraph, the City may terminate the Agreement if
the Contractor or any of its officers or employees are convicted, plead nolo contendere, enter into
a formal agreement in which they admit guilt, enter a plea of guilty or otherwise admit culpability
to criminal offenses of bribery, kickbacks, collusive bidding, bid-rigging, antitrust, fraud, undue
influence, theft, racketeering, extortion or any offense of a similar nature in connection with
Contractor’s business. Termination for the reasons stated in this paragraph is effective upon receipt
of notice.

c. Upon termination of the Agreement, with or without cause, the Contractor shall
have no claim against the City by reason of, or arising out of, incidental or relating to termination,
except for compensation for work duly requested and satisfactorily performed as described in the
Agreement.

d. If the Agreement is terminated, the City is entitled to and will take possession of
all materials, equipment, tools and facilities it owns that are in the Contractor’s possession,
custody, or control by whatever method the City deems expedient. The Contractor shall deliver all
documents in any form that were prepared under the Agreement and all other items, materials and
documents that have been paid for by the City to the City. These documents and materials are the
property of the City. The Contractor shall mark all copies of work product that are incomplete at
the time of termination “DRAFT-INCOMPLETE".

9. EXAMINATION OF RECORDS: The Comptroller General of the United States of

America or his authorized representative, any authorized agent of the City, including the City

Auditor or his representative, or any authorized representative of the State of Colorado has the
right to access and the right to examine any pertinent books, documents, papers and records of the
Contractor, involving transactions related to the Agreement until the latter of three (3) years after
the final payment under the Agreement or expiration of the applicable statute of limitations. The
Contractor shall keep true and complete records, and shall annually furnish an accurate statement

for the preceding calendar year, of all business transactions under this Agreement, which statement
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shall be certified by an authorized representative of the Contractor to be correct. The Contractor
agrees to establish and maintain a system of bookkeeping satisfactory to the Director or the City's
Auditor and to give any authorized representatives of the State, City or federal government access
during reasonable hours to such books and records. The State of Colorado or the City's Auditor
or the federal government shall have the right at any time, and from time to time, to audit all of the
books of account, bank statements, documents, records, returns, papers and files of the Contractor
related to this Agreement, whether prepared manually or electronically, and the Contractor, upon
request, shall make all such matters available for such examination. If said records exist in
electronic form, the Contractor shall maintain a means of transferring said records to hardcopy
form. The Contractor's obligation to retain the above records shall expire three (3) years after the
Contractor's statement for any period has been delivered to the City.

10. WHEN RIGHTS AND REMEDIES NOT WAIVED: In no event will any payment

or other action by the City constitute or be construed to be a waiver by the City of any breach of

covenant or default that may then exist on the part of the Contractor. No payment, other action, or
inaction by the City when any breach or default exists will impair or prejudice any right or remedy
available to it with respect to any breach or default. No assent, expressed or implied, to any breach
of any term of the Agreement constitutes a waiver of any other breach.

11. INSURANCE:

a. General Conditions: Contractor agrees to secure, at or before the time of
execution of this Agreement, the following insurance covering all operations, goods or services
provided pursuant to this Agreement. Contractor shall keep the required insurance coverage in force
at all times during the term of the Agreement, or any extension thereof, during any warranty period,
and for three (3) years after termination of the Agreement. The required insurance shall be
underwritten by an insurer licensed or authorized to do business in Colorado and rated by A.M. Best
Company as “A-"VIII or better. Each policy shall contain a valid provision or endorsement stating
“Should any of the above-described policies be canceled or non-renewed before the expiration date
thereof, the issuing company shall send written notice to Denver Risk Management, 201 West Colfax
Avenue, Dept. 1105, Denver, Colorado 80202. Such written notice shall be sent thirty (30) days prior
to such cancellation or non-renewal unless due to non-payment of premiums for which notice shall be
sent ten (10) days prior.” Additionally, Contractor shall provide written notice of cancellation, non-

renewal and any reduction in coverage to the address above by certified mail, return receipt requested.
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If any policy is in excess of a deductible or self-insured retention, the City must be notified by the
Contractor. Contractor shall be responsible for the payment of any deductible or self-insured retention.
The insurance coverages specified in this Agreement are the minimum requirements, and these
requirements do not lessen or limit the liability of the Contractor. The Contractor shall maintain, at
its own expense, any additional kinds or amounts of insurance that it may deem necessary to cover its
obligations and liabilities under this Agreement.

b. Proof of Insurance: Contractor shall provide a copy of this Agreement to its
insurance agent or broker. Contractor may not commence services or work relating to the Agreement
prior to placement of coverage. Contractor certifies that the certificate of insurance attached as
Exhibit F, preferably an ACORD certificate, complies with all insurance requirements of this
Agreement. The City requests that the City’s contract number be referenced on the Certificate. The
City’s acceptance of a certificate of insurance or other proof of insurance that does not comply with
all insurance requirements set forth in this Agreement shall not act as a waiver of Contractor’s breach
of this Agreement or of any of the City’s rights or remedies under this Agreement. The City’s Risk
Management Office may require additional proof of insurance.

C. Additional Insureds: For Commercial General Liability, Auto Liability,
Professional, and Excess Liability/Umbrella, Contractor and subcontractor’s insurer(s) shall name the
City and County of Denver, its elected and appointed officials, employees and volunteers as additional
insureds.

d. Subcontractors and Subconsultants: All subcontractors and subconsultants
(including independent contractors, suppliers or other entities providing goods or services required by
this Agreement) shall be subject to all of the requirements herein and shall procure and maintain the
same coverages required of the Contractor. Contractor shall include all such subcontractors as
additional insured under its policies (with the exception of Workers’ Compensation) or shall ensure
that all such subcontractors and subconsultants maintain the required coverages. Contractor agrees to
provide proof of insurance for all such subcontractors and subconsultants upon request by the City.

e. Workers’ Compensation/Employer’s Liability Insurance: Contractor shall
maintain the coverage as required by statute for each work location and shall maintain Employer’s
Liability insurance with limits of $100,000 per occurrence for each bodily injury claim, $100,000 per
occurrence for each bodily injury caused by disease claim, and $500,000 aggregate for all bodily

injuries caused by disease claims. Contractor expressly represents to the City, as a material
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representation upon which the City is relying in entering into this Agreement, that none of the
Contractor’s officers or employees who may be eligible under any statute or law to reject Workers’
Compensation Insurance shall effect such rejection during any part of the term of this Agreement, and
that any such rejections previously effected, have been revoked as of the date Contractor executes this
Agreement.
f. Commercial General Liability: Contractor shall maintain a Commercial General
Liability insurance policy with limits of $1,000,000 for each occurrence, $1,000,000 for each personal
and advertising injury claim, $2,000,000 products and completed operations aggregate, and
$2,000,000 policy aggregate.
g. Business Automobile Liability: Contractor shall maintain Business Automobile
Liability with limits of $1,000,000 combined single limit applicable to all owned, hired and non-owned
vehicles used in performing services under this Agreement.
h. Additional Provisions:
(1) For all Commercial General Liability and Excess Liability, the
policies must provide the following:

@ Defense costs are in excess of policy limits;

(b) A severability of interests, or separation of insureds
provision (no insured vs. insured exclusion); and

(©) A provision that coverage is primary and non-contributory
with other coverage or self-insurance maintained by the
City;

(2) For claims-made coverage:

@ The retroactive date must be on or before the contract date
or the first date when any goods or services were provided
to the City under the terms of the agreement.

(3) Contractor shall advise the City in the event any general aggregate
or other aggregate limits are reduced below the required per occurrence
limits. At their own expense, and where such general aggregate or other
aggregate limits have been reduced below the required per occurrence
limit, the Contractor will procure such per occurrence limits and furnish a

new certificate of insurance showing such coverage is in force.
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(4) Forall general liability, the policy must not contain an exclusion for
sexual abuse or molestation, unless a separate policy covering this risk is
provided and accepted by the City.

