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APPROVING A PROFESSIONAL SERVICES CONTRACT WITH
DIGITECH COMPUTER, LLC, TO CREATE AND IMPLEMENT A
MEDICAID SUPPLEMENTAL PAYMENT PROGRAM FOR THE SAN
ANTONIO FIRE DEPARTMENT. REVENUES RECEIVED FROM THIS
PROGRAM WILL BE DEPOSITED INTO THE GENERAL FUND.

* * * * *

WHEREAS, the City released a Request For Proposal (RFP) to select a consultant to create and
implement a Medicaid Supplemental Payment Program for the San Antonio Fire Department
(SAFD) and to act as a liaison to State and Federal entities to develop and maintain a program in
order to receive enhanced funds from Medicaid, as allowed by Medicaid regulations, including
Charity Care adjustments; and

WHEREAS, three proposals were received and evaluated; and

WHEREAS, staff recommends Digitech Computer, LLC, (Digitech) for award of a contract based
on the City’s standard RFP evaluation process; and

WHEREAS, approval of this ordinance authorizes the execution of a professional services
agreement with Digitech for three, one-year reporting periods with the option for the City to renew
for two, additional one-year reporting periods; and

WHEREAS, the Medicaid Ambulance Supplemental Program, if continued to be approved by the
State, will allow the City to be reimbursed for costs associated with qualifying Emergency Medical
Services (EMS) transports at an estimated annual amount of $8 to $10 million; and

WHEREAS, approval of this ordinance will also authorize Digitech to receive 4% of any
payments reimbursed under this program as a fee for their services; and

WHEREAS, all expenditures will be in accordance with the applicable fiscal year’s budget
approved by City Council; NOW THEREFORE:

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF SAN ANTONIO:

SECTION 1. The City Manager or designee, or the Chief of the San Antonio Fire Department or
designee, are hereby authorized to execute a contract with Digitech Computer, LLC. The contract
is attached hereto and is incorporated herein for all purposes as Exhibit I. The City Manager or
designee or the Chief of the San Antonio Fire Department or designee, should take all other actions
reasonably necessary or convenient to effectuate the transaction and participation program,
including executing and delivering all ancillary instruments and agreements conducive to
effectuating the transaction.

SECTION 2. Funding for this ordinance in the amount of $320,000.00 is available in Fund
11001000, Cost Center 2015010005 and General Ledger 5201040 contingent upon City Council
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approval of the Fiscal Year 2023 annual budget. Funding for subsequent years is contingent upon
City Council approval of the annual budget.

SECTION 3. Funds received for this ordinance for revenue reimbursement be deposited in Fund
11001000, Internal Order 220000000001 and General Ledger 4404179.

SECTION 4. Payment is authorized to Digitech Computer, LLC, and should be encumbered with
a purchase order.

SECTION 5. The financial allocations in this ordinance are subject to approval by the Deputy
Chief Financial Officer, City of San Antonio. The Deputy Chief Financial Officer may, subject to
concurrence by the City Manager or the City Manager's designee, correct allocations to specific
SAP Fund Numbers, SAP Project Definitions, SAP WBS Elements, SAP Internal Orders, SAP
Fund Centers, SAP Cost Centers, SAP Functional Areas, SAP Funds Reservation Document
Numbers, and SAP GL Accounts as necessary to carry out the purpose of this ordinance.

SECTION 6. This ordinance is effective immediately upon passage by eight affirmative votes;
otherwise it is effective on the tenth day after passage.

PASSED and APPROVED this 15™ day of September, 2022.

ATTEST: APPROVED AS TO FORM:

Debbie Racca-Sittre, City Clerk drewé/gowa City Attorney

(3]
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City of San Antonio

City Council Meeting
September 15, 2022

2022-09-15-0695
Ordinance approving a professional services agreement with Digitech Computer, LLC, to
create and implement for a Medicaid Supplemental Payment Program for the San Antonio Fire
Department. Revenues received from this program will be deposited into the General Fund.
[Maria Villagomez, Deputy City Manager; Charles N. Hood, Fire Chief]

Councilmember Viagran moved to Approve on the Consent Agenda. Councilmember Courage
seconded the motion. The motion carried by the following vote:

Aye: Nirenberg, Bravo, McKee-Rodriguez, Viagran, Rocha Garcia, Castillo,
Cabello Havrda, Sandoval, Pelaez, Courage, Perry
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Exhibit I



Exhibit I

PROFESSIONAL SERVICES CONTRACT FOR
SAFD AMBULANCE SUPPLEMENTAL REIMBURSEMENT CONSULTANT

STATE OF TEXAS §
§
COUNTY OF BEXAR §

This Agreement is entered into by and between the City of San Antonio, a Texas Municipal Corporation
(“City™) acting by and through the Chief of the San Antonio Fire Department or Fire Chief’s designee,

pursuant to Ordinance No. passed and approved on the day of

L)

20 and Digitech Computer LLC (“Consultant” or “Digitech”). City and Consultant may be referred

to herein collectively as the “Parties”.

The Parties hereto severally and collectively agree, and by the execution hereof are bound, to the mutual

obligations herein contained and to the performance and accomplishment of the tasks hereinafter described.

ARTICLE I
DEFINITIONS

As used in this Agreement, the following terms shall have meanings as set out below:
1.1 “City” is defined in the preamble of this Agreement and includes its successors and assigns.

1.2 “Chief” shall mean the Chief of the San Antonio Fire Department (“SAFD”) or Fire Chief’s

designee.
1.3 “Consultant” is defined in the preamble of this Agreement and includes its successors.
1.4 “Local Government Record” as used herein shall mean any document, paper, letter, book, map,

photograph, sound or video recording, microfilm, magnetic tape, electronic medium, or other
information recording medium, regardless of physical form or characteristic and regardless of
whether public access to it is open or restricted under the laws of the state, created or received by
local government or any of its officials or employees pursuant to law including an ordinance, or in
the transaction of official business.

ARTICLE II
TERM .
2.1 Unless sooner terminated in accordance with the provisions of this Agreement, the term of this

Agreement shall commence after approval of the San Antonio City Council and upon execution by
all Parties. This Agreement shall terminate upon completion of services, which includes the
completion and issuance of payment from the State of Texas to City for Fiscal Year (FY) 2022, FY
2023 and FY 2024 reporting, in which issuance is estimated to occur on or before September 30,
2023, September 30, 2024, and September 30, 2025, respectively.
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The City shall have the option to renew under the same terms and conditions for up to two (2)
additional, one (1) year periods, for FY 2025 and FY 2026 reporting if renewed. All renewals shall
be in writing and signed by the Fire Chief or designee, without further action by the San Antonio
City Council.

If funding for the entire Agreement is not appropriated at the time this Agreement is entered into,
City retains the right to terminate this Agreement at the expiration of each of City’s budget periods,
and any additional contract period beyond the initial term set forth in 2.1 is subject to and contingent
upon subsequent appropriation.

ARTICLE III
SCOPE OF SERVICES

Consultant agrees to provide the services described in this Article III entitled Scope of Services,
for the reporting cycle, including cost report and Average Commercial Rate application preparation
and subsequent payment from the State of Texas, for the reporting period for Fiscal Year 2022
(October 1, 2021 — September 30, 2022), Fiscal Year 2023 (October 1, 2022 — September 30,
2023), and Fiscal Year 2024 (October 1, 2023 — September 30, 2024) in exchange for the
compensation described in Article [V. Compensation.

Cost Report Ambulance Services Supplemental Payment Program Services. Consultant will work

with City to analyze and report costs for Charity Care that will help City realize funds related to an
Ambulance Services Supplemental Payment Program (ASSPP) as administered by the State of
Texas Health and Human Services Commission (HHSC). Digitech’s services will include:

3.2.1 Providing recommendations on the City’s current Charity Care policy to optimize
reimbursement and developing any related documentation including public notice and
patient application forms for the City, if applicable.

3.2.2 Utilizing propensity to pay analytical tools and other sources as approved by City to
identify patients’ eligibility for charity care and maximize reimbursement at no cost to the
City.

3.2.3  Collaborating with City and City’s billing vendor to ensure that eligible charity care claims
are written off according to program guidelines.

3.2.4 Conducting comprehensive analysis of City’s billing reports, ensuring that key data
elements such as dates of service, procedure codes, charges and payments related to Charity
Care are screened and accurately accounted for in the cost report.

3.2.5 Conducting a thorough review of operational and administrative costs to determine 2 CFR
Part 200 allowable costs to report on a cost report approved by HHSC.

3.2.6  Developing and applying appropriate cost allocation methodologies using the utilization
data produced by City’s Computer Aided-Dispatch (CAD) system.

3.2.7 Monitoring key statistics commonly reviewed by auditors and proactively identifying audit
concerns through year-to-year variance analysis of billing, cost, and utilization data.
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3.2.8

3.29

3.2.10

3.2.11

3.2:12

3.2.13

Submitting annual cost reports approved by HHSC, on behalf of City to HHSC that will
allow City to realize incremental funds under the Ambulance Services Supplemental
Payment Program.

Refining the cost reports and/or other items of cost based on the review from HHSC.

Providing Charity Care subject matter expertise and representation during the HHSC
review and approval of the submitted cost reports.

Drafting responses, providing supporting documentation, and conducting comprehensive
billing reconciliations as required during HHSC desk review processes.

Working with City to present updates and status reports to the San Antonio City Council
or other interested parties within the community, as necessary, to help educate and inform
them on the progress of this initiative.

Acting as a liaison between HHSC and City to address any questions and keep City
informed on changes in state and federal regulations.

Medicaid Average Commercial Rate Supplemental Payment Program Services. Digitech will work

on behalf of the City to establish an Emergency Medical Services (EMS) Average Commercial
Rate program for Medicaid fee for service (FFS) and Medicaid managed care (MCO). Digitech will
work with City to analyze and calculate Average Commercial Rate data for the program to claim
additional reimbursement for Medicaid FFS and MCO transports. Digitech services will include
the following:

3.3.1
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3.3:5

33.6

3.3.7

Working on behalf of City and other EMS providers to receive approval of the program by
HHSC and the Centers for Medicare and Medicaid Services (CMS), including:

a. Drafting Medicaid state plan and Medicaid preprint forms to facilitate HHSC and
CMS approval.

b. Reviewing Medicaid state plan amendment materials and changes to the Texas
Administrative Code to ensure program requirements are developed in the best
interests of City.

c. Drafting responses to requests for additional information from HHSC and CMS.

d. Providing representation in meetings with HHSC leadership on behalf of City and
other EMS providers to obtain program approval.

Completing the application to enroll City in the program.

Preparing fiscal impact analysis and presenting results to City to demonstrate the benefits
of the program.

Providing support and education to City’s leadership on intergovernmental transfer (IGT)
funding requirements.

Preparing draft contract documents to facilitate Average Commercial Rate reimbursement
with Medicaid managed care organizations.

Assisting with contracting efforts with Medicaid managed care organizations.

Collecting average commercial billing data to complete payment calculations, including:

3



3.4

3.5

3.6

3.7

a. Verifying commercial carrier data to ensure appropriate inclusion of payment
rates.

b. Analyzing claims data to determine the total payment per transport.

c. Excluding certain transports that are not emergent in nature.

3.3.8 Completing the rebasing of the Average Commercial Rate survey.

3.3.9 Analyzing and verifying commercial rate data to validate payment receipts, including
pulling remits from commercial payments to validate payment levels.
<

3.3.10 Conducting comparative analysis to identify significant quarter to quarter trends in billing
data.

3.3.11 Providing comprehensive audit support, including but not limited to conducting reviews of
all Average Commercial Rate calculations, performing detailed analysis of billing reports
generated by HHSC to ensure that all allowable charges and payments are encompassed in
the calculation of the supplemental payment, and drafting letters and providing supporting
documentation to meet Medicaid requirements and expedite supplemental payments.

3.3.12 Providing ongoing technical assistance on programmatic and policy issues related to the
Average Commercial Rate Supplemental Payment Program.

Cost Reporting Work. Consultant must focus on compliance and audit risk minimization, ensuring

that all included costs meet the Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards 2 CFR Part 200 requirements and are sufficiently accounted for
in auditable financials.

Consultant shall discharge its duties under this Contract as a prudent expert solely in the interests
of the City with the care, skill, prudence and diligence under the circumstances then prevailing that
a prudent expert acting in a like capacity and familiar with such matters would use in the conduct
of an enterprise of like character and like aims and in accordance with this Agreement and in a
manner that avoids conflicts of interest and self-dealing.

All work performed by Consultant hereunder shall be performed to the reasonable satisfaction of
Fire Chief. The determination made by Fire Chief shall be final, binding and conclusive on all
Parties hereto, subject to Consultant’s right to appeal such decision to a court of law. City shall be
under no obligation to pay for any work performed by Consultant, which is not satisfactory to Fire
Chief. City shall have the right to terminate this Agreement, in accordance with Article VII.
Termination, in whole, should Consultant’s work not be satisfactory to Fire Chief; however, City
shall have no obligation to terminate and may withhold payment for any unsatisfactory work, as
stated herein, even should City elect not to terminate. City shall notify Consultant in writing of any
decision to withhold payment. Should City elect to terminate, it will do so in accordance with the
provisions for Defaults with Opportunity for Cure contained in this Agreement.

Consultant will work with City to collect data for the annual cost reports and Average Commercial
Rate application. Upon request, City will provide Consultant with cost data, fixed asset register,
indirect cost rate or cost allocation plan (if applicable), response data from Computer-aided
dispatch (CAD), revenues by source, billing data, and other supporting data necessary for cost
report preparation.
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ARTICLE IV
COMPENSATION TO CONSULTANT

In consideration of Consultant’s performance in a satisfactory and efficient manner, as reasonably
determined by Fire Chief, of all services and activities set forth in this Agreement, City agrees to
pay Consultant a fee of four percent (4%) of all new funds realized by City as a result of the
services performed under this Agreement.

Within 30 days after City receives payment from the State of Texas (“payer”), Consultant shall
submit an invoice to City in full for all professional services performed by Digitech for the City to
realize supplemental payment, in a form acceptable to City, which City shall pay within 30 days of
receipt and approval by Fire Chief. Invoices shall be submitted to: City of San Antonio, Accounts
Payable, P.O. Box 839976, San Antonio, Texas 78283-3976, with a copy to City of San Antonio,
SAFD, P.O. Box 839966, San Antonio, Texas 78283-3966.

No additional fees or expenses of Consultant shall be charged by Consultant nor be payable by
City. The parties hereby agree that all compensable expenses of Consultant have been provided for
in the total payment to Consultant as specified in section 4.1 above, including but not limited to
travel, document production, administrative support and project related expenses. In addition, the
obligation of the City to compensate Consultant as set forth in Article IV is only effective upon the
City’s receipt of funds from the payer as described herein. In the event audit findings result in a
recoupment of ASPP or ACR funds, Digitech agrees to return to the City the portion of the fee that
was paid on the amount being recouped.

Final acceptance of work products and services require written approval by City. The approving
official shall be the Fire Chief. Payment will be made to Consultant following written approval of
the final work products and services by Fire Chief. City shall not be obligated or liable under this
Agreement to any party, other than Consultant, for the payment of any monies or the provision of
any goods or services.

ARTICLE V
OWNERSHIP OF DOCUMENTS

In accordance with Texas law, Consultant acknowledges and agrees that all Local Government
Records created or received in the transaction of official business or the creation or maintenance of
which were paid for with public funds are declared to be public property and subject to the
provisions of Chapter 201 of the Texas Local Government Code and Subchapter J, Chapter 441 of
the Texas Government Code. Thus, no such Local Government Records produced by or on the
behalf of Consultant pursuant to this Agreement shall be the subject of any copyright or proprietary
claim by Consultant.

Consultant acknowledges and agrees that all Local Government Records, as described herein,
produced in the course of the work required by this contract will belong to and be the property of
City. Consultant will turn over to City all such records. Consultant shall not, under any
circumstances, release any records created during the course of performance of this contract to any
entity without City’s written permission, unless required to do so by a Court of competent
jurisdiction. '

In accordance herewith, Consultant agrees to comply with all applicable federal, state and local

5



6.1

6.2

6.3

6.4

6.5

laws, rules and regulations governing documents and ownership, access and retention thereof.

ARTICLE VI
RECORDS RETENTION

Consultant and its subcontractors, if any, shall properly, accurately and completely maintain all
documents, papers, and records, and other evidence pertaining to the services rendered hereunder
(hereafter referred to as “documents”), and shall make such materials available to the City at their
respective offices, at all reasonable times and as often as City may deem necessary during the
Agreement period, including any extension or renewal hereof, and the record retention period
established herein, for purposes of audit, inspection, examination, and making excerpts or copies
of same by City and any of its authorized representatives.

Consultant shall retain any and all documents produced as a result of services provided hereunder
for a period of six (6) years (hereafter referred to as “retention period™) from the date of termination
of the Agreement. If, at the end of the retention period, there is litigation or other questions arising
from, involving or concerning this documentation or the services provided hereunder, Consultant
shall retain the records until the resolution of such litigation or other such questions. Consultant
acknowledges and agrees that City shall have access to any and all such documents at any and all
times, as deemed necessary by City, during said retention period. City may, at its election, require
Consultant to return the documents to City at Consultant’s expense prior to or at the conclusion of
the retention period. In such event, Consultant may retain a copy of the documents at its sole cost
and expense.

Consultant shall notify City, immediately, in the event Consultant receives any requests for
information from a third party, which pertain to the documentation and records referenced herein.
Consultant understands and agrees that City will process and handle all such requests.

S.B. 943 — Disclosure Requirements for Certain Government Contracts. For contracts (1) with a
stated expenditure of at least $1 million in public funds for the purchase of goods or services by the
City, or (2) that result in the expenditure of at least $1 million in public funds for the purchase of
goods or services by the City in a given fiscal year, Consultant acknowledges that the requirements
of the Texas Public Information Act, Government Code, Chapter 552, Subchapter J, pertaining to
the preservation and disclosure of Contracting Information maintained by the City or sent between
the City and a vendor, contractor, potential vendor, or potential contractor, may apply to this
contract. Consultant agrees that the contract can be terminated if Consultant knowingly or
intentionally fails to comply with a requirement of that subchapter.

Consultant warrants and certifies, that it, has not knowingly or intentionally failed to comply with
this subchapter in a previous contract. City hereby relies on Consultant’s certification, and if found
to be false, City may terminate this Agreement for material breach.
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7.2

1.3

7.4

7.5

7.6

ARTICLE VII
TERMINATION

For purposes of this Agreement, "termination" of this Agreement shall mean termination by
expiration of the Agreement term as stated in Article II. Term, or earlier termination pursuant to
any of the provisions hereof.

Termination Without Cause. This Agreement may be terminated by either party without cause upon
14 calendar days’ written notice, which notice shall be provided in accordance with Article VIII.
Notice.

Termination For Cause. Upon written notice, which notice shall be provided in accordance with
Article VIIL Notice, City may terminate this Agreement as of the date provided in the notice, in
whole or in part, upon the occurrence of one (1) or more of the following events, each of which
shall constitute an Event for Cause under this Agreement:

7.3.1 The sale, transfer, pledge, conveyance or assignment of this Agreement without prior
approval, as provided in Article XII. Assignment and Subcontracting; or
7.3.2  Any material breach of the terms of this Agreement, as determined by City.

Defaults With Opportunity for Cure. Should Consultant default in the performance of this
Agreement in a manner stated in this section 7.4 below, same shall be considered an event of
default. City shall deliver written notice of said default specifying such matter(s) in default.
Consultant shall have 30 calendar days after receipt of the written notice, in accordance with Article
VIII. Notice, to cure such default. If Consultant fails to cure the default within such 30 day cure
period, City shall have the right, without further notice, to terminate this Agreement in whole as
City deems appropriate, and to contract with another consultant to complete the work required in
this Agreement. City shall also have the right to offset the cost of said new Agreement with a new
consultant against Consultant’s future or unpaid invoice(s), subject to the duty on the part of City
to mitigate its losses to the extent required by law.

7.4.1 Failure to comply with the terms and conditions stated in Article XV. SBEDA;

7.4.2 Bankruptcy or selling substantially all of company’s assets;

7.4.3  Failing to perform or failing to comply with any covenant herein required; or

7.4.4  Any material breach of the terms of this Agreement, as reasonably determined by City,
including any unsatisfactory performance.

Termination By Law. If any state or federal law or regulation is enacted or promulgated which
prohibits the performance of any of the duties herein, or, if any law is interpreted to prohibit such
performance, this Agreement shall automatically terminate as of the effective date of such
prohibition.

Regardless of how this Agreement is terminated, Consultant shall effect an orderly transfer to City
or to such person(s) or firm(s) as the City may designate, at no additional cost to City, all completed
or partially completed documents, papers, records, charts, reports, and any other materials or
information produced as a result of or pertaining to the services rendered by Consultant, or provided
to Consultant, hereunder, regardless of storage medium, if so requested by City, or shall otherwise
be retained by Consultant in accordance with Article VI. Records Retention. Any record transfer
shall be completed within thirty (30) calendar days of a written request by City and shall be
completed at Consultant’s sole cost and expense. Payment of compensation due or to become due
to Consultant is conditioned upon delivery of all such documents, if requested by City.
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7.8

7.9

Except

Within sixty (60) calendar days of the effective date of completion, or termination or expiration of
this Agreement, Consultant shall submit to City its claims, in detail, for the monies owed by City
for services performed under this Agreement through the effective date of termination. Failure by
Consultant to submit its claims within said sixty (60) calendar day period shall negate any liability
on the part of City and constitute a Waiver by Consultant of any and all right or claims to collect
moneys that Consultant may rightfully be otherwise entitled to for services performed pursuant to
this Agreement.

Upon the effective date of expiration or termination of this Agreement, Consultant shall cease all
operations of work being performed by Consultant or any of its subcontractors pursuant to this
Agreement.

Termination not sole remedy. In no event shall City’s action of terminating this Agreement,
whether for cause or otherwise, be deemed an election of City’s remedies, nor shall such
termination limit, in any way, at law or at equity, City’s right to seek damages from or otherwise
pursue Consultant for any default hereunder or other action.

ARTICLE VIII
NOTICE

where the terms of this Agreement expressly provide otherwise, any election, notice or

communication required or permitted to be given under this Agreement shall be in writing and deemed to
have been duly given if and when delivered personally (with receipt acknowledged), or three (3) days after
depositing same in the U.S. mail, first class, with proper postage prepaid, or upon receipt if sending the
same by certified mail, return receipt requested, or upon receipt when sent by a commercial courier service
(such as Federal Express or DHL Worldwide Express) for expedited delivery to be confirmed in writing by
such courier, at the addresses set forth below or to such other address as either party may from time to time
designate in writing.

If intended for City, to: If intended for Consultant, to:

City of San Antonio Digitech Computer LLC

SAFD Attn: Walter Pickett II

P.O. Box 839966 480 Bedford Road, Building 600, 2nd Floor
San Antonio, TX 78283-3966 Chappaqua, NY 10514

ARTICLE IX
NON-DISCRIMINATION

As a party to this contract, Consultant understands and agrees to comply with the Non-Discrimination
Policy of the City of San Antonio contained in Chapter 2, Article X. of the City Code and further, shall not
discriminate on the basis of race, color, religion, national origin, sex, sexual orientation, gender identity,
veteran status, age or disability, unless exempted by state or federal law, or as otherwise established herein.
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ARTICLE X
INSURANCE

Prior to the commencement of any work under this Agreement, Consultant shall furnish copies of
all required endorsements and completed Certificate(s) of Insurance to the City’s San Antonio Fire
Department, which shall be clearly labeled “RFP — 22-082; 6100015503, SAFD AMBULANCE
SUPPLEMENTAL REIMBURSEMENT CONSULTANT?” in the Description of Operations block
of the Certificate. The Certificate(s) shall be completed by an agent and signed by a person
authorized by that insurer to bind coverage on its behalf. The City will not accept a Memorandum
of Insurance or Binder as proof of insurance. The certificate(s) must have the agent’s signature and
phone number, and be mailed, with copies of all applicable endorsements, directly from the
insurer’s authorized representative to the City. The City shall have no duty to pay or perform under
this Agreement until such certificate and endorsements have been received and approved by SAFD.
No officer or employee, other than the City’s Risk Manager, shall have authority to waive this
requirement.

The City reserves the right to review the insurance requirements of this Article during the effective
period of this Agreement and any extension or renewal hereof and to modify insurance coverages
and their limits when deemed necessary and prudent by City’s Risk Manager based upon changes
in statutory law, court decisions, or circumstances surrounding this Agreement. In no instance will
City allow modification whereby City may incur increased risk.

Consultant’s financial integrity is of interest to the City; therefore, subject to Consultant’s right to
maintain reasonable deductibles in such amounts as are approved by the City, Consultant shall
obtain and maintain in full force and effect for the duration of this Agreement, and any extension
hereof, at Consultant’s sole expense, insurance coverage written on an occurrence basis, unless
otherwise indicated, by companies authorized to do business in the State of Texas and with an A.M
Best’s rating of no less than A- (VII), in the following types and for an amount not less than the
amount listed below:

TYPE AMOUNTS
1. Workers' Compensation Statutory
2. Employers' Liability $1,000,000/$1,000,000/$1,000,000
3. Commercial General Liability Insurance to For Bodily Injury and Property Damage of
include coverage for the following: $1,000,000 per occurrence;
a. Premises/Operations $2,000,000 General Aggregate, or its
b. Products/Completed Operations equivalent in Umbrella or Excess Liability
c. Personal/Advertising Injury Coverage

d. Contractual Liability
e. Independent Contractors*

4. Business Automobile Liability Combined Single Limit for Bodily Injury and
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10.4

10.5

10.6

a. Owned/leased vehicles Property Damage of $1,000,000 per occurrence

b. Non-owned vehicles
c. Hired Vehicles

5. Professional Liability (Claims Made | $1,000,000 per claim damages by reason of any
Coverage) act, malpractice, error, or omission in the
professional service.

Coverage to be maintained and in effect for no
less than two years subsequent to the completion
of the professional services.

*If applicable

Consultant agrees to require, by written contract, that all subcontractors providing goods or services
hereunder obtain the same insurance coverages required of Consultant herein, and provide a
certificate of insurance and endorsement that names the Consultant and the City as additional
insureds. Consultant shall provide the City with said certificate and endorsement prior to the
commencement of any work by the subcontractor. This provision may be modified by City’s Risk
Manager, without subsequent City Council approval, when deemed necessary and prudent, based
upon changes in statutory law, court decisions, or circumstances surrounding this agreement. Such
modification may be enacted by letter signed by City’s Risk Manager, which shall become a part
of the contract for all purposes.

As they apply to the limits required by the City, the City shall be entitled, upon request and without
expense, to receive copies of the policies, declaration page, and all endorsements. Consultant shall
be required to comply with any such requests and shall submit requested documents to City at the
address provided below within 10 days. Consultant shall pay any costs incurred resulting from
provision of said documents.

City of San Antonio

Attn: SAFD

P.O. Box 839966

San Antonio, Texas 78283-3966

Consultant agrees that with respect to the above required insurance, all insurance policies are to
contain or be endorsed to contain the following provisions:

e Name the City, its officers, officials, employees, volunteers, and elected representatives as
additional insureds by endorsement, as respects operations and activities of, or on behalf of,
the named insured performed under contract with the City, with the exception of the workers’
compensation and professional liability policies;

» Provide for an endorsement that the “other insurance” clause shall not apply to the City of San
Antonio where the City is an additional insured shown on the policy;

e Workers’ compensation, employers’ liability, general liability and automobile liability policies
will provide a waiver of subrogation in favor of the City.

10
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10.8

10.9

10.10

10.11

10.12

e Provide advance written notice directly to City of any suspension, cancellation, non-renewal
or material change in coverage, and not less than ten (10) calendar days advance notice for
nonpayment of premium.

Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, Consultant
shall provide a replacement Certificate of Insurance and applicable endorsements to City. City shall
have the option to suspend Consultant’s performance should there be a lapse in coverage at any
time during this Agreement. Failure to provide and to maintain the required insurance shall
constitute a material breach of this Agreement.

In addition to any other remedies the City may have upon Consultant’s failure to provide and
maintain any insurance or policy endorsements to the extent and within the time herein required,
the City shall have the right to order Consultant to stop work hereunder, and/or withhold any
payment(s) which become due to Consultant hereunder until Consultant demonstrates compliance
with the requirements hereof.

Nothing herein contained shall be construed as limiting in any way the extent to which Consultant
may be held responsible for payments of damages to persons or property resulting from
Consultant’s or its subcontractors’ performance of the work covered under this Agreement.

It is agreed that Consultant’s insurance shall be deemed primary and non-contributory with respect
to any insurance or self-insurance carried by the City of San Antonio for liability arising out of
operations under this Agreement.

It is understood and agreed that the insurance required is in addition to and separate from any other
obligation contained in this Agreement and that no claim or action by or on behalf of the City shall
be limited to insurance coverage provided.

Consultant and any subcontractors are responsible for all damage to their own equipment and/or
property.

ARTICLE XI
INDEMNIFICATION

CONSULTANT covenants and agrees to FULLY INDEMNIFY, DEFEND and HOLD
HARMLESS, the CITY and the elected officials, employees, officers, directors, volunteers
and representatives of the CITY, individually and collectively, from and against any and all
costs, claims, liens, damages, losses, expenses, fees, fines, penalties, proceedings, actions,
demands, causes of action, liability and suits of any kind and nature, including but not limited
to, personal or bodily injury, death and property damage, made upon the CITY directly or
indirectly arising out of, resulting from or related to CONSULTANT’S activities under this
Agreement, including any acts or omissions of CONSULTANT, any agent, officer, director,
representative, employee, consultant or subcontractor of CONSULTANT, and their
respective officers, agents employees, directors and representatives while in the exercise of
the rights or performance of the duties under this Agreement. The indemnity provided for in
this paragraph shall not apply to any liability resulting from the negligence of CITY, its
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12.1
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12.3

officers or employees, in instances where such negligence causes personal injury, death, or
property damage. IN THE EVENT CONSULTANT AND CITY ARE FOUND JOINTLY
LIABLE BY A COURT OF COMPETENT JURISDICTION, LIABILITY SHALL BE
APPORTIONED COMPARATIVELY IN ACCORDANCE WITH THE LAWS FOR THE
STATE OF TEXAS, WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO THE CITY UNDER TEXAS LAW AND WITHOUT
WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW.

The provisions of this INDEMNITY are solely for the benefit of the parties hereto and not intended
to create or grant any rights, contractual or otherwise, to any other person or entity. CONSULTANT
shall advise the CITY in writing within 24 hours of any claim or demand against the CITY or
CONSULTANT known to CONSULTANT related to or arising out of CONSULTANT's activities
under this AGREEMENT and shall see to the investigation and defense of such claim or demand
at CONSULTANT's cost. The CITY shall have the right, at its option and at its own expense, to
participate in such defense without relieving CONSULTANT of any of its obligations under this

paragraph.