12. DEFENSE AND INDEMNIFICATION

a. Contractor will defend, indemnify, reimburse and hold harmless City, its appointed

and elected officials, agents and employees for, from and against all liabilities, claims, judgments,
suits or demands for damages to persons or property arising out of, resulting from, or relating to the
work performed under this Agreement (“Claims”), unless such Claims have been specifically
determined by the trier of fact to be due to the negligence or willful misconduct of the City. This
indemnity has the broadest possible meaning to indemnify City for any acts or omissions of the
Contractor or its subcontractors, either passive or active, irrespective of fault, including City’s
concurrent negligence whether active or passive, except for the negligence or willful misconduct of
City.

b. Contractor’s duty to defend the City arises at the time written notice of the Claim
is first provided to City regardless of whether Claimant has filed suit on the Claim. Contractor’s duty
to defend and indemnify arises even if the City is the only party sued by Claimant or Claimant alleges
that the City’s negligence or willful misconduct was the sole cause of claimant’s damages if the City
in good faith alleges that the Claim arises from Contractor’s acts or omissions under this Agreement.

C. Contractor shall defend any and all Claims brought or threatened against City
concerning or related to this Agreement, and will pay on behalf of City, any amounts incurred by
reason of Claims including, but not limited to, damages, court costs and attorney fees incurred in
defending and investigating Claims or seeking to enforce this indemnity obligation. These payments
on behalf of City are in addition to any other legal remedies available to City.

d. Insurance coverage requirements specified in this Agreement shall in no way lessen
or limit the liability of the Contractor under the terms of this indemnification obligation. The
Contractor shall obtain, at its own expense, any additional insurance that it deems necessary for the
City’s protection.

e. This defense and indemnification obligation shall survive the expiration or
termination of this Agreement.

13. TAXES, CHARGES AND PENALTIES: The City is not liable for the payment of

taxes, late charges or penalties of any nature, except for any additional amounts that the City may
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be required to pay under the City’s prompt payment ordinance D.R.M.C. § 20-107, et seq. The
Contractor shall promptly pay when due, all taxes, bills, debts and obligations it incurs performing
the services under the Agreement and shall not allow any lien, mortgage, judgment or execution
to be filed against City property

14. ASSIGNMENT; SUBCONTRACTING: The Contractor shall not voluntarily or

involuntarily assign any of its rights or obligations, or subcontract performance obligations, under

this Agreement without obtaining the Director’s prior written consent. Any assignment or
subcontracting without such consent will be ineffective and void, and shall be cause for termination
of this Agreement by the City. The Director has sole and absolute discretion whether to consent to
any assignment or subcontracting, or to terminate the Agreement because of unauthorized
assignment or subcontracting. In the event of any subcontracting or unauthorized assignment: (i)
the Contractor shall remain responsible to the City; and (ii) no contractual relationship shall be
created between the City and any sub-consultant, subcontractor or assign.

15. INUREMENT: The rights and obligations of the parties to the Agreement inure to the

benefit of and shall be binding upon the parties and their respective successors and assigns,
provided assignments are consented to in accordance with the terms of the Agreement.
16. NO THIRD PARTY BENEFICIARY: Enforcement of the terms of the Agreement

and all rights of action relating to enforcement are strictly reserved to the parties. Nothing

contained in the Agreement gives or allows any claim or right of action to any third person or
entity. Any person or entity other than the City or the Contractor receiving services or benefits
pursuant to the Agreement is an incidental beneficiary only.

17.NO AUTHORITY TO BIND CITY TO CONTRACTS: The Contractor lacks any

authority to bind the City on any contractual matters. Final approval of all contractual matters that

purport to obligate the City must be executed by the City in accordance with the City’s Charter
and the Denver Revised Municipal Code.

18. SEVERABILITY: Except for the provisions of the Agreement requiring appropriation

of funds and limiting the total amount payable by the City, if a court of competent jurisdiction
finds any provision of the Agreement or any portion of it to be invalid, illegal, or unenforceable,
the validity of the remaining portions or provisions will not be affected, if the intent of the parties
can be fulfilled.

19. CONFLICT OF INTEREST:

Catholic Charities
Alfresco No. 201631653
10



a. No employee of the City shall have any personal or beneficial interest in the
services or property described in the Agreement. The Contractor shall not hire, or contract for
services with, any employee or officer of the City that would be in violation of the City’s Code of
Ethics, D.R.M.C. 8§2-51, et seq. or the Charter §§ 1.2.8, 1.2.9, and 1.2.12.

b. The Contractor shall not engage in any transaction, activity or conduct that would
result in a conflict of interest under the Agreement. The Contractor represents that it has disclosed
any and all current or potential conflicts of interest. A conflict of interest shall include transactions,
activities or conduct that would affect the judgment, actions or work of the Contractor by placing
the Contractor’s own interests, or the interests of any party with whom the Contractor has a
contractual arrangement, in conflict with those of the City. The City, in its sole discretion, will
determine the existence of a conflict of interest and may terminate the Agreement in the event it
determines a conflict exists, after it has given the Contractor written notice describing the conflict.

20. NOTICES: All notices required by the terms of the Agreement must be hand
delivered, sent by overnight courier service, mailed by certified mail, return receipt requested, or
mailed via United States mail, postage prepaid, if to Contractor at the address first above written,
and if to the City at:

By Contractor to: Executive Director, Denver Department of Human Services
City and County of Denver
1200 Federal Boulevard
Denver, Colorado 80204-3221

With a copy to: Supervisor, Contracting Services
Denver Department of Human Services
1200 Federal Boulevard
Denver, Colorado 80204-3221

And Denver City Attorney’s Office

1437 Bannock St., Room 353

Denver, Colorado 80202.
Notices hand delivered or sent by overnight courier are effective upon delivery. Notices sent by
certified mail are effective upon receipt. Notices sent by mail are effective upon deposit with the
U.S. Postal Service. The parties may designate substitute addresses where or persons to whom
notices are to be mailed or delivered. However, these substitutions will not become effective until
actual receipt of written notification.

21. NO EMPLOYMENT OF ILLEGAL ALIENS TO PERFORM WORK UNDER

THE AGREEMENT:
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a. This Agreement is subject to Division 5 of Article IV of Chapter 20 of the Denver

Revised Municipal Code, and any amendments (the “Certification Ordinance”).

b. The Contractor certifies that:

1)

)

At the time of its execution of this Agreement, it does not knowingly
employ or contract with an illegal alien who will perform work under this

Agreement.

It will participate in the E-Verify Program, as defined in § 8-17.5-101(3.7),
C.R.S., to confirm the employment eligibility of all employees who are

newly hired for employment to perform work under this Agreement.

c. The Contractor also agrees and represents that:

1)

()

©)

(4)

()
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It shall not knowingly employ or contract with an illegal alien to perform
work under the Agreement.

It shall not enter into a contract with a sub-consultant or subcontractor that
fails to certify to the Contractor that it shall not knowingly employ or
contract with an illegal alien to perform work under the Agreement.

It has confirmed the employment eligibility of all employees who are newly
hired for employment to perform work under this Agreement, through
participation in the E-Verify Program.

It is prohibited from using either the E-Verify Program procedures to
undertake pre-employment screening of job applicants while performing its
obligations under the Agreement, and that otherwise requires the Contractor
to comply with any and all federal requirements related to use of the E-
Verify Program including, by way of example, all program requirements
related to employee notification and preservation of employee rights.

If it obtains actual knowledge that a sub-consultant or subcontractor
performing work under the Agreement knowingly employs or contracts
with an illegal alien, it will notify such sub-consultant or subcontractor and
the City within three (3) days. The Contractor will also then terminate such

sub-consultant or subcontractor if within three (3) days after such notice the
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sub-consultant or subcontractor does not stop employing or contracting with
the illegal alien, unless during such three-day period the sub-consultant or
subcontractor provides information to establish that the sub-consultant or
subcontractor has not knowingly employed or contracted with an illegal
alien.