Defense Counsel - City shall have the right to select or to approve defense counsel to be retained
by CONSULTANT in fulfilling its obligation hereunder to defend and indemnify City, unless such
right is expressly waived by City in writing. CONSULTANT shall retain City approved defense
counsel within seven (7) business days of City’s written notice that City is invoking its right to
indemnification under this Agreement. [f CONSULTANT fails to retain Counsel within such time
period, City shall have the right to retain defense counsel on its own behalf, and CONSULTANT
shall be liable for all costs incurred by City. City shall also have the right, at its option, to be
represented by advisory counsel of its own selection and at its own expense, without waiving the
foregoing.

Employee Litigation — In any and all claims against any party indemnified hereunder by any
employee of CONSULTANT, any subcontractor, anyone directly or indirectly employed by any of
them or anyone for whose acts any of them may be liable, the indemnification obligation herein
provided shall not be limited in any way by any limitation on the amount or type of damages,
compensation or benefits payable by or for CONSULTANT or any subcontractor under worker’s
compensation or other employee benefit acts.

ARTICLE XII
ASSIGNMENT AND SUBCONTRACTING

Consultant shall supply qualified personnel as may be necessary to complete the work to be
performed under this Agreement. Persons retained to perform work pursuant to this Agreement
shall be the employees or subcontractors of Consultant. Consultant, its employees or its
subcontractors shall perform all necessary work.

It is City’s understanding and this Agreement is made in reliance thereon, that Consultant intends
to use the following subcontractors in the performance of this Agreement: None. Any deviation
from this subcontractor list, whether in the form of deletions, additions or substitutions shall be
approved by Fire Chief prior to the provision of any services by said subcontractor.

Any work or services approved for subcontracting hereunder shall be subcontracted only by written
contract and, unless specific waiver is granted in writing by the City, shall be subject by its terms
to each and every provision of this Agreement. Compliance by subcontractors with this Agreement
shall be the responsibility of Consultant. City shall in no event be obligated to any third party,

12



12.4

12.5

13.1

13.2

133

including any subcontractor of Consultant, for performance of services or payment of fees. Any
references in this Agreement to an assignee, transferee, or subcontractor, indicate only such an
entity as has been approved by the Fire Chief.

Except as otherwise stated herein, Consultant may not sell, assign, pledge, transfer or convey any
interest in this Agreement, nor delegate the performance of any duties hereunder, by transfer, by
subcontracting or any other means, without the consent of the Fire Chief. As a condition of such
consent, if such consent is granted, Consultant shall remain liable for completion of the services
outlined in this Agreement in the event of default by the successor Consultant, assignee, transferee
or subcontractor.

Any attempt to transfer, pledge or otherwise assign this Agreement without said written approval,
shall be void ab initio and shall confer no rights upon any third person. Should Consultant assign,
transfer, convey, delegate, or otherwise dispose of any part of all or any part of its right, title or
interest in this Agreement, City may, at its option, cancel this Agreement and all rights, titles and
interest of Consultant shall thereupon cease and terminate, in accordance with Article VII.
Termination, notwithstanding any other remedy available to City under this Agreement. The
violation of this provision by Consultant shall in no event release Consultant from any obligation
under the terms of this Agreement, nor shall it relieve or release Consultant from the payment of
any damages to City, which City sustains as a result of such violation.

ARTICLE XIII
INTELLECTUAL PROPERTY

Consultant shall pay all royalties and licensing fees necessary for performing its obligations under
this Agreement. Consultant shall hold the City harmless and indemnify the City from the payment
of any royalties, damages, losses or expenses including attorney's fees for suits, claims or otherwise,
growing out of infringement or alleged infringement of copyrights, patents, trademarks, trade
secrets, materials and methods used in the project. It shall defend all suits for infringement of any
Intellectual Property rights. Further, if Consultant has reason to believe that the design, service,
process or product specified is an infringement of an Intellectual Property right, it shall promptly
give such information to the City.

Upon receipt of notification that a third party claims that the program(s), hardware or both the
program(s) and the hardware or any other intellectual property infringe upon any United States or
International patent, copyright or trademark, Consultant will immediately:

Either:

13.2.1 Obtain, at Consultant's sole expense, the necessary license(s) or rights that would allow the
City to continue using the programs, hardware, both the programs and hardware or any
other intellectual property as the case may be; or

13.2.2 Alter the programs, hardware, or both the programs and hardware so that the alleged
infringement is eliminated; and

13.2.3 Reimburse the City for any expenses incurred by the City to implement emergency backup
measures if the City is prevented from using the programs, hardware, or both the programs
and hardware while the dispute is pending.

Consultant further agrees to:

13



13.3.1 Assume the defense of any claim, suit, or proceeding brought against the City for
infringement of any United States patent, copyright, trademark or any other intellectual
property rights arising from the use and/or sale of the equipment or software under this
Agreement;

13.3.2 Assume the expense of such defense, including costs of investigations, reasonable
attorneys' fees, expert witness fees, damages, and any other litigation-related expenses; and

13.3.3 Indemnify the City against any monetary damages and/or costs awarded in such suit;

Provided that:

13.3.4 Consultant is given sole and exclusive control of all negotiations relative to the settlement
thereof, but that Consultant agrees to consult with the City Attorney of the City during such
defense or negotiations and make good faith effort to avoid any position adverse to the
interest of the City;

13.3.5 The Software or the equipment is used by the City in the form, state, or condition as
delivered by Consultant or as modified without the permission of Consultant, so long as
such modification is not the source of the infringement claim;

13.3.6 The liability claimed shall not have arisen out of the City's negligent act or omission; and

13.3.7 The City promptly provide Consultant with written notice within 15 days following the
formal assertion of any claim with respect to which the City asserts that Consultant assumes
responsibility under this section.

ARTICLE XIV
INDEPENDENT CONTRACTOR

Consultant covenants and agrees that he or she is an independent contractor and not an officer, agent,
servant or employee of City; that Consultant shall have exclusive control of and exclusive right to control
the details of the work performed hereunder and all persons performing same, and shall be responsible for
the acts and omissions of its officers, agents, employees, contractors, subcontractors and consultants; that
the doctrine of “respondeat superior” shall not apply as between City and Consultant, its officers, agents,
employees, contractors, subcontractors and consultants, and nothing herein shall be construed as creating
the relationship of employer-employee, principal-agent, partners or joint venturers between City and
Consultant. The parties hereto understand and agree that the City shall not be liable for any claims which
may be asserted by any third party occurring in connection with the services to be performed by the
Consultant under this Agreement and that the Consultant has no authority to bind the City.

ARTICLE XV
SMALL BUSINESS ECONOMIC DEVELOPMENT ADVOCACY (SBEDA)

15.1  SBEDA Program. The CITY has adopted a Small Business Economic Development Advocacy
Ordinance (Ordinance No. 2016-05-19-0367 and as amended, also referred to as “SBEDA” or “the
SBEDA Program”), which is posted on the City’s Economic Development Department (EDD)
website page and is also available in hard copy format upon request to the CITY. The SBEDA
Ordinance Compliance Provisions contained in this section of the Agreement are governed by the
terms of the SBEDA Ordinance, as well as by the terms of the SBEDA Ordinance Policy &
Procedure Manual established by the CITY pursuant to this Ordinance, and any subsequent
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15.2

amendments to this referenced SBEDA Ordinance and SBEDA Policy & Procedure Manual that
are effective as of the date of the execution of this Agreement. Unless defined in a contrary manner
herein, terms used in this section of the Agreement shall be subject to the same expanded definitions
and meanings as given those terms in the SBEDA Ordinance and as further interpreted in the
SBEDA Policy & Procedure Manual.

15.2.1

15.2.2

1523

15.2.4

15.2.5

Definitions.

Affirmative Procurement Initiatives (API) — Refers to various S/M/WBE Program
tools and Solicitation Incentives that are used to encourage greater prime and subcontract
participation by S/M/WBE firms, including bonding assistance, evaluation preferences,
subcontracting goals and joint venture incentives. (For full descriptions of these and other
S/M/WBE Program tools, see Section II[.D of Attachment A to the SBEDA Ordinance).
To be eligible for the benefits of race- and gender-conscious APIs as provided in the
SBEDA Ordinance, M/WBE firms must also satisfy the size standards for being a Small
Business Enterprise or SBE as defined herein.

Annual Aspirational Goal — a non-mandatory annual aspirational percentage goal for
overall M/WBE Prime and subcontract participation in City of San Antonio contracts is
established each year for Construction, Architectural & Engineering, Professional
Services, Other Services, and Goods & Supplies contract Industry Categories. This
Annual Aspirational Goal is to be set (and thereafter adjusted) by the Goal Setting
Committee (GSC) based upon the M/WBE availability by industry in accordance with
the City’s 2015 Disparity Study findings, along with relative M/WBE availability data
to be collected by the City through its CVR system, and the utilization of M/WBEs. Any
adjusted Annual Aspirational Goals for a given industry should not exceed the Expected
Availability for award dollar weights as found in the 2015 Disparity Study. Annual
Aspirational Goals are not to be routinely applied to individual contracts, but are intended
to serve as a benchmark against which to measure the overall effectiveness of the
S/M/WBE Program on an annual basis, and to gauge the need for future adjustments to
the mix and to the aggressiveness of remedies being applied under the Program.
Percentage Goals for S/M/WBE participation may be established by the GSC on a
contract-by-contract basis based upon similar data and analysis for the particular goods
and services being purchased in a given contract.

Award —the final selection of a Respondent for a specified Prime Contract or subcontract
dollar amount. Contract awards are made by the City to Prime Contractors or vendors
and by Prime Contractors or vendors to Subcontractor or sub-vendors, usually pursuant
to a solicitation process. (Contract awards are to be distinguished from contract
payments in that they only reflect the anticipated dollar amounts instead of actual dollar
amounts that are paid to a contractor under an awarded contract).

Best Value Contracting — a purchasing solicitation process through which the
Originating Department may evaluate factors other than price. Evaluation criteria for
selection may include a Respondent’s previous experience and quality of product or
services procured, and other factors identified in the applicable statute.

Centralized Vendor Registration System (CVR) — a mandatory electronic system of
hardware and software programs by which the City recommends all prospective
respondents and subcontractors that are ready, willing and able to sell goods or services
to the City to register. All businesses awarded a City contract shall be required to register
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15.2.8

15.2.9

15.2.10
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in the CVR. The CVR system assigns a unique identifier to each registrant that is then
required for the purpose of submitting solicitation responses and invoices, and for
receiving payments from the City. The CVR-assigned identifiers are also used by the
Goal Setting Committee for measuring relative availability and tracking utilization of
SBE and M/WBE firms by Industry or commodity codes, and for establishing Annual
Aspirational Goals and Contract-by-Contract Subcontracting Goals.

Certification — the process by which the Small Business Office (SBO) staff determines
a firm to be a bona-fide small, minority-, women-owned, or emerging small business
enterprise. Emerging Small Business Enterprises (ESBEs) are automatically eligible for
Certification as SBEs. Any firm may apply for multiple Certifications that cover each
and every status category (e.g., SBE, ESBE, MBE, or WBE) for which it is able to satisfy
eligibility standards. The SBO staff may contract these services to a regional
Certification agency or other entity. For purposes of Certification, the City may accept
any firm that is certified by local government entities and other organizations identified
herein that have adopted Certification standards and procedures similar to those followed
by the SBO, provided the prospective firm satisfies the eligibility requirements set forth
in Ordinance No. 2016-05-19-0367, Section III.E.6.

City — refers to the City of San Antonio, TX.

Commercially Useful Function — an S/M/WBE firm performs a Commercially Useful
Function when it is responsible for execution of the work of the contract and is carrying
out its responsibilities by actually performing, staffing, managing and supervising the
work involved. To perform a Commercially Useful Function, the S/M/WBE firm must
also be responsible, with respect to materials and supplies used on the contract, for
negotiating price, determining quantity and quality, ordering the material, and installing
(where applicable) and paying for the material itself. To determine whether an S/M/WBE
firm is performing a Commercially Useful Function, an evaluation must be performed of
the amount of work subcontracted, normal industry practices, whether the amount the
S/M/WBE firm is to be paid under the contract is commensurate with the work it is
actually performing and the S/M/WBE credit claimed for its performance of the work,
and other relevant factors. Specifically, an S/M/WBE firm does not perform a
Commercially Useful Function if its role is limited to that of an extra participant in a
transaction, contract or project through which funds are passed in order to obtain the
appearance of meaningful and useful S/M/WBE participation, when in similar
transactions in which S/M/WBE firms do not participate, there is no such role performed.

Control — the authority of a person or business owner to sign respounses to solicitations
and contracts, make price negotiation decisions, sell or liquidate the business and have
the primary authority to direct the day-to-day management and operation of a business
enterprise without interference from others.

Economic Inclusion — efforts to promote and maximize commercial transactions within,
between and among all segments of the business population, regardless of race or gender,
within the Relevant Marketplace.

Emerging SBE (ESBE) — a certified SBE corporation, partnership, sole proprietorship
or other legal entity for the purpose of making a profit, which is independently owned
and operated by Individuals legally residing in, or that are citizens of, the United States
or its territories whose annual revenues and number of employees are no greater than
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25% of the small business size standards for its industry as established by the U.S. Small
Business Administration, and meets the Significant Business Presence requirements as
defined herein.

Emerging M/WBE — a certified M/WBE firm whose annual revenues and number of
employees are no greater than 25% of the small business size standards for its industry
as established by the U.S. Small Business Administration, and meets the Significant
Business Presence requirements as defined herein.

Evaluation Preference — an API that may be applied by the Goal Setting Committee to
Construction, Architectural & Engineering, Professional Services, Other Services, and
Goods and Supplies contracts that are to be awarded on a basis that includes factors other
than lowest price, and wherein responses that are submitted to the City by S/M/WBE
firms may be awarded additional Points in the evaluation process in the scoring and
ranking of their proposals against those submitted by other prime Respondents.

Formal Solicitation — an invitation for bids, request for proposals, request for
qualifications or other solicitation document issued by a City department for a contract
that requires City Council approval, in accordance with the procurement rules adopted
by the City Manager or designee through a memorandum issued by the City Manager or
designee, an Administrative Directive or a procurement manual issued under the
authority of the City Manager or designee, and/or pursuant to statutory requirements.

Goal Setting Committee (GSC) — a committee, or series of committees, appointed and
chaired by the City Manager or designee from the Executive Team that includes, at a
minimum, the EDD Director or designee, and the Director of Finance or Director of
Transportation and Capital Improvements (TCI) or their designees, the Director or
designee of the Originating Department (if the Originating Department is neither Finance
nor TCI,) all without duplication of designees and two citizens appointed by City Council
who are eligible to vote during the goal setting committee on contracts valued at
$3,000,000 and above. The City Manager or designee may also appoint two ex-officio
members of the Small Business Advocacy Committee to serve on any GSC purely in an
advisory and non-voting capacity. The GSC establishes S/M/WBE Program Goals for
the City of San Antonio (e.g., Annual Aspirational Goals, Contract-by-Contract
Subcontracting Goals, and determining which M/WBE segments are eligible for
Segmented Subcontracting Goals annually) based upon Industry Categories, vendor
availability, project-specific characteristics, and M/WBE utilization. The GSC also
makes determinations about which Affirmative Procurement Initiatives (APIs) are to be
applied to specific contracts based upon various criteria.