(6) It will comply with any reasonable request made in the course of an
investigation by the Colorado Department of Labor and Employment under
authority of § 8-17.5-102(5), C.R.S., or the City Auditor, under authority of
D.R.M.C. 20-90.3.

d. The Contractor is liable for any violations as provided in the Certification
Ordinance. If Contractor violates any provision of this section or the Certification Ordinance, the
City may terminate this Agreement for a breach of the Agreement. If the Agreement is so
terminated, the Contractor shall be liable for actual and consequential damages to the City. Any
such termination of a contract due to a violation of this section or the Certification Ordinance may
also, at the discretion of the City, constitute grounds for disqualifying Contractor from submitting
bids or proposals for future contracts with the City.

22. DISPUTES: All disputes between the City and Contractor arising out of or regarding
the Agreement will be resolved by administrative hearing pursuant to the procedure established by
D.R.M.C. 8 56-106(b)-(f). For the purposes of that administrative procedure, the City official
rendering a final determination shall be the Director as defined in this Agreement.

23. GOVERNING LAW; VENUE: The Agreement will be construed and enforced in

accordance with applicable federal law, the laws of the State of Colorado, and the Charter, Revised

Municipal Code, ordinances, regulations and Executive Orders of the City and County of Denver,
which are expressly incorporated into the Agreement. Unless otherwise specified, any reference
to statutes, laws, regulations, charter or code provisions, ordinances, executive orders, or related
memoranda, includes amendments or supplements to same. Venue for any legal action relating to
the Agreement will be in the District Court of the State of Colorado, Second Judicial District.

24. NO DISCRIMINATION IN EMPLOYMENT: In connection with the performance

of work under the Agreement, the Contractor may not refuse to hire, discharge, promote or demote,

or discriminate in matters of compensation against any person otherwise qualified, solely because
of race, color, religion, national origin, gender, age, military status, sexual orientation, gender
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variance, marital status, or physical or mental disability. The Contractor shall insert the foregoing
provision in all subcontracts.

25. COMPLIANCE WITH ALL LAWS: Contractor shall perform or cause to be
performed all services in full compliance with all applicable laws, rules, regulations and codes of

the United States, the State of Colorado, and with the Charter, ordinances, rules, regulations and
Executive Orders of the City and County of Denver.
26. LEGAL AUTHORITY: Contractor represents and warrants that it possesses the legal

authority, pursuant to any proper, appropriate and official motion, resolution or action passed or
taken, to enter into the Agreement. Each person signing and executing the Agreement on behalf of
Contractor represents and warrants that he has been fully authorized by Contractor to execute the
Agreement on behalf of Contractor and to validly and legally bind Contractor to all the terms,
performances and provisions of the Agreement. The City shall have the right, in its sole discretion,
to either temporarily suspend or permanently terminate the Agreement if there is a dispute as to
the legal authority of either Contractor or the person signing the Agreement to enter into the
Agreement.

27.NO CONSTRUCTION AGAINST DRAFTING PARTY: The parties and their

respective counsel have had the opportunity to review the Agreement, and the Agreement will not

be construed against any party merely because any provisions of the Agreement were prepared by
a particular party.

28. ORDER OF PRECEDENCE: In the event of any conflicts between the language of
the Agreement and the exhibits, the language of the Agreement controls.

29. INTELLECTUAL PROPERTY RIGHTS: The City and Contractor intend that all
property rights to any and all materials, text, logos, documents, booklets, manuals, references,

guides, brochures, advertisements, music, sketches, plans, drawings, prints, photographs,
specifications, software, data, products, ideas, inventions, and any other work or recorded
information created by the Contractor and paid for by the City pursuant to this Agreement, in
preliminary or final form and on any media whatsoever (collectively, “Materials™), shall belong to
the City. The Contractor shall disclose all such items to the City. To the extent permitted by the
U.S. Copyright Act, 17 USC § 101, et seq., the Materials are a “work made for hire” and all
ownership of copyright in the Materials shall vest in the City at the time the Materials are created.

To the extent that the Materials are not a “work made for hire,” the Contractor (by this Agreement)
Catholic Charities
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sells, assigns and transfers all right, title and interest in and to the Materials to the City, including
the right to secure copyright, patent, trademark, and other intellectual property rights throughout
the world and to have and to hold such rights in perpetuity.

30. CONFIDENTIAL INFORMATION; OPEN RECORDS:

a. Confidential Information: The Contractor acknowledges and accepts

that, in the performance of all work under the terms of this Agreement, the Contractor will or may
have access to the following types of information: (1) City Proprietary Data or confidential
information that may be owned or controlled by the City (“City Proprietary Data”); (2)
confidential information pertaining to persons receiving services from the Agency (“Client Data”),
or (3) confidential proprietary information owned by third parties (“Third Party Proprietary Data”™).
For purposes of this Agreement, City Proprietary Data, Client Data, and Third Party Proprietary
Data shall be referred to collectively as “Confidential Information”. The Contractor agrees that
all Confidential Information provided or otherwise disclosed by the City to the Contractor or as
otherwise acquired by the Contractor during its performance under this Agreement shall be held
in confidence and used only in the performance of its obligations under this Agreement. The
Contractor shall limit access to any and all Confidential Information to only those employees who
have a need to know such information in order to provide services under this Agreement. The
Contractor shall exercise the same standard of care to protect any and all Confidential Information
as a reasonably prudent contractor or Contractor would to protect its own proprietary or
confidential data. Contractor acknowledges that Confidential Information may be in hardcopy,
printed, digital or electronic format. The City reserves the right to restrict at any time Contractor’s
access to electronic Confidential Information to “read-only” access or “limited” access as such

terms are designated by the Executive Director.

The Contractor agrees to comply with all applicable state and federal laws protecting the
privacy or confidentiality of any and all information, including protected health information, and
to comply with all requirements contained in the attached Exhibit A.

(@D Use of Confidential Information: Except as expressly provided

by the terms of this Agreement, the Contractor agrees that it shall not disseminate, transmit,
license, sublicense, assign, lease, release, publish, post on the internet, transfer, sell, permit access
to, distribute, allow interactive rights to, or otherwise make available any Confidential Information

or any part thereof to any other person, party or entity in any form or media for any purpose other

Catholic Charities
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than performing its obligations under this Agreement. The Contractor further acknowledges that
by providing access to Confidential Information, the City is not granting to the Contractor any
right or license to use such data except as provided in this Agreement. The Contractor further
agrees not to reveal, publish, disclose, or distribute to any other party, in whole or in part, in any
way whatsoever, any Confidential Information without prior written authorization from the

Executive Director.

2 City Methods: The Contractor agrees that any ideas, concepts,
know-how, computer programs, or data processing techniques developed by the Contractor or
provided by the City in connection with this Agreement shall be deemed to be the sole property of
the City and all rights, including copyright, shall be reserved to the City. The Contractor agrees,
with respect to Confidential Information, that: (a) the Contractor shall not copy, recreate, reverse,
engineer or decompile such data, in whole or in part, unless authorized in writing by the Executive
Director; (b) the Contractor shall retain no copies, recreations, compilations, or decompilations, in
whole or in part, of such data; (c) the Contractor shall, upon the expiration or earlier termination
of the Agreement, destroy (and, in writing, certify destruction) or return all such data or work
products incorporating such data or information to the City.

(3) Employees and Subcontractors:  The requirements of this

provision shall be binding on the Contractor’s employees, agents, officers and assigns. The
Contractor warrants that all of its employees, agents, and officers who designated to provide
services under this Agreement will be advised of this provision. All requirements and obligations
of the Contractor under this Agreement shall survive the expiration or earlier termination of this

Agreement.