Good Faith Efforts — documentation of the Respondent’s intent to comply with
S/M/WBE Program Goals and procedures including, but not limited to, the following:
(1) documentation as stated in the solicitation reflecting the Respondent’s commitment
to comply with SBE or M/WBE Program Goals as established by the GSC for a particular
contract; or (2) documentation of efforts made toward achieving the SBE or M/WBE
Program Goals (e.g., solicitations of bids/proposals/qualification statements from all
qualified SBE or M/WBE firms listed in the Small Business Office’s directory of
certified SBE or M/WBE firms; correspondence from qualified SBE or M/WBE firms
documenting their unavailability to perform SBE or M/WBE contracts; documentation
of efforts to subdivide work into smaller quantities for subcontracting purposes to
enhance opportunities for SBE or M/WBE firms; documentation of a Prime Contractor’s
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posting of a bond covering the work of SBE or M/WBE Subcontractors; documentation
of efforts to assist SBE or M/WBE firms with obtaining financing, bonding or insurance
required by the Respondent; and documentation of consultations with trade associations
and contractors that represent the interests of SBE and/or M/WBEs in order to identify
qualified and available SBE or M/WBE Subcontractors.)

HUBZone Firm — a business that has been certified by U.S. Small Business
Administration for participation in the federal HUBZone Program, as established under
the 1997 Small Business Reauthorization Act. To qualify as a HUBZone firm, a small
business must meet the following criteria: (1) it must be owned and Controlled by U.S.
citizens; (2) at least 35 percent of its employees must reside in a HUBZone; and (3) its
Principal Place of Business must be located in a HUBZone within the San Antonio
Metropolitan Statistical Area. [See 13 C.F.R. 126.200 (1999).]

Independently Owned and Operated — ownership of an SBE firm must be direct,
independent and by Individuals only. Ownership of an M/WBE firm may be by
Individuals and/or by other businesses provided the ownership interests in the M/WBE
firm can satisfy the M/WBE eligibility requirements for ownership and Control as
specified herein in Section IIL.E.6. The M/WBE firm must also be Independently Owned
and Operated in the sense that it cannot be the subsidiary of another firm that does not
itself (and in combination with the certifitd M/WBE firm) satisfy the eligibility
requirements for M/WBE Certification.

Individual — an adult person that is of legal majority age.

Industry Categories — procurement groupings for the City of San Antonio inclusive of
Construction, Architectural & Engineering, Professional Services, Other Services, and
Goods & Supplies (i.e,, manufacturing, wholesale and retail distribution of
commodities). This term may sometimes be referred to as “business categories.”

Joint Venture Incentives — an API that provides inducements for non-SBE and non-
M/WBE firms to collaborate with SBE or M/WBE partners in responses to solicitations
and performing a Prime Contract to supply goods to, or to perform non-Construction
services on behalf of, the City. Joint ventures are manifested by written agreements
between two or more Independently Owned and Controlled business firms to form a third
business entity solely for purposes of undertaking distinct roles and responsibilities in
the completion of a given contract. Under this business arrangement, each joint venture
partner shares in the management of the joint venture and also shares in the profits or
losses of the joint venture enterprise commensurately with its contribution to the venture.
Incentives under this APl may include Evaluation Preferences that are tied to the
percentage of SBE or M/WBE participation in the joint venture, expedited issuance of
building permits and extra contract option years in certain Other Services and Goods &
Supplies contracts.

Minority/Women Business Enterprise (M/WBE) — firm that is certified as either a
Minority Business Enterprise or as a Women Business Enterprise, and which is at least
fifty-one percent (51%) owned, managed and Controlled by one or more Minority Group
Members and/or women, and that is ready, willing and able to sell goods or services that
are purchased by the City of San Antonio.
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M/WBE Directory — a listing of M/WBEs that have been certified for participation in
the City’s M/WBE Program APIs.

M/WBE Subcontracting Program —an API in which Prime Contractors or vendors are
required to make Good Faith Efforts to subcontract a specified percentage of the value
of prime contract dollars to certified M/WBE firms. Such subcontracting goals may be
set and applied by the GSC on a contract-by-contract basis to those types of contracts
that provide subcontract opportunities for performing Commercially Useful Functions
wherein:

(1) There have been ongoing disparities in the utilization of available M/WBE
Subcontractors; or

(2) Race-Neutral efforts have failed to eliminate persistent and significant disparities
in the award of prime contracts to M/WBEs in a particular Industry Category or industry
segment (e.g., Construction contracts, Professional Services contracts, and Architectural
and Engineering contracts), and subcontract opportunities are limited outside of City
contracts.

When specified by the GSC, the M/WBE Subcontracting Program may also be required
to reflect Good Faith Efforts that a Prime Contractor or vendor has taken (or commits to
taking in the case of solicitations that do not include a detailed scope of work or those in
which price cannot be considered a factor in evaluation), toward attainment of
subcontracting goals for M/WBE firms.

M/WBE Evaluation Preference — an API that the City may apply to requests for
proposals or qualifications (RFPs or RFQs) on City Construction, Architectural &
Engineering, Professional Services, Other Services, and Goods & Supplies contracts that
are issued pursuant to a Best Value Contracting method or other methods of procurement
wherein criteria other than lowest price are factored into the selection process. M/WBEs
that submit responses for these kinds of solicitations are awarded additional Points in the
scoring of their responses when evaluating and ranking their responses against those
submitted by non-minority firms. Where specified in contract specifications as approved
by the Goal Setting Committee, the M/WBE Evaluation Preference may be limited to
Emerging M/WBE firms.

Minority Business Enterprise (MBE) — any legal entity, except a joint venture, that is
organized to engage in for-profit transactions, which is certified as being at least fifty-
one percent (51%) owned, managed and Controlled by one or more Minority Group
Members, and that is ready, willing and able to sell goods or services that are purchased
by the City. To qualify as an MBE, the enterprise shall meet the Significant Business
Presence requirement as defined herein. Unless otherwise stated, the term “MBE” as
used in the SBEDA Ordinance is not inclusive of women-owned business enterprises
(WBEs).

Minority Group Members — African-Americans, Hispanic Americans, Asian
Americans and Native Americans legally residing in, or that are citizens of, the United

States or its territories, as defined below:

African-Americans: Persons with origins in any of the black racial groups of Africa.
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Hispanic-Americans: Persons of Mexican, Puerto Rican, Cuban, Spanish or Central and
South American origin.

Asian-Americans: Persons having origins in any of the original peoples of the Far East,
Southeast Asia, the Indian subcontinent or the Pacific Islands.

Native Americans: Persons having no less than 1/16" percentage origin in any of the
Native American Tribes, as recognized by the U.S. Department of the Interior, Bureau
of Indian Affairs and as demonstrated by possession of personal tribal role documents.

Originating Department — the City department or authorized representative of the City
which issues solicitations or for which a solicitation is issued.

Payment — dollars actually paid to Prime Contractors and/or Subcontractors and vendors
for City contracted goods and/or services.

Points — the quantitative assignment of value for specific evaluation criteria in the vendor
selection process used in some Construction, Architectural & Engineering, Professional
Services, Other Services, and Goods & Supplies contracts (e.g., up to 20 points out of a
total of 100 points assigned for S/M/WBE participation as stated in response to a Request
for Proposals).

Prime Contractor — the vendor or contractor to whom a purchase order or contract is
issued by the City of San Antonio for purposes of providing goods or services for the

City.

Race-Conscious — any business classification or API wherein the race or gender of
business owners is taken into consideration (e.g., references to M/WBE programs and
APIs that are listed herein under the heading of “Race-Conscious”). To be eligible for
the benefits of race- and gender-conscious APIs as provided in this Ordinance, M/WBE
firms must also satisfy the size standards for being a Small Business Enterprise or SBE
as defined herein.

Race-Neutral — any business classification or API wherein the race or gender of business
owners is not taken into consideration (e.g., references to SBE programs and APIs that
are listed herein under the heading of “Race-Neutral”).

Relevant Marketplace — the geographic market area affecting the S/M/WBE Program
as determined for purposes of collecting data for the 2015 Disparity Study, and for
determining eligibility for participation under various programs established by the
SBEDA Ordinance, is defined as the San Antonio Metropolitan Statistical Area
(SAMSA), currently including the counties of Atascosa, Bandera, Bexar, Comal,
Guadalupe, Kendall, Medina and Wilson.

Respondent — a vendor submitting a bid, statement of qualifications, or proposal in
response to a solicitation issued by the City.

Responsible — a firm which is capable in all respects to fully perform the contract

requirements and has the integrity and reliability which will assure good faith
performance of contract specifications.
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Responsive — a firm’s submittal (bid, response or proposal) conforms in all material
respects to the solicitation (Invitation for Bid, Request for Qualifications, or Request for
Proposal) and shall include compliance with S/M/WBE Program requirements.

San Antonio Metropolitan Statistical Area (SAMSA) — also known as the Relevant
Marketplace, the geographic market area from which the City’s 2015 Disparity Study
analyzed contract utilization and availability data for disparity (currently including the
counties of Atascosa, Bandera, Bexar, Comal, Guadalupe, Kendall, Medina and Wilson).

Segmented M/WBE Goals — the application of multiple goals for M/WBE participation
within Annual Aspirational Goals or for M/WBE Subcontracting Goals on an individual
City contract wherein an overall combined M/WBE goal is accompanied by subsets of
one or more smaller goals. Such segmented goals specifically target the participation of
a particular segment of business enterprises owned and Controlled by WBEs or certain
Minority Group Members (e.g., African-Americans or Hispanic-Americans) based upon
relative availability and significantly greater patterns of underutilization and disparity
within an industry as compared to other gender and Minority Group Member categories
of M/WBEs. The application of Segmented M/WBE Goals is intended to ensure that
those segments of M/WBEs that have been most significantly and persistently
underutilized receive a fair measure of remedial assistance.

SBE Directory — a listing of small businesses that have been certified for participation
in the City’s SBE Program APIs.

Significant Business Presence — to qualify for this Program, a S/M/WBE must be
headquartered or have a significant business presence for at least one year within the
Relevant Marketplace, defined as: an established place of business in one or more of the
eight counties that make up the San Antonio Metropolitan Statistical Area (SAMSA),
from which 20% of its full-time, part-time and contract employees are regularly based,
and from which a substantial role in the S/M/WBE's performance of a Commercially
Useful Function is conducted. A location utilized solely as a post office box, mail drop
or telephone message center or any combination thereof, with no other substantial work
function, shall not be construed to constitute a significant business presence.

Small Business Enterprise (SBE) — a corporation, partnership, sole proprietorship or
other legal entity for the purpose of making a profit, which is Independently Owned and
Operated by Individuals legally residing in, or that are citizens of|, the United States or
its territories, and which meets the U.S. Small Business Administration (SBA) size
standard for a small business in its particular industry(ies) and meets the Significant
Business Presence requirements as defined herein.

Small Business Office (SBO) — the office within the Economic Development
Department (EDD) of the City that is primarily responsible for general oversight and
administration of the S/M/WBE Program.

Small Minority Women Business Enterprise Program (S/M/WBE Program) — the
combination of SBE Program and M/WBE Program features contained in this Ordinance.

Solicitation Incentives — additional inducements or enhancements in the solicitation

process that are designed to increase the chances for the selection of S/M/WBE firms in
competition with other firms. Such inducements and enhancements may include such
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terms as additional contract option years, increased quantities in supply contracts, and
evaluation preferences, where not prohibited by law. These solicitation incentives may
be applied as appropriate to solicitations, contracts, and letter agreements for
Construction, Architecture and Engineering services, Professional Services, Other
Services, and Goods & Supplies contracts, including change orders and amendments.

15.2.46 Subcontractor — any vendor or contractor that is providing goods or services to a Prime
Contractor in furtherance of the Prime Contractor’s performance under a contract or
purchase order with the City. A copy of the binding agreement between the Prime
Contractor and the Subcontractor shall be submitted prior to the City’s issuance of a
notice to proceed.

15.2.47 Suspension — the temporary stoppage of an SBE or M/WBE firm’s beneficial
participation in the City’s S/M/WBE Program for a finite period of time due to
cumulative contract payments the S/M/WBE firm received during a fiscal year that
exceed a certain dollar threshold as set forth in Section IIL.LE.7, or pursuant to the
Penalties and Sanctions set forth in Section IILE.13.

15.2.48 Subcontractor/Supplier Utilization Plan — a binding part of this contract agreement
which states the Consultant’s commitment for the use of Joint Venture Partners and / or
Subcontractors/Suppliers in the performance of this contract agreement, and states the
name, scope of work, and dollar value of work to be performed by each of Consultant’s
Joint Venture partners and Subcontractors/Suppliers in the course of the performance of
this contract, specifying the S/M/WBE Certification category for each Joint Venture
partner and Subcontractor/Supplier, as approved by the SBO Manager. Additions,
deletions or modifications of the Joint Venture partner or Subcontractor/Supplier names,
scopes of work, of dollar values of work to be performed requires an amendment to this
agreement to be approved by the EDD Director or designee.

15.2.49 Women Business Enterprises (WBEs) - any legal entity, except a joint venture, that is
organized to engage in for-profit transactions, that is certified for purposes of the SBEDA
Ordinance as being at least fifty-one percent (51%) owned, managed and Controlled by
one or more non-minority women Individuals that are lawfully residing in, or are citizens
of, the United States or its territories, that is ready, willing and able to sell goods or
services that are purchased by the City and that meets the Significant Business Presence
requirements as defined herein. Unless otherwise stated, the term “WBE” as used in this
Ordinance is not inclusive of MBEs.

15.3 SBEDA Program Compliance — General Provisions

As Consultant acknowledges that the terms of the City’s SBEDA Ordinance, as amended, together with all
requirements, guidelines, and procedures set forth in the City’s SBEDA Policy & Procedure Manual are in
furtherance of the City’s efforts at economic inclusion and, moreover, that such terms are part of
Consultant’s scope of work as referenced in the City’s formal solicitation that formed the basis for contract
award and subsequent execution of this Agreement, these SBEDA Ordinance requirements, guidelines and
procedures are hereby incorporated by reference into this Agreement, and are considered by the Parties to
this Agreement to be material terms. Consultant voluntarily agrees to fully comply with these SBEDA
program terms as a condition for being awarded this contract by the City. Without limitation, Consultant
further agrees to the following terms as part of its contract compliance responsibilities under the SBEDA
Program:
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15:3:1

15.3.2

1533

15.3.4

15.3.5

15.3.6

15.3.7

153.8

Consultant shall cooperate fully with the Small Business Office and other City departments
in their data collection and monitoring efforts regarding Consultant’s utilization and
payment of Subcontractors, S/M/WBE firms, and HUBZone firms, as applicable, for their
performance of Commercially Useful Functions on this contract including, but not limited
to, the timely submission of completed forms and/or documentation promulgated by SBO,
through the Originating Department, pursuant to the SBEDA Policy & Procedure Manual,
timely entry of data into monitoring systems, and ensuring the timely compliance of its
subcontractors with this term;

Consultant shall cooperate fully with any City or SBO investigation (and shall also respond
truthfully and promptly to any CITY or SBO inquiry) regarding possible non-compliance
with SBEDA requirements on the part of Consultant or its Subcontractors or suppliers;

Consultant shall permit the SBO, upon reasonable notice, to undertake inspections as
necessary including, but not limited to, contract-related correspondence, records,
documents, payroll records, daily logs, invoices, bills, cancelled checks, and work product,
and to interview Subcontractors and workers to determine whether there has been a
violation of the terms of this Agreement;

Consultant shall notify the SBO, in writing on the Change to Utilization Plan form, through
the Originating Department, of any proposed changes to Consultant’s Subcontractor /
Supplier Utilization Plan for this contract, with an explanation of the necessity for such
proposed changes, including documentation of Good Faith Efforts made by Consultant to
replace the Subcontractor / Supplier in accordance with the applicable Affirmative
Procurement Initiative. All proposed changes to the Subcontractor / Supplier Utilization
Plan including, but not limited to, proposed self-performance of work by Consultant of
work previously designated for performance by Subcontractor or supplier, substitutions of
new Subcontractors, terminations of previously designated Subcontractors, or reductions
in the scope of work and value of work awarded to Subcontractors or suppliers, shall be
subject to advanced written approval by the Originating Department and the SBO.