4) Disclaimer: Notwithstanding any other provision of this
Agreement, the City is furnishing Confidential Information on an “as is” basis, without any support
whatsoever, and without representation, warranty or guarantee, including, but not in any manner
limited to, fitness, merchantability, accuracy and completeness of the Confidential Information.
The Contractor acknowledges and understands that Confidential Information may not be
completely free of errors. The City assumes no liability for any errors or omissions in any
Confidential Information. Specifically, the City is not responsible for any costs including, but not
limited to, those incurred as a result of lost revenues, loss of use of data, the costs of recovering
Catholic Charities
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such programs or data, the cost of any substitute program, claims by third parties, or for similar

costs. If discrepancies are found, the Contractor agrees to contact the City immediately.

b. Open Records: The parties understand that all the material provided or

produced under this Agreement may be subject to the Colorado Open Records Act, § 24-72-201,
et seg., C.R.S., and that in the event of a request to the City for disclosure of such information, the
City shall advise the Contractor of such request in order to give the Contractor the opportunity to
object to the disclosure of any of its proprietary or confidential material. In the event of the filing
of a lawsuit to compel such disclosure, the City will tender all such material to the court for judicial
determination of the issue of disclosure and the Contractor agrees to intervene in such lawsuit to
protect and assert its claims of privilege and against disclosure of such material or waive the same.
The Contractor further agrees to defend, indemnify and save and hold harmless the City, its
officers, agents and employees, from any claims, damages, expenses, losses or costs arising out of
the Contractor’s intervention to protect and assert its claim of privilege against disclosure under
this Article including, but not limited to, prompt reimbursement to the City of all reasonable
attorney fees, costs and damages that the City may incur directly or may be ordered to pay by such
court. Without limiting the generality of this provision, the Contractor’s obligations to provide
insurance and to indemnify the City will survive for a period equal to any and all relevant statutes
of limitation, plus the time necessary to fully resolve any claims, matters, or actions begun within

that period.

31. ADVERTISING AND PUBLIC DISCLOSURE: The Contractor shall not include

any reference to the Agreement or to services performed pursuant to the Agreement in any of the

Contractor’s advertising or public relations materials without first obtaining the written approval
of the Director. Any oral presentation or written materials related to services performed under the
Agreement will be limited to services that have been accepted by the City. The Contractor shall
notify the Director in advance of the date and time of any presentation. Nothing in this provision
precludes the transmittal of any information to City officials.

32.CITY EXECUTION OF AGREEMENT: The Agreement will not be effective or
binding on the City until it has been fully executed by all required signatories of the City and

County of Denver, and if required by Charter, approved by the City Council.
33. AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: The

Agreement is the complete integration of all understandings between the parties as to the subject

Catholic Charities
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matter of the Agreement. No prior, contemporaneous or subsequent addition, deletion, or other
modification has any force or effect, unless embodied in the Agreement in writing. No oral
representation by any officer or employee of the City at variance with the terms of the Agreement
or any written amendment to the Agreement will have any force or effect or bind the City.

34. USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: The Contractor shall

cooperate and comply with the provisions of Executive Order 94 and its Attachment A concerning

the use, possession or sale of alcohol or drugs. Violation of these provisions or refusal to cooperate
with implementation of the policy can result in contract personnel being barred from City facilities
and from participating in City operations.

35. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS: Contractor

consents to the use of electronic signatures by the City. The Agreement, and any other documents

requiring a signature hereunder, may be signed electronically by the City in the manner specified
by the City. The Parties agree not to deny the legal effect or enforceability of the Agreement solely
because it is in electronic form or because an electronic record was used in its formation. The
Parties agree not to object to the admissibility of the Agreement in the form of an electronic record,
or a paper copy of an electronic document, or a paper copy of a document bearing an electronic
signature, on the ground that it is an electronic record or electronic signature or that it is not in its

original form or is not an original.

END
SIGNATURE PAGES AND EXHBITS FOLLOW THIS PAGE

EXHIBITS
EXHIBIT A SCOPE OF WORK/BUDGET
EXHIBIT B CERTIFICATE OF INSURANCE
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Contract Control Number: SOCSV-201631653-00

Contractor Name: CATHOLIC CHARITIES AND COMMUNITY
SERVICES OF THE ARCHDIOCESE OF
DENVER, INC.

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at

Denver, Colorado as of

SEAL CITY AND COUNTY OF DENVER
ATTEST:
By
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:
Attorney for the City and County of
Denver
By
By
By




Contract Control Number: SOCSV-201631653-00

Contractor Name: CATHOLIC CHARITIES AND COMMUNITY
SERVICES OF THE ARCHDIOCESE OF
DENVER, INC. ==

By:

Name: LOurence. %M\lc\\
(please print)

Title: CEQ
(please print)

ATTEST: [if required]

By: / e

Name:

(please print)

Title:

(please print)
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SCOPE OF WORK

CATHOLIC CHARITIES AND COMMUNITY SERVICES, INC.

SOCSV-2016-31653

I. Purpose of Agreement

The purpose of the contract is to establish an agreement and Scope of Work between
Denver Department of Human Services (DDHS) and CATHOLIC CHARITIES AND
COMMUNITY SERVICES OF THE ARCHDIOCESE OF DENVER, INC. to provide
emergency shelter services for women.

II1. Services to Be Provided

A.

Catholic Charities’ metro Denver Shelter, Samaritan House and its
emergency women’s shelter will provide overnight emergency shelter
to accommodate up to 70 homeless women for 365 days per year
from 7pm-7am. This shelter operates as a low barrier and high
tolerance shelter serving this population.

Catholic Charities will provide transportation staging and
coordination at Samaritan House for additional women to be
sheltered offsite in partner programs.

Women utilizing the women’s shelter program will receive two meals
per day, prepared on site at Samaritan House.

Women experiencing drug dependency may be referred to substance
abuse groups and detox programs for assistance within the metro
Denver area to gain sobriety.

Women'’s belongings can be securely stored during their overnight
stay.

Women who seek shelter and abstain from substance abuse will be
offered the opportunity to transition into the Samaritan House’s
extended-stay program which includes employment services,
education/GED services, and other wrap-around service needs.

Catholic Charities shall establish a working relationship with The
Denver Anti-Discrimination Office and commit to post signage about
anti-discrimination within the shelter facility. The City will provide
signage materials to assist with compliance.

III1. Process and Outcome Measures

1. Please refer to the Outcome Evaluation Plan located in Section
VI for all measures and outcomes related to this contract.

2.  Contractor shall submit accurate and timely invoices in
accordance to the requirements of this Agreement. Invoices
and reports shall be completed and submitted on or before the
15th of each month 100% of the time. Contractor shall use
DHS'’ preferred invoice template, if requested.

IV. Performance Management and Reporting

A.

EXHIBIT A

Performance Management
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Monitoring will be performed by the program area and Contracting
Services. Contractor may be reviewed for:
Program or Managerial Monitoring: The quality of the
services being provided and the effectiveness of those services
addressing the needs of the program.
Contract & Financial Monitoring: Review and analysis of (a)
current program information to determine the extent to which
contractors are achieving established contractual goals; (b)
financial systems & billings to ensure that contract funds are
allocated & expended in accordance with the terms of the
agreement. Contracting Services, in conjunction with the DHS
program area, will manage any performance issues and will

1.

develop interventions that will resolve concerns.

Compliance Monitoring: Monitoring to ensure that the
requirements of the contract document, Federal, State and City
and County regulations, and DDHS policies are being met.

B. Reporting
The following reports shall be developed and delivered to the City as
stated in this section.

include total budget per
line item, amount spent,
and an explanation as to
unspent funds, etc.

Report # and Description Frequency Reports to
Name be sent to:
1. Weekly Report Report shall demonstrate Weekly Program
achievement of Process and Administrator
Outcomes Measures of this
SOW. Use Weekly Report
form shown in Exhibit B.
2. Quarterly Report | Report shall demonstrate Quarterly Program
achievement of Process and Administrator,
Outcomes Measures of this Program
SOwW. Manager
3. Contract Report shall demonstrate Contract End, Program
Summary Report | all functions performed, within 45 days | Administrator,
and how services provided after Term End. | Program
met the overall goals of this Manager &
agreement. Other data will Contract

Administrator

4, Other reports as | To be determined (TBD) TBD Program
reasonably Administrator
requested by the
City.

V. Budget Requirements

A. Contractor shall provide the identified services for the City under the
support of the Denver Department of Human Services using best

EXHIBIT A
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practices and other methods for fostering a sense of collaboration

and communication.