Consultant shall immediately notify the Originating Department and SBO of any transfer
or assignment of its contract with the City, as well as any transfer or change in its ownership
or business structure.

Consultant shall retain all records of its Subcontractor payments for this contract for a
minimum of four years or as required by state law, following the conclusion of this contract
or, in the event of litigation concerning this contract, for a minimum of four years or as
required by state law following the final determination of litigation, whichever is later.

In instances wherein the SBO determines that a Commercially Useful Function is not
actually being performed by the applicable S/M/WBE or HUBZone firms listed in a
Consultant’s Subcontractor / Supplier Utilization Plan, the Consultant shall not be given
credit for the participation of its S/M/WBE or HUBZone Subcontractor(s) or joint venture
partner(s) toward attainment of S/M/WBE or HUBZone firm utilization goals, and the
Consultant and its listed S/M/WBE firms or HUBZone firms may be subject to sanctions
and penalties in accordance with the SBEDA Ordinance.

Consultant acknowledges that the City will not execute a contract or issue a Notice to
Proceed for this project until the Consultant for this project has registered and/or
maintained active status in the City’s Centralized Vendor Registration System (CVR), and
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15.4

15.5

15.6

Consultant has represented to City which primary commodity codes each Subcontractor
will be performing under for this contract. City recommends all Subcontractors to be
registered in the CVR.

SBEDA Program Compliance — Affirmative Procurement Initiatives. The City has applied the
following contract-specific Affirmative Procurement Initiatives to this contract. Consultant hereby
acknowledges and agrees that the selected API requirement shall also be extended to any change
order or subsequent contract modification and, absent SBO’s granting of a waiver, that its full
compliance with the following API terms and conditions are material to its satisfactory performance
under this Agreement:

15.4.1 SBE Prime Contract Program. In accordance with the SBEDA Ordinance, Section III.
D. 7. (a), this contract is being awarded pursuant to the SBE Prime Contract Program, and as such,
Consultant affirms that if it is presently certified as an SBE (see Small Business Enterprise
definition), Consultant agrees not to subcontract more than 49% of the contract value to a non-SBE
firm.

15.4.2 M/WBE Prime Contract Program. In accordance with the SBEDA Ordinance, Section
[II. D. 8. (b), this contract is being awarded pursuant to the M/WBE Prime Contract Program and
as such, Consultant affirms that if it is presently certified as an M/WBE (see Minority/Women
Business Enterprise definition), Consultant agrees not to subcontract more than 49% of the contract
value to a non-M/WBE firm.

Commercial Nondiscrimination Policy Compliance. As a condition of entering into this
Agreement, the Consultant represents and warrants that it has complied with throughout the course
of this solicitation and contract award process, and will continue to comply with, the City’s
Commercial Nondiscrimination Policy, as described under Section III. C. 1. of the SBEDA
Ordinance. As part of such compliance, Consultant shall not discriminate on the basis of race, color,
religion, ancestry or national origin, sex, age, marital status, sexual orientation or, on the basis of
disability or other unlawful forms of discrimination in the solicitation, selection, hiring or
commercial treatment of Subcontractors, vendors, suppliers, or commercial customers, nor shall
the company retaliate against any person for reporting instances of such discrimination. The
company shall provide equal opportunity for Subcontractors, vendors and suppliers to participate
in all of its public sector and private sector subcontracting and supply opportunities, provided that
nothing contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects
of marketplace discrimination that have occurred or are occurring in the City’s Relevant
Marketplace. The company understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in City contracts, or other sanctions. This clause
is not enforceable by or for the benefit of, and creates no obligation to, any third party. Consultant’s
certification of its compliance with this Commercial Nondiscrimination Policy as submitted to the
City pursuant to the solicitation for this contract is hereby incorporated into the material terms of
this Agreement. Consultant shall incorporate this clause into each of its Subcontractor and supplier
agreements entered into pursuant to City contracts.

Prompt Payment. Upon execution of this contract by Consultant, Consultant shall be required to
submit to City accurate progress payment information with each invoice regarding each of its
Subcontractors, including HUBZone Subcontractors, to ensure that the Consultant’s reported
subcontract participation is accurate. Consultant shall pay its Subcontractors in compliance with
Chapter 2251, Texas Government Code (the “Prompt Payment Act”) within ten days of receipt of
payment from City. In the event of Consultant’s noncompliance with these prompt payment
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15.7

16.1

provisions, no final retainage on the Prime Contract shall be released to Consultant, and no new
City contracts shall be issued to the Consultant until the City’s audit of previous subcontract
payments is complete and payments are verified to be in accordance with the specifications of the
contract.

Violations, Sanctions and Penalties. In addition to the above terms, Consultant acknowledges and

agrees that it is a violation of the SBEDA Ordinance and a material breach of this Agreement to:

15.7.1

15.7.2

15.7.3

15.7.4

15.7.5

Fraudulently obtain, retain, or attempt to obtain, or aid another in fraudulently obtaining,
retaining, or attempting to obtain or retain Certification status as an SBE, MBE, WBE,
M/WBE, HUBZone firm, Emerging M/WBE, or ESBE for purposes of benefitting from
the SBEDA Ordinance;

Willfully falsify, conceal or cover up by a trick, scheme or device, a material fact or make
any false, fictitious or fraudulent statements or representations, or make use of any false
writing or document, knowing the same to contain any false, fictitious or fraudulent
statement or entry pursuant to the terms of the SBEDA Ordinance;

Willfully obstruct, impede or attempt to obstruct or impede any authorized official or
employee who is investigating the qualifications of a business entity which has requested
Certification as an S/M/WBE or HUBZone firm;

Fraudulently obtain, attempt to obtain or aid another person fraudulently obtaining or
attempting to obtain public monies to which the person is not entitled under the terms of
the SBEDA Ordinance; and

Make false statements to any entity that any other entity is, or is not, certified as an
S/M/WBE for purposes of the SBEDA Ordinance.

Any person who violates the provisions of this section shall be subject to the provisions of Section
[I1. E. 13. of the SBEDA Ordinance and any other penalties, sanctions and remedies available under
law including, but not limited to:

1. Suspension of contract;
2. Withholding of funds;

3. Rescission of contract based upon a material breach of contract pertaining to S/M/WBE
Program compliance;

4. Refusal to accept a response or proposal; and

5. Disqualification of Consultant or other business firm from eligibility for providing
goods or services to the City for a period not to exceed two years (upon City Council
approval).

ARTICLE XVI
CONFLICT OF INTEREST

The Charter of the City of San Antonio and the City of San Antonio Code of Ethics prohibit a City
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officer or employee, as those terms are defined in the Code of Ethics, from having a direct or
indirect financial interest in any contract with the City. An officer or employee has a “prohibited
financial interest” in a contract with the City or in the sale to the City of land, materials, supplies
or service, if any of the following individual(s) or entities is a party to the contract or sale:

e a City officer or employee; his or her spouse, sibling, parent, child or other family member
within the first degree of consanguinity or affinity;

e an entity in which the officer or employee, or his or her parent, child or spouse directly or
indirectly owns (i) 10 percent or more of the voting stock or shares of the entity, or (ii) 10
percent or more of the fair market value of the entity; or

e anentity in which any individual or entity listed above is (i) a subcontractor on a City contract,
(ii) a partner or (iii) a parent or subsidiary entity.

16.2  Pursuant to the subsection above, Consultant warrants and certifies, and this Agreement is made in
reliance thereon, that by contracting with the City, Consultant does not cause a City employee or
officer to have a prohibited financial interest in the Contract. Consultant further warrants and
certifies that it has tendered to the City a Contracts Disclosure Statement in compliance with the
City’s Ethics Code.

ARTICLE XVII
AMENDMENTS

Except where the terms of this Agreement expressly provide otherwise, any alterations, additions, or
deletions to the terms hereof, shall be effected by amendment, in writing, executed by both City and
Consultant. Fire Chief shall have authority to execute amendments on behalf of the City without further
action by the San Antonio City Council, subject to and contingent upon appropriation of funds for any
increase in expenditures by the City.

ARTICLE XVIII
SEVERABILITY

[f any clause or provision of this Agreement is held invalid, illegal or unenforceable under present or future
federal, state or local laws, including but not limited to the City Charter, City Code, or ordinances of the
City of San Antonio, Texas, then and in that event it is the intention of the parties hereto that such invalidity,
illegality or unenforceability shall not affect any other clause or provision hereof and that the remainder of
this Agreement shall be construed as if such invalid, illegal or unenforceable clause or provision was never
contained herein; it is also the intention of the parties hereto that in lieu of each clause or provision of this
Agreement that is invalid, illegal, or unenforceable, there be added as a part of the Agreement a clause or
provision as similar in terms to such invalid, illegal or unenforceable clause or provision as may be possible,
legal, valid and enforceable.

ARTICLE XIX
LICENSES/CERTIFICATIONS

Consultant warrants and certifies that Consultant and any other person designated to provide services
hereunder has the requisite training, license and/or certification to provide said services, and meets all
competence standards promulgated by all other authoritative bodies, as applicable to the services provided
herein.
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ARTICLE XX
COMPLIANCE

Consultant shall provide and perform all services required under this Agreement in compliance with all
applicable federal, state and local laws, rules and regulations, including but not limited to the Health
Insurance Portability and Accessibility Act of 1996, as amended (“HIPAA?”), including the Privacy Rule,
the Security Rule, and the Electronic Transportation Standards 45 CFR 160, 162, 164, respectively). In
accordance therewith, Consultant shall execute the Business Associate Agreement attached hereto and
incorporated herein as Exhibit "B" — HIPAA Business Associate Agreement, in conjunction with the
execution of this Agreement. Consultant shall provide City with copies of Consultant's policies and
procedures pertaining to HIPAA upon request.
ARTICLE XXI
NONWAIVER OF PERFORMANCE

Unless otherwise specifically provided for in this Agreement, a waiver by either Party of a breach of any
of the terms, conditions, covenants or guarantees of this Agreement shall not be construed or held to be a
waiver of any succeeding or preceding breach of the same or any other term, condition, covenant or
guarantee herein contained. Further, any failure of either Party to insist in any one or more cases upon the
strict performance of any of the covenants of this Agreement, or to exercise any option herein contained,
shall in no event be construed as a waiver or relinquishment for the future of such covenant or option. In
fact, no waiver, change, modification or discharge by either party hereto of any provision of this Agreement
shall be deemed to have been made or shall be effective unless expressed in writing and signed by the party
to be charged. In case of City, such changes must be approved by the City Council, as described in Article
XVII. Amendments. No act or omission by a Party shall in any manner impair or prejudice any right, power,
privilege, or remedy available to that Party hereunder or by law or in equity, such rights, powers, privileges,
or remedies to be always specifically preserved hereby.

ARTICLE XXII
LAW APPLICABLE & LEGAL FEES

22.1 THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE WITH
THE LAWS OF THE STATE OF TEXAS AND ALL OBLIGATIONS OF THE PARTIES
CREATED HEREUNDER ARE PERFORMABLE IN BEXAR COUNTY, TEXAS.

22.2  Any legal action or proceeding brought or maintained, directly or indirectly, as a result of this
Agreement shall be heard and determined in the City of San Antonio, Bexar County, Texas.

22.3  The Parties hereto expressly agree that, in the event of litigation, each party hereby waives its right
to payment of attorneys’ fees.

ARTICLE XXIII
LEGAL AUTHORITY

The signer of this Agreement for Consultant represents, warrants, assures and guarantees that he has full

legal authority to execute this Agreement on behalf of Consultant and to bind Consultant to all of the terms,
conditions, provisions and obligations herein contained.
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ARTICLE XXIV
PARTIES BOUND

This Agreement shall be binding on and inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, legal representatives, and successors and assigns, except as otherwise expressly
provided for herein.

ARTICLE XXV
CAPTIONS

The captions contained in this Agreement are for convenience of reference only, and in no way limit or
enlarge the terms and/or conditions of this Agreement.

26.1

26.2

26.3

26.4

ARTICLE XXVI
STATE PROHIBITIONS ON CONTRACTS

This Article only applies to a contract that:
(1) is between a governmental entity and a company with 10 or more full-time employees; and
(2) has a value of $100,000 or more that is to be paid wholly or partly from public funds of the
governmental entity.

"Company" means a for-profit organization, association, corporation, partnership, joint venture,
limited partnership, limited liability partnership, or limited liability company, including a wholly
owned subsidiary, majority-owned subsidiary, parent company, or affiliate of those entities or
business associations that exists to make a profit. This term does not include a sole proprietorship.

Prohibition on Contracts with Companies Boycotting Israel. Texas Government Code §2271.002
provides that a governmental entity may not enter into a contract with a company for goods or
services, unless the contract contains a written verification from the company that it: (1) does not
boycott Israel; and (2) will not boycott [srael during the term of the contract.

"Boycott Israel" means refusing to deal with, terminating business activities with, or otherwise
taking any action that is intended to penalize, inflict economic harm on, or limit commercial
relations specifically with [srael, or with a person or entity doing business in Israel or in an Israeli-
controlled territory, but does not include an action made for ordinary business purposes.

By executing contract documents with the City of San Antonio, Company hereby verifies that it
does not boycott [srael, and will not boycott Israel during the term of the contract. City hereby
relies on Company’s verification. [f found to be false, City may terminate this contract for material
breach.

Prohibition on Contracts with Companies Boycotting Certain Energy Companies. In accordance
with SB 13, effective September 1, 2021, Texas Government Code §2274 provides that a
governmental entity may not enter into a contract with a company for goods or services, unless the
contract contains a written verification from the company that it: (1) does not boycott energy
companies; and (2) will not boycott energy companies during the term of the contract.

"Boycott energy company" means, without an ordinary business purpose, refusing to deal with,
terminating business activities with, or otherwise taking any action that is intended to penalize,
inflict economic harm on, or limit commercial relations with a company because the company: (A)
engages in the exploration, production, utilization, transportation, sale, or manufacturing of fossil
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fuel-based energy and does not commit or pledge to meet environmental standards beyond
applicable federal and state law; or (B) does business with a company described in (A).

By executing contract documents with the City of San Antonio, Company hereby verifies that it
does not boycott energy companies and will not boycott energy companies during the term of the
contract. City hereby relies on Company’s verification. If found to be false, City may terminate the
contract for material breach.

26.5  Prohibition on Contracts with Companies that Discriminate Against Firearm and Ammunition
Industries. In accordance with SB 19, effective September 1, 2021, Texas Government Code §2274
provides that a governmental entity may not enter into a contract with a company for goods or
services, unless the contract contains a written verification from the company that it: (1) does not
have a practice, policy, guidance, or directive that discriminates against a firearm entity or firearm
trade association; and (2) will not discriminate during the term of the contract against a firearm
entity or firearm trade association.

"Discriminate against a firearm entity or firearm trade association”: (A) means, with respect to the
entity or association, to: (i) refuse to engage in the trade of any goods or services with the entity or
association based solely on its status as a firearm entity or firearm trade association; (ii) refrain
from continuing an existing business relationship with the entity or association based solely on its
status as a firearm entity or firearm trade association; or (iii) terminate an existing business
relationship with the entity or association based solely on its status as a firearm entity or firearm
trade association.

By executing contract documents with the City of San Antonio, Company hereby verifies that it
does not have a practice, policy, guidance, or directive that discriminates against a firearm entity
or firearm trade association; and will not discriminate during the term of the contract against a
firearm entity or firearm trade association. City hereby relies on Company’s verification. If found
to be false, City may terminate the contract for material breach

ARTICLE XXVII
PROHIBITION ON CONTRACTS WITH COMPANIES ENGAGED IN BUSINESS
WITH IRAN, SUDAN, OR FOREIGN TERRORIST ORGANIZATION

Texas Government Code §2252.152 provides that a governmental entity may not enter into a governmental
contract with a company that is identified on a list prepared and maintained under Texas Government Code
§§2270.0201 or 2252.153. Consultant hereby certifies that it is not identified on such a list and that it will
notify City should it be placed on such a list while under contract with City. City hereby relies on
Consultant’s certification. If found to be false, or if Consultant is identified on such list during the course
of its contract with City, City may terminate this Agreement for material breach.

ARTICLE XXVIII
STATE GRANT FUNDING REQUIRED AUDITING PROVISION

In the event City utilizes State grant funding, Consultant agrees: (1) the state auditor may conduct an
audit or investigation of any entity receiving funds from the state directly under the contract or indirectly
through a subcontract under this contract; (2) acceptance of funds directly under the contract or indirectly
through a subcontract under the contract acts as acceptance of the authority of the state auditor, under the
direction of the legislative audit committee, to conduct an audit or investigation in connection with those
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funds; and (3) under the direction of the legislative audit committee, an entity that is the subject of an audit
or investigation by the state auditor must provide the state auditor with access to any information the state
auditor considers relevant to the investigation or audit.

ARTICLE XXIX
AUTOPEN OR ELECTRONIC SIGNATURE

This Agreement and any amendments hereto may be signed by autopen or electronic signature (e.g.,
DocuSign or similar electronic signature technology) and may be transmitted by electronic means. Copies
of this Agreement and any amendments hereto that are so executed and delivered have the same force and
effect as if executed with handwritten signatures and physically delivered.

ARTICLE XXX
EXECUTION IN COUNTERPART

This Agreement and any amendments thereto may be executed in counterparts, each of which shall be
deemed to be an original, but all of which, taken together, shall constitute one and the same Agreement. In
the event that any signature is delivered by facsimile transmission or by email delivery of a “.pdf” format
data file, such signature shall create a valid and binding obligation of the party executing (or on whose
behalf such signature is executed) with the same force and effect as if such facsimile or “.pdf” signature
page were an original thereof.

ARTICLE XXXI
INCORPORATION OF EXHIBITS

Each of the Exhibits listed below is an essential part of the Agreement, which governs the rights and
duties of the parties, and shall be interpreted in the order of priority as appears below, with this document
taking priority over all exhibits:

Exhibit A City’s Request for Proposal (RFP) No. 22-082; RFx 6100015503, including any
addendums, exhibits, and attachments

Exhibit B HIPAA Business Associate Agreement

Exhibit C  Consultant’s Proposal submitted in response to RFP No. 22-082; RFx 6100015503

ARTICLE XXXII
ENTIRE AGREEMENT

This Agreement, together with its authorizing ordinance and its exhibits, if any, constitute the final and
entire agreement between the parties hereto and contain all of the terms and conditions agreed upon. No
other agreements, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to exist
or to bind the parties hereto, unless same be in writing, dated subsequent to the date hereto, and duly
executed by the parties, in accordance with Article XVII. Amendments.

[Signature Page Follows)
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EXECUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO

DIGITECH COMPUTER LLC

# Sk

Mark Schiowitz {Sep 1, 2022 09:33 EDT)

(Signature)

Printed Name: Charles N. Hood

Title: Fire Chief

Date:

Approved as to Form:

Assistant City Attorney

(Signature)

Printed Name: Mark Schiowitz

President and Chief Executive
Title: Officer

Date- Sep 1, 2022
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WITNESSETH:
HIPAA BUSINESS ASSOCIATE AGREEMENT

This HIPAA Business Associate Agreement is entered into by and between the City of San
Antonio (“Covered Entity”), and Digitech Computer LLC, a Business Associate (“BA”).

WHEREAS, the City of San Antonio and BA have entered into a Services Contract (“Service
Contract”), executed on , whereby BA provides Ambulance Supplemental
Reimbursement Consulting Services to the Covered Entity; and

WHEREAS, Covered Entity and BA may need to use, disclose and/or make available certain
information pursuant to the terms of the Service Contract, some of which may constitute
Protected Health Information (“PHI”); and

WHEREAS, Covered Entity and BA intend to protect the privacy and provide for the security of
PHI disclosed to each other pursuant to the Service Contract in compliance with the Health
Insurance Portability and Accountability Act of 1996, Public Law 104-191 (“HIPAA”) and
regulations promulgated thereunder by the U.S. Department of Health and Human Services (the
“HIPAA Regulations”), Health Information Technology for Economic and Clinical Health Act
(“HITECH Act”) and other applicable laws; and

WHEREAS, the purpose of this Agreement is to satisfy certain standards and requirements of
HIPAA and the HIPAA Regulations, including, but not limited to, Title 45, Section 164.504(¢)
of the Code of Federal Regulations (“C.F.R.”), as the same may be amended from time to time;

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the Parties, intending to be legally bound, hereby agree as follows:

A. Definitions. For the purposes of this Agreement, the following terms have the meanings
ascribed to them:

(1) “Disclosure” with respect to PHI, shall mean the release, transfer, provision of access
to or divulging in any other manner of PHI outside the entity holding the PHI.

(2) “Health Information” is defined in 45 C.F.R. 160.103 as any information, including
genetic information, whether oral or recorded in any form or medium that: (1) is created
or received by a health care provider, health plan, public health authority, employer, life
insurer, school or university, or health care clearinghouse; and (2) relates to the past,
present, or future physical or mental health or condition of an individual; the provision of
health care to an individual; or the past, present, or future payment for the provision of
health care to an individual.

(3) “Individual” shall have the same meaning as the term "Individual" in 45 C.F.R.
160.103 and shall include a person who qualifies as a personal representative in
accordance with 45 C.F.R. 164.502(g).

(4) “Individually Identifiable Health Information” is defined in 45 C.F.R. 160.103 as
information that is a subset of health information, including demographic information
collected from an individual, and: (1) is created or received by a health care provider,
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health plan, employer, or health care clearinghouse; and (2) relates to the past, present, or
future physical or mental health or condition of an individual; the provision of health care
to an individual; or the past, present, or future payment for the provision of health care to
an individual; and (i) identifies the individual; or (ii) with respect to which there is a
reasonable basis to believe the information can be used to identify the individual.

(5) “Parties” shall mean Covered Entity and BA. “Business Associate” shall generally
have the same meaning as the term “business associate” at 45 CFR 160.103. “Covered
Entity” shall generally have the same meaning as the term “covered entity” at 45 CFR

160.103.

(6) "Privacy Rule" shall mean the Standards for Privacy of Individually Identifiable
Health Information at 45 C.F.R. part 160 and Part 164, subparts A and E.

(7) “Security Rule” shall mean the HIPAA regulation that is codified at 45 C.F.R. Part
164.

(8) “Protected Health Information™ or “PHI” shall have the same meaning as the term
"protected health information" in 45 C.F.R. 160.103, limited to the information created or
received by BA from or on behalf of Covered Entity. PHI includes “Electronic Protected
Health Information” or “EPHI” and shall have the meaning given to such term under the
HIPAA Rule, including but not limited to 45 CFR Parts 160, 162, 164, and under
HITECH.

(9) "Required By Law" shall have the same meaning as the term "required by law" in 45
CFR § 164.103.

(10) "Secretary" shall mean the Secretary of the Department of Health and Human
Services or his designee.

(11) “PHI Breach” shall mean an acquisition, access, use, or disclosure of PHI in a
manner not permitted by the Privacy Rules and such action compromises the security or
privacy of the PHI.

(12) The Health Information Technology for Economic and Clinical Health (“HITECH”)
Act shall mean Division A, Title XII of the American Recovery and Reinvestment Act of
2009 (Pub. L. 111-5).

BA Obligations and Activities. BA agrees that it shall:

(1) Not use or disclose the PHI other than as permitted or required by this Agreement or
as Required by Law;

(2) Establish and maintain appropriate administrative, physical, and technical safeguards
that reasonably and appropriately protect, consistent with the services provided under this
Agreement, the confidentiality, integrity, and availability of the electronic protected
health information that it creates, receives, maintains, or transmits on behalf of covered
entity;

(3) Mitigate, to the extent practicable, any harmful effect that is known to BA of a use or
disclosure of PHI by BA in violation of the requirements of this Agreement;

2



(4) Report to Covered Entity any use or disclosure of PHI of which BA is aware or
becomes aware that is not provided for or allowed by this Agreement as well as any
security incident that BA becomes of aware of;

(5) Ensure that a business associate agreement is in place with any of its agents or
subcontractors with which BA does business and to whom it provides PHI received from,
created or received by BA on behalf of Covered Entity are aware of and agree to the
same restrictions and conditions that apply through this Agreement to BA with respect to
such information, and further agree to implement reasonable and appropriate
administrative, physical and technical safeguards that render such PHI unusable,
unreadable and indecipherable to individuals unauthorized to acquire or otherwise have
access to such PHI;

(6) Provide access, at the request of Covered Entity, and in a reasonable time and manner
as agreed by the Parties, to PHI in a Designated Record Set to Covered Entity or, as
directed by Covered Entity, to an Individual in order to meet the requirements 45 C.F.R.
§164.524;

(7) Make any amendment(s) to PHI in a Designated Record Set that the Covered Entity
directs or agrees to pursuant to 45 C.F.R. 164.526 at the request of the Covered Entity or
an Individual, and in a reasonable time and manner agreed to by the Parties;

(8) Make available to the Covered Entity or to the Secretary of the U.S. Department of
Health and Human Services all internal practices, books and records, including policies
and procedures and PHI, relating to the use and disclosure of PHI received from, or
created or received by the BA on behalf of the Covered Entity, for purposes of the
Secretary of the U.S. Department of Health and Human Services in determining Covered
Entity’s compliance with the Privacy Rule;

(9) Document such disclosures of PHI, and information related to such disclosures, as
would be required for Covered Entity to respond to a request from an Individual for an
accounting of disclosures of PHI in accordance with 45 C.F.R. 164.528;

(10) Provide Covered Entity or an Individual, in a reasonable time and manner as agreed
to by the Parties, information collected in accordance with Section B(9) of this
Agreement, to permit Covered Entity to respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 C.F.R. 164.528;

(11) Will immediately, and in no event later than three days from discovery, notify
Covered Entity of any breach of PHI, including ePHI, and will coordinate with Covered
Entity to identify, record, investigate, and report to an affected individual and US
Department of Health and Human Services, as required, any covered PHI breach. Breach
notification to Covered Entity must include: names of individuals with contact
information for those who were or may have been impacted by the HIPAA Breach; a
brief description of the circumstances of the HIPAA Breach, including the date of the
breach and date of discovery; a description of the types of unsecured PHI involved in the
breach; a brief description of what the BA has done or is doing to investigate the breach
and mitigate harm. BA will appoint a breach liaison and provide contact information to
provide information and answer questions Covered Entity may have concerning the
breach;



(12) Comply with all HIPAA Security Rule requirements;

(13) Comply with the provisions of HIPAA Privacy Rule for any obligation Covered
Entity delegates to BA;

(14) Under no circumstances may BA sell PHI in such a way as to violate Texas Health
and Safety Code, Chapter 181.153, effective September 1, 2012, nor shall BA use
PHI for marketing purposes in such a manner as to violate Texas Health and Safety
Code Section 181.152, or attempt to re-identify any information in violation of Texas
Health and Safety Code Section 181.151, regardless of whether such action is on
behalf of or permitted by the Covered Entity.

C. Permitted Uses and Disclosures by BA

(1) Except as otherwise limited in this Agreement, BA may use or disclose PHI to
perform functions, activities, or services for, or on behalf of, Covered Entity as
specified in the Service Contract, provided that such use or disclosure would not
violate the Privacy Rule if done by Covered Entity.

(2) Except as otherwise limited in this Agreement, BA may disclose PHI for the proper
management and administration of the BA, provided that disclosures are Required By
Law, or BA obtains reasonable assurances from the person to whom the information
is disclosed that it will remain confidential and used or further disclosed only as
Required By Law or for the purpose for which it was disclosed to the person, and the
person notifies the BA of any instances of which it is aware in which the
confidentiality of the information has been breached.

(3) Except as otherwise limited in this Agreement, BA may use PHI to provide Data
Aggregation Services to Covered Entity as permitted by 45 C.F.R.
164.504(e)(2)(1)(B).

(4) BA may use PHI to report violations of law to appropriate Federal and State
authorities, consistent with 45 C.F.R. 502(j)(1).

D. Obligations of Covered Entity. Covered Entity shall inform BA of its privacy practices and
restrictions as follows. Covered Entity shall:

(1) notify BA of any limitations in its notice of privacy practices in accordance with
45 C.F.R. 164.520, to the extent that such limitation may affect BA's use or disclosure
of PHI;

(2) notify BA of any changes in, or revocation of, permission by any Individual to use
or disclose PHI, to the extent that such changes may affect BA's use or disclosure of
PHI;

(3) notify BA of any restriction to the use or disclosure of PHI that Covered Entity
has agreed to in accordance with 45 C.F.R. 164.522 to the extent that such changes
may affect BA's use or disclosure of PHI.



(4) coordinate with BA regarding any PHI breach and make timely notification to
affected individuals within 60 days of discovery.

Permissible Requests by Covered Entity.

Covered Entity shall not request BA to use or disclose PHI in any manner that would not
be permissible under the Privacy Rule if done by Covered Entity, except that the
Business Associate may use or disclose PHI for data aggregation or management and
administrative activities of the BA.

Term and Termination.

€)) The term of this Agreement shall commence on the date on which it is fully
executed or contract start date of , whichever is later. This
Agreement shall terminate when all PHI encompassed by this Agreement is
destroyed or returned to Covered Entity or, if it is infeasible to return or destroy
the PHI, protections are extended to such information in accordance with the
termination provisions in this Section.

2) Termination for Cause. Upon Covered Entity's knowledge of a material breach
by BA, Covered Entity shall either (a) provide an opportunity for BA to cure the
breach in accordance with the terms of the Service Contract or, if the BA does not
cure the breach or end the violation within the time for cure specified in the
Service Contract, end the violation and terminate this Agreement and the
Contract; or (b) immediately terminate this Agreement and the Service Contract if
BA has breached a material term of this Agreement and cure is not possible. If
neither termination nor cure is feasible, Covered Entity shall report the violation
to the Secretary of the U.S. Department of Health and Human Services.

3) Effect of Termination.