B. Budget

Contractor Name:

Contract Number: 2016-31653

Catholic Charities and Community Services of the Archdiocese of Denver, Inc.
Contract Term: 1/1/2017 - 12/31/2017

EXHIBIT A

ITEM Budget BUDGET NARRATIVE JUSTIFICATION

Indirect Costs
Indirect costs based upon salary costs, not

Staffing/Administration $53,858 to exceed 10%.

Total Indirect $53,858

Direct Costs

Facility Costs
Includes food, contracted services,
janitorial supplies, medical and other
supplies needed to manage the Peoria and
Smith Rd shelter. Once housed at Smith Rd
operating costs will begin including
occupancy, utilities, building repairs and
maintenance, increased food budget due to
serving more meals/day to transitional

Peoria--Operating $27,000 | residents
Includes Utilities, Building Repairs and

Holy Rosary--Operating $54,000 | maintenance, food, and supplies.

Facility Costs Total $81,000

Staffing
Provides direct supervision over program
lead. Ensures accurate and timely program
and statistical data. Directs, coordinates
and monitors overall program to achieve
goals. Responsible for purchasing and
maintaining supplies, and acts as a good
steward of all financial and capital
resources. Covers salary, fringe benefits

Operations Manager (Holy Rosary and payroll taxes. Will work up to 13 hours

and Peoria/Smith Rd) $26,456 | per day. ($20,356 salaries/$6100 benefits)

Page 3 of 18




»
)
[ 4

DENVER

THE MILE HIGH CITY

SCOPE OF WORK
CATHOLIC CHARITIES AND COMMUNITY SERVICES, INC.
SOCSV-2016-31653

Shelter Coordinator (Holy Rosary)

$43,877

Follows procedures and guidelines set forth
in operations manual, to help maintain a
safe and secure shelter. Accurately and
promptly completes all required
documentation/data as needed. Responds
appropriately to needs and crisis situations.
Enforces and upholds our Trauma informed
care model. Covers salary, fringe benefits
and payroll taxes. Will work up to 13 hours
per day. $36,701 salaries/$7,176 benefits

Resident Coordinators (Holy
Rosary)

$253,834

Provide safety, shelter, resources, and
advocacy for women in the emergency
shelter. Covers salary, fringe benefits and
payroll taxes. Will work up to 13 hours per
day. (Five full time staff and five-part time
staff to operate Holy Rosary Shelter with
three staff on shift at all times. On Call staff
to cover an estimated 1,716 hours of
vacation

and sick time for regular employees.
$205,771 salaries/$48,063 benefits

Shelter Coordinator (Peoria/Smith
Rd)

$43,877

Follows procedures and guidelines set forth
in operations manual, to help maintain a
safe and secure shelter. Accurately and
promptly completes all required
documentation/data as needed. Responds
appropriately to needs and crisis situations.
Enforces and upholds our Trauma informed
care model. Covers salary, fringe benefits
and payroll taxes. Will work up to 13 hours
per day. ($36,701 salary/$7,176 benefits)

Resident Coordinators
(Peoria/Smith Rd)

$253,834

Provide safety, shelter, resources, and
advocacy for women in the emergency
shelter. Covers salary, fringe benefits and
payroll taxes. Will work up to 13 hours per
day. (Five full time staff and five-part time
staff to operate Peoria/Smith Rd Shelter
with three staff on shift at all times. On Call
staff to cover an estimated 1,716 hours of
vacation and sick time for regular
employees.) ($205,771 salaries/$48,063
benefits)

Case Management (Smith Rd)

$43,264

Provide salary and benefits for case
managers who will work with women at the
Smith Rd location who are staying in the
transitional beds awaiting a spot in the
Samaritan House women’s program. 2 case
managers will be on duty for up to 8 hours

EXHIBIT A
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a day/5 days per week at a rate of $16/hr.
($33,280 salaries/$9,984 benefits)

Sub Total (Staffing) $665,142
Sub Total (Direct Costs) $746,142
Sub Total (Indirect Costs) $53,858
Total Budget $800,000
VI. Outcome Evaluation Plan: Denver Road Home

Program: Catholic Charities Family Program

Goals Objectives Measurement Time frame for Outcomes
Data Collection
#1 Provide safe #1 Provide safe Nightly Log Nightly Provide up to 75
shelter for shelter for up to women a night
homeless women | 75 women safe overnight
nightly at the shelter at
Samaritan Samaritan House
location
#2 Provide safe Nightly log Nightly Provide up to
shelter for up to 150 women a
150 women night safe
nightly at the overnight shelter
overflow location at the overflow
shelter location

VII.

Other Requirements

Homeless Management Information System (HMIS):

EXHIBIT A

A. Homeless Management Information System:

The Contractor agrees to fully comply with the Rules and
Regulations required by the U.S. Dept of Housing and
Urban Development (HUD) which govern the Homeless
Management Information System (HMIS). HUD requires
recipients and sub recipients of McKinney-Vento Act
funds to collect electronic data on their homeless clients
through HMIS. Programs that receive funding through
McKinney-Vento that produce an Annual Progress Report
(APR) must also collect program level data elements.
These programs include: SHP (a.k.a. S+C), Section 8
Mod Rehab, Emergency Solutions Grant (ESG), and

Housing Opportunities for Persons With AIDS (HOPWA).
This is a requirement for recipients of City homeless
funding.

The contractor, in addition to the HUD requirements, shall
conform to the HMIS policies established and adopted by
the Metro Denver Homeless Initiative (MDHI) Continuum
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of Care (CoC) and the Balance of State Continuum of
Care.

Colorado Coalition for the Homeless (CCH) is the
implementing organization for the Homeless Management
Information System (HMIS), under the direction of the
MDHI CoC.

Technical assistance and training resources for HMIS are
available to the Contractor via the Colorado HMIS
Helpdesk based on requests by the Contractor to DHS
and by periodic assessments of participation, compliance
and accuracy of data collection.

. Security

The importance of the integrity and security of HMIS
cannot be overstated. All workstations, desktops,
laptops, and servers connected to the Contractor’s
network or computers accessing the HMIS through a
Virtual Private Network (VPN) must comply with the
baseline security requirements. The Contractor’s HMIS
computers and networks must meet the following
standards:

e Secure location
Workstation username and password
Virus protection with auto update
Locking password protected screen saver
Individual or network firewall
PKI-certificate installed or static IP address

C. HUD Continuum of Care Data Standards:

Revised HMIS Data Standards will go into effect October
1, 2014 and Contractor is required to collect data based
on these new standards. For the MDHI Continuum of
Care/Balance of State Continuum of Care, the City of
Denver and its Contractor’s will collect Universal and
CoC program specific elements. The Contractor is
required to attend the HMIS training on the data
collection requirements for these revised standards.

. MDHI HMIS User Group Meetings:

The Contractor should attend at least three HMIS user
group meetings during the contract year. User Group
offers valuable and informative information on HMIS and
is a forum to ask questions and address issues related to
HMIS. Typically, MDHI's HMIS User Group meets at Mile
High United Way on Thursdays and the Balance of the
State user group meets via webinar every other month.
The Colorado HMIS team sends out meeting reminders.
Information may be found on the Metro Denver
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Homeless Initiative web page - http://mdhi.org and the
meeting schedule may be found their page at -
http://mdhi.org/calendar/.

E. Data Quality Standards:

= The Contractor must maintain an overall program
Data Quality completeness score of 95% or higher.

e The Contractor must enter HMIS data (program
enrollments and services) into the system within five
(5) business days of the actual enrollment or service
provided date.

e Colorado Coalition for the Homeless (CCH) reserves
the right to request Data Quality reports from
Colorado HMIS for Contractor’s programs on a
monthly basis.

e CCH reserves the right to participate in on-site HMIS
audits.

e CCH reserves the right to request Data Timeliness
tests from Colorado HMIS at any time on
Contractor’s programs in HMIS.

e CCH reserves the right to detailed APRs (displaying
client-level data) and summary APRs (displaying
aggregate-level data) from Colorado HMIS at any
time during the project’s operating year. APRs are
used to review and monitor the Contractor’s program
data quality and progress toward achieving annual
project goals and outcomes for HUD and MDHI
requirements. The Contractor’s APR data will be
consolidated with other Contractor’s and CCH data to
fulfill HUD annual reporting requirements.

e CCH reserves the right to access the Contractor’s
HMIS Web portal to review real-time client data to
ensure the Contractor adheres to the data quality
standards required by the MDHI Continuum of Care.