(a) Except as provided below in paragraph (b) of this Section F(3), upon
termination of this Agreement for any reason, BA shall return or destroy
all PHI received from the Covered Entity, or created or received by BA on
behalf of Covered Entity. This provision shall apply to PHI that is in the
possession of BA or its subcontractors or agents. BA shall not retain any
copies of PHL

(b) In the event that BA determines that returning or destroying PHI is
infeasible, BA shall provide to Covered Entity written notification of the
condition that makes the return or destruction of PHI infeasible. Upon
BA's conveyance of such written notification, BA shall extend the
protections of this Agreement to such PHI and limit further uses and
disclosures of such PHI to those purposes that make its return or
destruction infeasible, for so long as BA maintains such PHI.

(4)  Notwithstanding any other provision under this Agreement, the Parties agree that

the Service Contract may be terminated by either Party without penalty should the
other Party violate a material obligation under this Agreement.
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. Amendment to Comply with Law. The Parties agree to take written action as is necessary to
amend this Agreement to comply with any Privacy Rules and HIPAA legal requirements for
Covered Entity without the need for additional council action.

. Survival. The respective rights and obligations of the BA under Sections B, C (2) and (4),
and F(3) shall survive the termination of this Agreement.

Interpretation. Any ambiguity in this Agreement shall be interpreted to permit Covered
Entity to comply with the Privacy Rule.

Regulatory References. A reference in this Agreement to a section in the Privacy Rule
means the section as in effect or amended.

. No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended to
confer, nor shall anything herein confer upon any person other than Covered Entity, BA, and
their respective successors or assigns, any rights, remedies, obligations, or liabilities
whatsoever.

. INDEMNIFICATION. BA WILL INDEMNIFY, DEFEND AND HOLD COVERED
ENTITY AND ITS OFFICERS, DIRECTORS, EMPLOYEES, AGENTS, SUCCESSORS
AND ASSIGNS HARMLESS, FROM AND AGAINST ANY AND ALL LOSSES,
LIABILITIES, DAMAGES, COSTS AND EXPENSES ARISING OUT OF OR RELATED
TO ANY THIRD-PARTY CLAIM BASED UPON ANY BREACH OF THIS
AGREEMENT BY BA IN ACCORDANCE WITH THE INDEMNITY PROVISIONS IN
THE SERVICE AGREEMENTS, WHICH ARE HEREBY INCORPORATED BY
REFERENCE FOR ALL PURPOSES.

. Reimbursement. BA will reimburse Covered Entity for reasonable costs incurred
responding to a PHI breach by BA or any of BA’s subcontractors.

. Waiver. No provision of this Agreement or any breach thereof shall be deemed waived
unless such waiver is in writing and signed by the party claimed to have waived such
provision or breach. No waiver of a breach shall constitute a waiver of or excuse any
different or subsequent breach.

. Assignment. Neither party may assign (whether by operation or law or otherwise) any of its
rights or delegate or subcontract any of its obligations under this Agreement without the prior
written consent of the other party. Notwithstanding the foregoing, Covered Entity shall have
the right to assign its rights and obligations hereunder to any entity that is an affiliate or
successor of Covered Entity, without the prior approval of Business Associate.

. Entire Agreement. This Agreement constitutes the complete agreement between Business
Associate and Covered Entity relating to the matters specified in this Agreement, and
supersedes all prior representations or agreements, whether oral or written, with respect to
such matters. In the event of any conflict between the terms of this Agreement and the terms
of the Service Contracts or any such later agreement(s), the terms of this Agreement shall
control unless the terms of such Service Contract comply with the Privacy Standards and the
Security Standards. No oral modification or waiver of any of the provisions of this
Agreement shall be binding on either party. This Agreement is for the benefit of, and shall
be binding upon the parties, their affiliates and respective successors and assigns. No third



party shall be considered a third-party beneficiary under this Agreement, nor shall any third
party have any rights as a result of this Agreement.

Q. Governing Law. This Agreement shall be governed by and interpreted in accordance with
the laws of the State of Texas.

EXECUTED to be effective , by the City of San Antonio, signing by and
through its program manager.

COVERED ENTITY BUSINESS ASSOCIATE:
By City of San Antonio
Mark Sehyowitz
By: By: __ -
Print Name: Charles N. Hood Print Name: Mark Schiowitz
Print Title: Fire Chief Print Title:  President & Chief Executive

Officer, Digitech Computer LLC

APPROVED AS TO FORM:

Assistant City Attorney
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Attachment I

PROFESSIONAL SERVICES AGREEMENT
FOR
HEALTHY CORNER STORE PROGRAM

STATE OF TEXAS § CITY OF SAN ANTONIO
§ PROFESSIONAL SERVICE
COUNTY OF BEXAR § AGREEMENT

This Agreement is entered into by and between the City of San Antonio, a Texas Municipal
Corporation (“City”) acting by and through its City Manager, pursuant to Ordinance
No. approved on the 2022 and Big State
Produce by and through its Director of Community Feeding Programs, Jamie Gonzalez
(“Contractor”), both of which may be referred to herein collectively as the “Parties”.

The Parties hereto severally and collectively agree, and by the execution hereof are bound, to the
mutual obligations herein contained and to the performance and accomplishment of the tasks
hereinafter described.

I. DEFINITIONS
As used in this Agreement, the following terms shall have meanings as set out below:
1.1 “City” is defined in the preamble of this Agreement and includes its successors and assigns.

1.2 “Contractor” is defined in the preamble of this Agreement and includes its successors.

1.3 “Director” shall mean the director of City’s Metropolitan Health District.

1.4 “Active Store” shall mean a store that is in year one or year two of participating in the
Healthy Corner Store Program and receiving a cost-share for produce as part of the
program.

1.5 “Participating Store” shall mean a store being recognized as a Healthy Corner Store by the

program, including stores beyond the first 2 years of cost-sharing with the City, who
continue to meet the program’s standards for maintaining recognition in the program.

II. TERM

2.1 This Agreement will commence October 1, 2022 and continue through September 30, 2023
(initial term) unless earlier termination shall occur pursuant to any provision hereof. The
City shall have the option to renew this Agreement, in writing, for four (4) additional one-
year terms (October 1 — September 30) subject to (a) the City’s receipt of additional monies
sufficient to fund the renewal term and appropriation; and (b) the Contractor satisfactorily
meeting the performance requirements of this Agreement, as solely determined by the



2.2

3.1

3.2

Director. The renewals shall be in writing and signed by the Director without further action
by the San Antonio City Council. Lack of funding is not and will not be considered a breach
of this Agreement; provided, however, that lack of funding will not excuse payment for
services rendered.

If funding for the entire Agreement is not appropriated at the time this Agreement is entered
into, City retains the right to terminate this Agreement at the expiration of each of City’s
budget periods, and any additional contract period beyond the initial term set forth in 2.1
is subject to and contingent upon subsequent appropriation.

III. SCOPE OF SERVICES

Contractor agrees to provide the services described in this Article III entitled Scope of
Services in exchange for the compensation described in Article IV. Compensation.

The City of San Antonio is seeking produce vendors to work with Metro Health's Healthy
Corner Store Program to service corner stores to sell fresh, whole and pre-cut/value-added
fruit and vegetables using a cost sharing model.

3.2.1 Ordering.

3.2.1.1 For each Participating Store in the program being serviced by the
Contractor, a price sheet that indicates a date range in which those prices will be
honored will be provided to Metro Health program staff and store owners.

3.2.1.2 Contractor will alert store owners and Metro Health program staff of any
specials, deals, or significant price changes due to market variability for the week
through email, phone call, or text message.

3.2.1.3 Orders will be accepted by Contractor from each Participating Store
owner or store’s designee by email, text message, or phone call on specified
day(s) of the week before 2:30 pm CT of that date. Every effort will be made to
accommodate an emergency order.

3.2.1.4 Unless other arrangements are made, the deliveries for orders made Monday
through Thursday will be scheduled for the next day between 8:00am and 2:30 pm
CT. Orders made on Friday and Saturday will be delivered on Monday and orders
made on Sunday will be delivered on Tuesday. Every effort will be made to
accommodate an emergency order.

3.2.1.5 Any major changes to prices, delivery times, or availability of standard
produce items will be communicated to both the store owners and the primary
program contact at Metro Health.

3.2.1.6 Contractor may designate certain delivery days/times to participating
stores in order to consolidate delivery needs.



322

3.2.3
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Pricing.

3.2.2.1 Produce will be priced at fair market value as jointly determined by Metro
Health and Contractor through the following process:

3.2.2.1.1 Contractor shall provide Metro Health with a pricing sheet for all
produce being offered during the week, and Metro Health will review

the pricing sheet.

3.2.2.1.2 If Metro Health has any issues with the pricing from the weekly
pricing sheet, Metro Health shall contact Contractor and Contractor and
Metro Health shall then jointly determine the fair market value of the
produce to be offered in said week.

3.2.2.2 Accommodation for orders smaller than typical case sizes at a same or
similar price will be made.

3.2.2.3 No delivery fee and no increase of the produce cost to factor in delivery
will be charged to participating stores.

Delivery

3.2.3.1 Produce will be delivered in such a way that extreme and/or unsafe
temperatures are avoided or limited.

3.2.3.2 Produce will be inspected upon deliver by the Participating Store owner or
designee and any items deemed unsellable will be returned within 24 hours of
delivery with the invoice credited or the product replaced.

3.2.3.3 Any pre-cut items will be delivered with a use-by date on each individual
item. A typical use-by date will be 5-7 days from its processed date.

3.2.3.4 Cash or credit arrangements will be made with each store owner.

3.2.3.5 Active Stores will only be charged a percentage of the total invoice
and the percentage amount is set by the Metro Health’s primary program contact.

Ongoing Education and Support.

3.2.4.1 Contractor will assist with the onboarding of new stores into the program
by assessing their base line knowledge of the business of selling perishable foods
and providing weekly education and support to address any gaps in knowledge or
experience for at least the first month of a store entering the program; topics
included but are not limited to: best practices for produce display, merchandising,
and reducing spoilage.
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4.1

3.2.4.2 Contractor will assist with the maintenance of the program by providing
ongoing at least monthly 1:1 technical assistance to reinforce with the Active Stores
owners and/or designees’ practices that support long term success in selling fresh
produce at their stores.

3.2.4.3 Contractor will participate in a minimum of one (1) monthly phone call
with the program contacts at Metro Health and program partners to report out on
activities and issues encountered.

3.2.4.4 Contractor shall invoice Metro Health an administration fee of $300.00 for
services relating to onboarding a new Active Store in the first month the store is
active. Contractor shall invoice Metro Health an administration fee of $75.00 for
each Active Store for duration of agreement while providing support to corner
stores. Invoices shall be submitted by the 2" Monday of each month as part of the
monthly report to Metro Health.

3.2.5 Data

3.2.5.1 Contractor will provide a monthly report to Metro Health by the 2" Monday
of each month that contains data from the previous month. The monthly reports
shall include the following information for each Active Store: a) pounds produce
sold the previous month, by store, b) estimated pounds of produce waste, by store,
c) technical assistance provided during the prior month, by store, to include new
Active Stores onboarded and all other Active Stores receiving technical assistance
and d) a brief explanation of any market forces at play that would account for
produce price increases or decreases during the past month.

All work performed by Contractor hereunder shall be performed to the satisfaction of
Director. The determination made by Director shall be final, binding and conclusive on all
Parties hereto. City shall be under no obligation to pay for any work performed by
Contractor, which is not satisfactory to Director. City shall have the right to terminate this
Agreement, in accordance with Article VII. Termination, in whole or in part, should
Contractor’s work not be satisfactory to Director; however, City shall have no obligation
to terminate and may withhold payment for any unsatisfactory work, as stated herein, even
should City elect not to terminate. City shall notify Contractor in writing of any decision
to withhold payment. Should City elect to terminate, it will do so in accordance with the
provisions for Defaults with Opportunity for Cure contained in this Agreement.

IV. COMPENSATION TO CONTRACTOR

In consideration of Contractor’s performance in a satisfactory and efficient manner, as
determined solely by Director, of all services and activities set forth in this Agreement,
City agrees to pay Contractor an amount not to exceed EIGHTY THOUSAND AND NO
CENTS ($80,000) as total compensation, to be paid to Contractor as follows:



4.2

4.3

5.1

5.2

6.1

6.2

4.1.1 Contractor shall submit invoices to City every Monday, in a form acceptable to
City, which City shall pay within 30 days of receipt and approval by Director. Invoices
shall be submitted to: Accounts.Payable@sanantonio.gov and copy to
SAMHD.Invoices @sanantonio.gov or by mail to City of San Antonio, Accounts Payable,
P.O. Box 839976, San Antonio, Texas 78283-3976, with a copy to City of San Antonio,
San Antonio Metropolitan Health District, P.O. Box 839966, San Antonio, Texas 78283-
3966.

No additional fees or expenses of Contractor shall be charged by Contractor nor be payable
by City. The parties hereby agree that all compensable expenses of Contractor have been
provided for in the total payment to Contractor as specified in section 4.1 above. Total
payments to Contractor cannot exceed that amount set forth in section 4.1 above, without
prior approval and agreement of all parties, evidenced in writing and approved by the San
Antonio City Council by passage of an ordinance therefor.

Final acceptance of work products and services require written approval by City. The
approving official shall be Director. Payment will be made to Contractor following written
approval of the final work products and services by Director. City shall not be obligated or
liable under this Agreement to any party, other than Contractor, for the payment of any
monies or the provision of any goods or services.

V. OWNERSHIP OF DOCUMENTS

Any and all writings, documents or information in whatsoever form and character produced
by Contractor pursuant to the provisions of this Agreement is the exclusive property of
City without limitation; and no such writing, document or information shall be the subject
of any copyright or proprietary claim by Contractor.

Contractor understands and acknowledges that as the exclusive owner of any and all such
writings, documents and information, City has the right to use all such writings, documents
and information as City desires, without restriction.

VI. RECORDS RETENTION

Contractor and its subcontractors, if any, shall properly, accurately and completely
maintain all documents, papers, and records, and other evidence pertaining to the services
rendered hereunder (hereafter referred to as “documents’), and shall make such materials
available to the City at their respective offices, at all reasonable times and as often as City
may deem necessary during the Agreement period, including any extension or renewal
hereof, and the record retention period established herein, for purposes of audit, inspection,
examination, and making excerpts or copies of same by City and any of its authorized
representatives.

Contractor shall retain any and all documents produced as a result of services provided
hereunder for a period of four (4) years (hereafter referred to as “retention period”) from
the date of termination of the Agreement. If, at the end of the retention period, there is
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7.3

7.4

litigation or other questions arising from, involving or concerning this documentation or
the services provided hereunder, Contractor shall retain the records until the resolution of
such litigation or other such questions. Contractor acknowledges and agrees that City shall
have access to any and all such documents at any and all times, as deemed necessary by
City, during said retention period. City may, at its election, require Contractor to return the
documents to City at Contractor’s expense prior to or at the conclusion of the retention
period. In such event, Contractor may retain a copy of the documents at its sole cost and
expense.

Contractor shall notify City, immediately, in the event Contractor receives any requests for
information from a third party, which pertain to the documentation and records referenced
herein. Contractor understands and agrees that City will process and handle all such
requests.

VII. TERMINATION

For purposes of this Agreement, "termination" of this Agreement shall mean termination
by expiration of the Agreement term as stated in Article II. Term, or earlier termination
pursuant to any of the provisions hereof.

Termination Without Cause. This Agreement may be terminated by City without cause
upon 30 calendar days’ written notice, which notice shall be provided in accordance with
Article VIII. Notice.