F. Staff Changes:
If the Contractor has changes in staff that may affect
the program outcomes or the processing of invoices, the
changes must be reported to DHS within 30 days of the
change.

VIII. Business Associate Terms - HIPAA/HITECH

» SUBSTANCE ABUSE (42 C.F.R., Part 2)
Provider will also comply with all provisions of 42 C.F.R., Part 2 relating to substance

abuse treatment and records.

> HIPAA/HITECH (Business Associate Terms)

Page 7 of 18
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(1) GENERAL PROVISIONS AND RECITALS

1.01 The parties agree that the terms used, but not otherwise defined below,

shall have the same meaning given to such terms under the Health Insurance
Portability and Accountability Act of 1996, Public Law 104-191 ("HIPAA"), the
Health Information Technology for Economic and Clinical Health Act, Public Law
111-005 ("the HITECH Act"), and their implementing regulations at 45 CFR Parts
160 and 164 ("the HIPAA regulations™) asthey e x ist or may hereafter be amended.

1.02 The parties agree that a business associate relationship (as described in 45
CFR 8§160.103) under HIPAA, the HITECH Act, and the HIPAA regulations arises
between the CONTRACTOR and CITY to the extent that CONTRACTOR performs, or
delegates to subcontractors to perform, functions or activities on behalf of CITY.

1.03 CITY wishes to disclose to CONTRACTOR certain information, some of
which may constitute Protected Health Information (“PHI”) as defined below, to be used
or disclosed in the course of providing services and activities.

1.04 The parties intend to protect the privacy and provide for the security of
PHI that may be created, received, maintained, transmitted, used, or disclosed pursuant to
the Agreement in compliance with the applicable standards, implementation
specifications, and requirements of HIPAA, the HITECH Act, and the HIPAA
regulations as they exist or may hereafter be amended.

1.05 The parties understand and acknowledge that HIPAA, the HITECH Act,
and the HIPAA regulations do not pre-empt any state statutes, rules, or regulations that
impose more stringent requirements with respect to privacy of PHI.

1.06 The parties understand that the HIPAA Privacy and Security rules apply to
the CONTRACTOR in the same manner as they apply to a covered entity.
CONTRACTOR agrees to comply at all times with the terms of this Agreement and the
applicable standards, implementation specifications, and requirements of the Privacy and
the Security rules, as they exist or may hereafter be amended, with respect to PHI.

(2) DEFINITIONS.

2.01 "Administrative Safequards” are administrative actions, and policies and

procedures, to manage the selection, development, implementation, and maintenance of
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security measures to protect electronic PHI and to manage the conduct of
CONTRACTOR's workforce in relation to the protection of that information.

2.02 "Agreement” means the attached Agreement and its exhibits to which
these additional terms are incorporated by reference.

2.03 "Breach” means the acquisition, access, use, or disclosure of PHI in a
manner not permitted under the HIPAA Privacy Rule which compromises the security or
privacy of the PHI.

2.03.1 Breach excludes:

1. any unintentional acquisition, access, or use of PHI by a
workforce member or person acting under the authority of
CONTRACTOR or CITY, if such acquisition, access, or
use was made in good faith and within the scope of
authority and does not result in further use or disclosure in
a manner not permitted under the Privacy Rule.

2. any inadvertent disclosure by a person who is authorized to
access PHI to another person authorized to access PHI, or
organized health care arrangement in which CITY
participates, and the information received as a result of
such disclosure is not further used or disclosed in a manner
disallowed under the HIPAA Privacy Rule.

3. adisclosure of PHI where CONTRACTOR or CITY has a
good faith belief that an unauthorized person to whom the
disclosure was made would not reasonably have been able
to retain such information.

2.03.2  Except as provided in paragraph (a) of this definition, an
acquisition, access, use, or disclosure of PHI in a manner not permitted
under the HIPAA Privacy Rule is presumed to be a breach unless
CONTRACTOR demonstrates that there is a low probability that the PHI
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has been compromised based on a risk assessment of at least the

following factors:
a.  The nature and extent of the PHI involved, including the
types of identifiers and the likelihood of re-identification;
b.  The unauthorized person who used the PHI or to whom the
disclosure was made;
c.  Whether the PHI was actually acquired or viewed; and

d.  The extent to which the risk to the PHI has been mitigated.

2.04 "CONTRACTOR" shall have the same meaning as in the attached

Agreement, to which these Business Associate terms are incorporated by reference.

2.05 "CITY" shall have the same meaning as in the attached Agreement, to
which these Business Associate terms are incorporated by reference.

2.06 "Data Aggregation” shall have the meaning given to such term under the
HIPAA Privacy Rule in 45 CFR §164.501.

2.07 "Designated Record Set" shall have the meaning given to such term under
the HIPAA Privacy Rule in 45 CFR 8164.501.

2.08 "Disclosure" shall have the meaning given to such term under the HIPAA
regulations in 45 CFR 8160.103.

2.09 "Health Care Operations” shall have the meaning given to such term under
the HIPAA Privacy Rule in 45 CFR 8164.501.

2.10 "Immediately" where used here shall mean within 24 hours of discovery.

2.11 "Individual™ shall have the meaning given to such term under the HIPAA
Privacy Rule in 45 CFR §160.103 and shall include a person who qualifies as a personal
representative in accordance with 45 CFR §164.502(qg).

2.12 "Parties” shall mean “CONTRACTOR” and “CITY", collectively.

2.13 "Physical Safeguards" are physical measures, policies, and procedures to

protect CONTRACTOR's electronic information systems and related buildings and

equipment, from natural and environmental hazards, and unauthorized intrusion.
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2.14 "The HIPAA Privacy Rule" shall mean the Standards for Privacy of

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

2.15 "Protected Health Information™” or "PHI" shall have the meaning given to
such term under the HIPAA regulations at 45 CFR §160.103.

2.16 "Required by Law" shall have the meaning given to such term under the
HIPAA Privacy Rule at 45 CFR 8164.103.

2.17 "Secretary" shall mean the Secretary of the Department of Health and

Human Services or his or her designee.

2.18 "Security Incident” means attempted or successful unauthorized access,

use, disclosure, modification, or destruction of information or interference with system
operations in an information system. "Security incident" does not include trivial incidents
that occur on a daily basis, such as scans, "pings", or unsuccessful attempts to penetrate
computer networks or servers maintained by CONTRACTOR.

2.19 "The HIPAA Security Rule” shall mean the Security Standards for the
Protection of electronic PHI at 45 CFR Part 160, Part 162, and Part 164, Subparts A and
C.

2.20 "Subcontractor" shall have the meaning given to such term under the
HIPAA regulations at 45 CFR §160.103.
2.21 "Technical safeguards” means the technology and the policy and

procedures for its use that protect electronic PHI and control access to it.

2.22 "Unsecured PHI" or "PHI that is unsecured" means PHI that is not

rendered unusable, unreadable, or indecipherable to unauthorized individuals through the
use of a technology or methodology specified by the Secretary of Health and Human
Services ("HHS") in the guidance issued on the HHS Web site.

2.23 "Use" shall have the meaning given to such term under the HIPAA
regulations at 45 CFR §160.103.

(3) OBLIGATIONS AND ACTIVITIES OF CONTRACTOR AS
BUSINESS ASSOCIATE.
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3.01 CONTRACTOR agrees not to use or further disclose PHI that CITY

discloses to CONTRACTOR except as permitted or required by this Agreement or by
law.

3.02 CONTRACTOR agrees to use appropriate safeguards, as provided for in
this Agreement, to prevent use or disclosure of PHI that CITY discloses to
CONTRACTOR or that CONTRACTOR creates, receives, maintains, or transmits, on
behalf of CITY, except as provided for by this Contract.

3.03 CONTRACTOR agrees to comply with the HIPAA Security Rule, at
Subpart C of 45 CFR Part 164, with respect to electronic PHI that CITY discloses to
CONTRACTOR or that CONTRACTOR creates, receives, maintains, or transmits, on
behalf of CITY.

3.04 CONTRACTOR agrees to mitigate, to the extent practicable, any harmful
effect of a Use or Disclosure of PHI by CONTRACTOR in violation of the requirements
of this Agreement that becomes known to CONTRACTOR.

3.05 CONTRACTOR agrees to immediately report to CITY any Use or
Disclosure of PHI not provided for by this Agreement that CONTRACTOR becomes
aware of. CONTRACTOR must report Breaches of Unsecured PHI in accordance with
45 CFR §164.410.

3.06 CONTRACTOR agrees to ensure that any of its subcontractors that create,
receive, maintain, or transmit, PHI on behalf of CONTRACTOR agree to comply with
the applicable requirements of Section 164 Part C by entering into a contract or other
arrangement.

3.07 To comply with the requirements of 45 CFR §164.524, CONTRACTOR
agrees to provide access to CITY, or to an individual as directed by CITY, to PHI in a
Designated Record Set within fifteen (15) calendar days of receipt of a written request by
CITY.

3.08 CONTRACTOR agrees to make amendment(s) to PHI in a Designated
Record Set that CITY directs or agrees to, pursuant to 45 CFR §164.526, at the request of
CITY or an Individual, within thirty (30) calendar days of receipt of the request by CITY.
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CONTRACTOR agrees to notify CITY in writing no later than ten (10) calendar days

after the amendment is completed.

3.09 CONTRACTOR agrees to make internal practices, books, and records,
including policies and procedures, relating to the use and disclosure of PHI received
from, or created or received by CONTRACTOR on behalf of CITY, available to CITY
and the Secretary in a time and manner as determined by CITY, or as designated by the
Secretary, for purposes of the Secretary determining CITY'S compliance with the HIPAA
Privacy Rule.

3.10 CONTRACTOR agrees to document any Disclosures of PHI that CITY
discloses to CONTRACTOR or that CONTRACTOR creates, receives, maintains, or
transmits on behalf of CITY, and to make information related to such Disclosures
available as would be required for CITY to respond to a request by an Individual for an
accounting of Disclosures of PHI in accordance with 45 CFR §164.528.

3.11 CONTRACTOR agrees to provide CITY information in a time and
manner to be determined by CITY in order to permit CITY to respond to a request by an
Individual for an accounting of Disclosures of PHI in accordance with 45 CFR §164.528.

3.12 CONTRACTOR agrees that, to the extent CONTRACTOR carries out
CITY's obligation(s) under the HIPAA Privacy and/or Security rules, CONTRACTOR
will comply with the requirements of 45 CFR Part 164 that apply to CITY in the
performance of such obligation(s).

3.13 CONTRACTOR shall work with CITY upon notification by
CONTRACTOR to CITY of a Breach to properly determine if any Breach exclusions
exist as defined below.

(4) SECURITY RULE.

4.01 CONTRACTOR shall comply with the requirements of 45 CFR § 164.306
and establish and maintain appropriate Administrative, Physical and Technical
Safeguards in accordance with 45 CFR 8164.308, §164.310, §164.312, §164.314 and
8164.316 with respect to electronic PHI that CITY discloses to CONTRACTOR or that
CONTRACTOR creates, receives, maintains, or transmits on behalf of CITY.
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CONTRACTOR shall follow generally accepted system security principles and the

requirements of the HIPAA Security Rule pertaining to the security of electronic PHI.

4.02 CONTRACTOR shall ensure that any subcontractors that create, receive,
maintain, or transmit electronic PHI on behalf of CONTRACTOR agree through a
contract with CONTRACTOR to the same restrictions and requirements contained here.

4.03 CONTRACTOR shall immediately report to CITY any Security Incident
of which it becomes aware. CONTRACTOR shall report Breaches of Unsecured
PHI as described in 5. BREACH DISCOVERY AND NOTIFICATION below and as
required by 45 CFR §164.410.

(5) BREACH DISCOVERY AND NOTIFICATION.

5.01 Following the discovery of a Breach of Unsecured PHI, CONTRACTOR

shall notify CITY of such Breach, however, both parties may agree to a delay in the

notification if so advised by a law enforcement official pursuant to 45 CFR §164.412.

5.01.1 A Breach shall be treated as discovered by CONTRACTOR as of
the first day on which such Breach is knownto CONTRACTOR
or, by exercising reasonable diligence, would have been known to
CONTRACTOR.

5.01.2 CONTRACTOR shall be deemed to have knowledge of a
Breach, if the Breach is known, or by exercising reasonable
diligence would have been known, to any person who is an
employee, officer, or other agent of CONTRACTOR, as
determined by the federal common law of agency.

5.02 CONTRACTOR shall provide the notification of the Breach immediately
to the CITY DHS Executive Director or other designee.

5.02.1 CONTRACTOR'S initial notification may be oral, but shall be
followed by written notification within 24 hours of the oral
notification.

5.03 CONTRACTOR'S notification shall include, to the extent possible:
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5.03.I The identification of each Individual whose Unsecured PHI has

been, or is reasonably believed by CONTRACTOR to have been,

accessed, acquired, used, or disclosed during the Breach;

5.03.2 Any other information that CITY is required to include in the
notification to each Individual under 45 CFR §164.404 (c) at the
time CONTRACTOR is required to notify CITY, or promptly
thereafter as this information becomes available, even after the
regulatory sixty (60) day period set forth in 45 CFR §164.410 (b)

has elapsed, including:

a. A brief description of what happened, including the date
of the Breach and the date of the discovery of the Breach,
if known;

b. A description of the types of Unsecured PHI that were
involved in the Breach (such as whether full name, social
security number, date of birth, home address, account
number, diagnosis, disability code, or other types of
information were involved);

C. Any steps Individuals should take to protect themselves
from potential harm resulting from the Breach;

d. A brief description of what CONTRACTOR is doing to
investigate the Breach, to mitigate harm to Individuals,
and to protect against any future Breaches; and

e. Contact procedures for Individuals to ask questions or
learn additional information, which shall include a toll-
free telephone number, an e-mail address, Web site, or
postal address.

5.04 CITY may require CONTRACTOR to provide notice to the Individual as
required in 45 CFR 8164.404, if at the sole discretion of the CITY, it is reasonable to do
so under the circumstances.
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5.05 In the event that CONTRACTOR is responsible for a Breach of

Unsecured PHI in violation of the HIPAA Privacy Rule, CONTRACTOR shall have the
burden of demonstrating that CONTRACTOR made all required notifications to CITY,
and as required by the Breach notification regulations, or, in the alternative, that the
acquisition, access, use, or disclosure of PHI did not constitute a Breach.

5.06 CONTRACTOR shall maintain documentation of all required
notifications of a Breach or its risk assessment under 45 CFR 8164.402 to demonstrate
that a Breach did not occur.

5.07 CONTRACTOR shall provide to CITY all specific and pertinent
information about the Breach, including the information listed above, if not yet provided,
to permit CITY to meet its notification obligations under Subpart D of 45 CFR Part 164
as soon as practicable, but in no event later than fifteen (15) calendar days after
CONTRACTOR's initial report of the Breach to CITY.

5.08 CONTRACTOR shall continue to provide all additional pertinent
information about the Breach to CITY as it becomes available, in reporting increments of
five (5) business days after the prior report to CITY. CONTRACTOR shall also respond
in good faith to all reasonable requests for further information, or follow-up information,
after report to CITY, when such request is made by CITY.

5.09 In addition to the provisions in the body of the Agreement,
CONTRACTOR shall also bear all expense or other costs associated with the Breach and
shall reimburse CITY for all expenses CITY incurs in addressing the Breach and
consequences thereof, including costs of investigation, notification, remediation,
documentation or other costs or expenses associated with addressing the Breach.

(6) PERMITTED USES AND DISCLOSURES BY CONTRACTOR.

6.01 CONTRACTOR may use or further disclose PHI that CITY discloses to

CONTRACTOR as necessary to perform functions, activities, or services for, or on

behalf of, CITY as specified in the Agreement, provided that such use or Disclosure
would not violate the HIPAA Privacy Rule if done by CITY.
6.02 CONTRACTOR may use PHI that CITY discloses to CONTRACTOR, if

necessary, for the proper management and administration of the Agreement.
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6.03 CONTRACTOR may disclose PHI that CITY discloses to

CONTRACTOR to carry out the legal responsibilities of CONTRACTOR, if:

6.03.1 The Disclosure is required by law; or

6.03.2 CONTRACTOR obtains reasonable assurances from the person or
entity to whom/which the PHI is disclosed that it will be held
confidentially and used or further disclosed only as required by
law or for the purposes for which it was disclosed to the person or
entity and the person or entity immediately notifies
CONTRACTOR of any instance of which it is aware in which the

confidentiality of the information has been breached.

6.04 CONTRACTOR may use or further disclose PHI that CITY discloses to
CONTRACTOR to provide Data Aggregation services relating to the Health Care
Operations of CONTRACTOR.

6.05 CONTRACTOR may use and disclose PHI that CITY discloses to
CONTRACTOR consistent with the minimum necessary policies and procedures of
CITY.

(7) OBLIGATIONS OF CITY.

7.01 CITY shall notify CONTRACTOR of any limitation(s) in CITY'S notice
of privacy practices in accordance with 45 CFR 8164.520, to the extent that such
limitation may affect CONTRACTOR'S Use or Disclosure of PHI.

7.02 CITY shall notify CONTRACTOR of any changes in, or revocation of,
the permission by an Individual to use or disclose his or her PHI, to the extent that such
changes may affect CONTRACTOR’S Use or Disclosure of PHI.

7.03 CITY shall notify CONTRACTOR of any restriction to the Use or
Disclosure of PHI that CITY has agreed to in accordance with 45 CFR 8164.522, to the
extent that such restriction may affect CONTRACTOR'S use or disclosure of PHI.

7.04 CITY shall not request CONTRACTOR to use or disclose PHI in any
manner that would not be permissible under the HIPAA Privacy Rule if done by CITY.

(8) BUSINESS ASSOCIATE TERMINATION.
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8.01 Upon CITY'S knowledge of a material breach or violation by

CONTRACTOR of the requirements of this Contract, CITY shall:

8.01.1 Provide an opportunity for CONTRACTOR to cure the material
breach or end the violation within thirty (30) business days; or

8.01.2 Immediately terminate the Agreement, if CONTRACTOR is
unwilling or unable to cure the material breach or end the
violation within (30) days, provided termination of the Agreement
is feasible.

8.02 Upon termination of the Agreement, CONTRACTOR shall either destroy
or return to CITY all PHI CONTRACTOR received from CITY and any and all PHI that
CONTRACTOR created, maintained, or received on behalf of CITY in conformity with
the HIPAA Privacy Rule.

8.02.1 This provision shall apply to all PHI that is in the possession of
subcontractors oragents of CONTRACTOR.

8.02.2 CONTRACTOR shall retain no copies of the PHI.

8.02.3 In the event that CONTRACTOR determines that returning or
destroying the PHI is not feasible, CONTRACTOR shall provide
to CITY notification of the conditions that make return or
destruction infeasible. Upon determination by CITY that return or
destruction of PHI is infeasible, CONTRACTOR shall extend the
protections of this Agreement to the PHI and limit further Uses
and Disclosures of the PHI to those purposes that make the return
or destruction infeasible, for as long as CONTRACTOR
maintains the PHI.

8.03The obligations of this Agreement shall survive the termination of the

Agreement.
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Exhibit B

Certificate of Coverage

Date: 1/25/2017

Certificate Holder

Archdiocese of Denver
1300 S. Steele Street

This Certificate is issued as a matter of information only and
confers no rights upon the holder of this certificate. This certificate
does not amend, extend or alter the coverage afforded below.

Denver, CO 80210

Covered Location

Catholic Charities and Community Services
4045 Pecos Street

Denver, CO 80211

Company Affording Coverage

THE CATHOLIC MUTUAL RELIEF
SOCIETY OF AMERICA

10843 OLD MILL RD

OMAHA, NE 68154

Coverages

This is to certify that the coverages listed below have been issued to the certificate holder named above for the certificate
indicated, notwithstanding any requirement, term or condition of any contract or other document with respect to which this
certificate may be issued or may pertain, the coverage afforded described herein is subject to all the terms, exclusions and
conditions of such coverage. Limits shown may have been reduced by paid claims.

. Coverage Effective Coverage Expiration L.
Type of Coverage Certificate Number Date Limits
Property Real & Personal Property
D. General Liability Each Occurrence 1,000,000
General Aggregate
E Occurrence Products-Comp/OP Agg
8858 7/1/2016 7/1/2017 b T8 AdvIn
IDI Claims Made ersonal v Injury
Fire Damage (Any one fire)
Med Exp (Any one person)
Excess Liability Each Occurrence
Annual Aggregrate
Other Each Occurrence 500.000
2
Excess Automobile Claims Made
Liability 8858 7/1/2016 7/1/2017 Annual Aggregrate
Limit/Coverage

Description of Operations/Locations/Vehicles/Special Items (the following language supersedes any other language in this endorsement or the Certificate in

conflict with this language)

Contract #SOCSV-2016-31653. Coverage only extends for claims arising out of Catholic Charities and Community Services in receipt of
grant funds for the Samaritan House from the City and County of Denver, for the term of the certificate. CMRS Excess Liability
$500,000 xs $500,000 CMIC Auto Liability. Total Auto Liability $1,000,000.

Holder of Certificate

Cancellation

Additional Protected Person(s)

City and County of Denver, its elected and appointed officials,
employees and volunteers

0018005937

Should any of the above described coverages be cancelled
before the expiration date thereof, the issuing company will
endeavor to mail 30 days written notice to the holder of
certificate named to the left, but failure to mail such notice shall
impose no obligation or liability of any kind upon the company,
its agents or representatives.

A " 2 4
Authorized Representative . / - .
iy /.
/ v [



ENDORSEMENT

(TO BE ATTACHED TO CERTIFICATE)

Effective Date of Endorsement: 7/1/2016
Cancellation Date of Endorsement: 7/1/2017

Certificate Holder: Archdiocese of Denver
1300 S. Steele Street
Denver, CO 80210

Location: Catholic Charities and Community Services
4045 Pecos Street
Denver, CO 80211

Certificate No. __ 8858  of The Catholic Mutual Relief Society of America is amended as follows:

SECTION Il - ADDITIONAL PROTECTED PERSON(S)

It is understood and agreed that Section Il - Liability (only with respect to Coverage D - General

Liability), is amended to include as an Additional Protected Person(s) members of the organizations shown
in the schedule, but only with respect to their liability for the Protected Person(s) activities or

activities they perform on behalf of the Protected Person(s).

It is further understood and agreed that coverage extended under this endorsement is limited to and
applies only with respect to liability assumed by contract or agreement; and this extension of
coverage shall not enlarge the scope of coverage provided under this certificate or increase the limit
of liability thereunder. Unless otherwise agreed by contract or agreement, coverage extended under
this endorsement to the Additional Protected Person(s) will not precede the effective date of this
certificate of coverage endorsement or extend beyond the cancellation date.

Schedule - ADDITIONAL PROTECTED PERSON(S)

City and County of Denver, its elected and appointed officials,
employees and volunteers

Remarks (the following language supersedes any other language in this endorsement or the Certificate in
conflict with this language):

Contract #SOCSV-2016-31653. Coverage only extends for claims arising out of Catholic Charities and
Community Services in receipt of grant funds for the Samaritan House from the City and County of
Denver, for the term of the certificate. CMRS Excess Liability $500,000 xs $500,000 CMIC Auto
Liability. Total Auto Liability $1,000,000.

hf b -

/ Authoriz7é Representative
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