Termination For Cause. Upon written notice, which notice shall be provided in accordance
with Article VIII. Notice, City may terminate this Agreement as of the date provided in the
notice, in whole or in part, upon the occurrence of one (1) or more of the following events,
each of which shall constitute an Event for Cause under this Agreement:

7.3.1 The sale, transfer, pledge, conveyance or assignment of this Agreement without
prior approval, as provided in Article XII. Assignment and Subcontracting; or
7.3.2  Any material breach of the terms of this Agreement, as determined solely by City.

Defaults With Opportunity for Cure. Should Contractor default in the performance of this
Agreement in a manner stated in this section 7.4 below, same shall be considered an event
of default. City shall deliver written notice of said default specifying such matter(s) in
default. Contractor shall have 30 calendar days after receipt of the written notice, in
accordance with Article VIII. Notice, to cure such default. If Contractor fails to cure the
default within such 30 day cure period, City shall have the right, without further notice, to
terminate this Agreement in whole or in part as City deems appropriate, and to contract
with another contractor to complete the work required in this Agreement. City shall also
have the right to offset the cost of said new Agreement with a new contractor against
Contractor’s future or unpaid invoice(s), subject to the duty on the part of City to mitigate
its losses to the extent required by law.

7.4.1 Failure to comply with the terms and conditions stated in Article XIV. SBEDA;



7.2

7.6
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7.8

2.9

7.4.2 Bankruptcy or selling substantially all of company’s assets;
7.4.3 Failing to perform or failing to comply with any covenant herein required; or
7.4.4 Performing unsatisfactorily.

Termination By Law. If any state or federal law or regulation is enacted or promulgated
which prohibits the performance of any of the duties herein, or, if any law is interpreted to
prohibit such performance, this Agreement shall automatically terminate as of the effective
date of such prohibition.

Regardless of how this Agreement is terminated, Contractor shall effect an orderly transfer
to City or to such person(s) or firm(s) as the City may designate, at no additional cost to
City, all completed or partially completed documents, papers, records, charts, reports, and
any other materials or information produced as a result of or pertaining to the services
rendered by Contractor, or provided to Contractor, hereunder, regardless of storage
medium, if so requested by City, or shall otherwise be retained by Contractor in accordance
with Article VI. Records Retention. Any record transfer shall be completed within thirty
(30) calendar days of a written request by City and shall be completed at Contractor’s sole
cost and expense. Payment of compensation due or to become due to Contractor is
conditioned upon delivery of all such documents, if requested by City.

Within forty-five (45) calendar days of the effective date of completion, or termination or

expiration of this Agreement, Contractor shall submit to City its claims, in detail, for the
monies owed by City for services performed under this Agreement through the effective
date of termination. Failure by Contractor to submit its claims within said forty-five (45)
calendar days shall negate any liability on the part of City and constitute a Waiver by
Contractor of any and all right or claims to collect moneys that Contractor may rightfully
be otherwise entitled to for services performed pursuant to this Agreement.

Upon the effective date of expiration or termination of this Agreement, Contractor shall
cease all operations of work being performed by Contractor or any of its subcontractors
pursuant to this Agreement.

Termination not sole remedy. In no event shall City’s action of terminating this
Agreement, whether for cause or otherwise, be deemed an election of City’s remedies, nor
shall such termination limit, in any way, at law or at equity, City’s right to seek damages
from or otherwise pursue Contractor for any default hereunder or other action.

VIII. NOTICE

Except where the terms of this Agreement expressly provide otherwise, any election, notice or
communication required or permitted to be given under this Agreement shall be in writing and
deemed to have been duly given if and when delivered personally (with receipt acknowledged), or
three (3) days after depositing same in the U.S. mail, first class, with proper postage prepaid, or
upon receipt if sending the same by certified mail, return receipt requested, or upon receipt when
sent by a commercial courier service (such as Federal Express or DHL Worldwide Express) for



expedited delivery to be confirmed in writing by such courier, at the addresses set forth below or
to such other address as either party may from time to time designate in writing.

If intended for City, to: If intended for Contractor, to:
City of San Antonio Big State Produce

Attn: Director Attn: Jamie Gonzalez

San Antonio Metropolitan Health District 1500 S. Zarzamora St., Unit 510
100 W Houston, 8th Floor San Antonio, Tx 78207-7210

San Antonio TX, 78205

IX. NON-DISCRIMINATION

Non-Discrimination. As a party to this contract, Contractor understands and agrees to comply with

the Non-Discrimination Policy of the City of San Antonio contained in Chapter 2, Article X. of
the City Code and further, shall not discriminate on the basis of race, color, religion, national
origin, sex, sexual orientation, gender identity, veteran status, age or disability, unless exempted
by state or federal law, or as otherwise established herein.

10.1

10.2

10.3

X. INSURANCE

Prior to the commencement of any work under this Agreement, Contractor shall furnish
copies of all required endorsements and completed Certificate(s) of Insurance to the City’s
Metropolitan Health District, which shall be clearly labeled “Big State Produce 2022” in
the Description of Operations block of the Certificate. The Certificate(s) shall be completed
by an agent and signed by a person authorized by that insurer to bind coverage on its behalf.
The City will not accept a Memorandum of Insurance or Binder as proof of insurance. The
certificate(s) must be signed by the Authorized Representative of the carrier, and list the
agent’s signature and phone number. The certificate shall be mailed, with copies of all
applicable endorsements, directly from the insurer’s authorized representative to the City.
The City shall have no duty to pay or perform under this Agreement until such certificate
and endorsements have been received and approved by the City’s Metropolitan Health
District. No officer or employee, other than the City’s Risk Manager, shall have authority
to waive this requirement.

The City reserves the right to review the insurance requirements of this Article during the
effective period of this Agreement and any extension or renewal hereof and to modify
insurance coverages and their limits when deemed necessary and prudent by City’s Risk
Manager based upon changes in statutory law, court decisions, or circumstances
surrounding this Agreement. In no instance will City allow modification whereby City
may incur increased risk.

A Contractor’s financial integrity is of interest to the City; therefore, subject to
Contractor’s right to maintain reasonable deductibles in such amounts as are approved by
the City, Contractor shall obtain and maintain in full force and effect for the duration of
this Agreement, and any extension hereof, at Contractor’s sole expense, insurance



coverage written on an occurrence basis, unless otherwise indicated, by companies
authorized to do business in the State of Texas and with an A.M Best’s rating of no less
than A- (VII), in the following types and for an amount not less than the amount listed

below:
INSURANCE TYPE LIMITS
1. Workers' Compensation Statutory
2. Employers' Liability $500,000/$500,000/$500,000
3. Commercial General Liability For Bodily Injury and Property Damage
Insurance to include coverage for the $500,000 per occurrence;
following: $1,000,000 general aggregate, or its equivalent in
a. Premises/Operations Umbrella or Excess Liability Coverage must be
b. Products/Completed Operations on a per project aggregate.

c. Personal/Advertising Injury
d. Contractual Liability
e. Independent Contractors
4. Business Automobile Liability Combined Single Limit for Bodily Injury and
a. Owned/leased vehicles Property Damage of $500,000 per occurrence.
b. Non-owned vehicles
c. Hired Vehicles

10.4  As they apply to the limits required by the City, the City shall be entitled, upon request and
without expense, to receive copies of the policies, declaration page, and all required
endorsements. Contractor shall be required to comply with any such requests and shall
submit requested documents to City at the address provided below within 10 days.
Contractor shall pay any costs incurred resulting from provision of said documents.

City of San Antonio
Attn: Metropolitan Health District
P.O. Box 839966
San Antonio, Texas 78283-3966

10.5 Contractor agrees that with respect to the above required insurance, all insurance policies
are to contain or be endorsed to contain the following provisions:

10.5.1 Name the City, its officers, officials, employees, volunteers, and elected
representatives as additional insureds by endorsement, as respects operations and activities
of, or on behalf of, the named insured performed under contract with the City, with the
exception of the workers’ compensation and professional liability policies;

10.5.2 Provide for an endorsement that the “other insurance” clause shall not apply to the
City of San Antonio where the City is an additional insured shown on the policy;

10.5.3 Workers’ compensation, employers’ liability, general liability and automobile
liability policies will provide a waiver of subrogation in favor of the City.



10.6

10.7

10.8

10.9

10.10

10.5.4 Provide advance written notice directly to City of any suspension or non-renewal
in coverage, and not less than ten (10) calendar days advance notice for nonpayment of
premium.

Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage,
Contractor shall provide a replacement Certificate of Insurance and applicable
endorsements to City. City shall have the option to suspend Contractor’s performance
should there be a lapse in coverage at any time during this contract. Failure to provide and
to maintain the required insurance shall constitute a material breach of this Agreement.

In addition to any other remedies the City may have upon Contractor’s failure to provide
and maintain any insurance or policy endorsements to the extent and within the time herein
required, the City shall have the right to order Contractor to stop work hereunder, and/or
withhold any payment(s) which become due to Contractor hereunder until Contractor
demonstrates compliance with the requirements hereof.

Nothing herein contained shall be construed as limiting in any way the extent to which
Contractor may be held responsible for payments of damages to persons or property
resulting from Contractor’s or its subcontractors’ performance of the work covered under
this Agreement.

It is agreed that Contractor’s insurance shall be deemed primary and non-contributory with
respect to any insurance or self-insurance carried by the City of San Antonio for liability
arising out of operations under this Agreement.

It is understood and agreed that the insurance required is in addition to and separate from
any other obligation contained in this Agreement and that no claim or action by or on behalf
of the City shall be limited to insurance coverage provided.

XI. INDEMNIFICATION

CONTRACTOR covenants and agrees to FULLY INDEMNIFY, DEFEND and
HOLD HARMLESS, the CITY and the elected officials, employees, officers,
directors, volunteers and representatives of the CITY, individually and collectively,
from and against any and all costs, claims, liens, damages, losses, expenses, fees, fines,
penalties, proceedings, actions, demands, causes of action, liability and suits of any
kind and nature, including but not limited to, personal or bodily injury, death and
property damage, made upon the CITY directly or indirectly arising out of, resulting
from or related to CONTRACTOR’S activities under this Agreement, including any
acts or omissions of CONTRACTOR, any agent, officer, director, representative,
employee, consultant or subcontractor of CONTRACTOR, and their respective
officers, agents employees, directors and representatives while in the exercise of the
rights or performance of the duties under this Agreement. The indemnity provided
for in this paragraph shall not apply to any liability resulting from the negligence of
CITY, its officers or employees, in instances where such negligence causes personal
injury, death, or property damage. IN THE EVENT CONTRACTOR AND CITY
ARE FOUND JOINTLY LIABLE BY A COURT OF COMPETENT
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11.2

1§ e

11.4

12.1

12.2

JURISDICTION, LIABILITY SHALL BE APPORTIONED COMPARATIVELY
IN ACCORDANCE WITH THE LAWS FOR THE STATE OF TEXAS, WITHOUT,
HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO
THE CITY UNDER TEXAS LAW AND WITHOUT WAIVING ANY DEFENSES
OF THE PARTIES UNDER TEXAS LAW.

The provisions of this INDEMNITY are solely for the benefit of the parties hereto and not
intended to create or grant any rights, contractual or otherwise, to any other person or entity.
CONTRACTOR shall advise the CITY in writing within 24 hours of any claim or demand
against the CITY or CONTRACTOR known to CONTRACTOR related to or arising out
of CONTRACTOR's activities under this AGREEMENT and shall see to the investigation
and defense of such claim or demand at CONTRACTOR's cost. The CITY shall have the
right, at its option and at its own expense, to participate in such defense without relieving
CONTRACTOR of any of its obligations under this paragraph.

Defense Counsel - City shall have the right to select or to approve defense counsel to be
retained by CONTRACTOR in fulfilling its obligation hereunder to defend and indemnify
City, unless such right is expressly waived by City in writing. CONTRACTOR shall retain
City approved defense counsel within seven (7) business days of City’s written notice that
City is invoking its right to indemnification under this Agreement. If CONTRACTOR fails
to retain Counsel within such time period, City shall have the right to retain defense counsel
on its own behalf, and CONTRACTOR shall be liable for all costs incurred by City. City
shall also have the right, at its option, to be represented by advisory counsel of its own
selection and at its own expense, without waiving the foregoing.

Employee Litigation — In any and all claims against any party indemnified hereunder by
any employee of CONTRACTOR, any subcontractor, anyone directly or indirectly
employed by any of them or anyone for whose acts any of them may be liable, the
indemnification obligation herein provided shall not be limited in any way by any
limitation on the amount or type of damages, compensation or benefits payable by or for
CONTRACTOR or any subcontractor under worker’s compensation or other employee
benefit acts.

XII. ASSIGNMENT AND SUBCONTRACTING

Contractor shall supply qualified personnel as may be necessary to complete the work to
be performed under this Agreement. Persons retained to perform work pursuant to this
Agreement shall be the employees or subcontractors of Contractor. Contractor, its
employees or its subcontractors shall perform all necessary work.

It is City’s understanding and this Agreement is made in reliance thereon, that Contractor
intends to use the following subcontractors in the performance of this Agreement: none.
Any deviation from this subcontractor list, whether in the form of deletions, additions or
substitutions shall be approved by City of San Antonio City Council (“City Council”), as
evidenced by passage of an ordinance, prior to the provision of any services by said
subcontractor.
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12.3  Any work or services approved for subcontracting hereunder shall be subcontracted only
by written contract and, unless specific waiver is granted in writing by the City, shall be
subject by its terms to each and every provision of this Agreement. Compliance by
subcontractors with this Agreement shall be the responsibility of Contractor. City shall in
no event be obligated to any third party, including any subcontractor of Contractor, for
performance of services or payment of fees. Any references in this Agreement to an
assignee, transferee, or subcontractor, indicate only such an entity as has been approved by
the City Council.

12.4  Except as otherwise stated herein, Contractor may not sell, assign, pledge, transfer or
convey any interest in this Agreement, nor delegate the performance of any duties
hereunder, by transfer, by subcontracting or any other means, without the consent of the
City Council, as evidenced by passage of an ordinance. As a condition of such consent, if
such consent is granted, Contractor shall remain liable for completion of the services
outlined in this Agreement in the event of default by the successor Contractor, assignee,
transferee or subcontractor.

12.5 Any attempt to transfer, pledge or otherwise assign this Agreement without said written
approval, shall be void ab initio and shall confer no rights upon any third person. Should
Contractor assign, transfer, convey, delegate, or otherwise dispose of any part of all or any
part of its right, title or interest in this Agreement, City may, at its option, cancel this
Agreement and all rights, titles and interest of Contractor shall thereupon cease and
terminate, in accordance with Article VII. Termination, notwithstanding any other remedy
available to City under this Agreement. The violation of this provision by Contractor shall
in no event release Contractor from any obligation under the terms of this Agreement, nor
shall it relieve or release Contractor from the payment of any damages to City, which City
sustains as a result of such violation.

XIII. INDEPENDENT CONTRACTOR

Contractor covenants and agrees that he or she is an independent contractor and not an officer,
agent, servant or employee of City; that Contractor shall have exclusive control of and exclusive
right to control the details of the work performed hereunder and all persons performing same, and
shall be responsible for the acts and omissions of its officers, agents, employees, contractors,
subcontractors and consultants; that the doctrine of “respondeat superior” shall not apply as
between City and Contractor, its officers, agents, employees, contractors, subcontractors and
consultants, and nothing herein shall be construed as creating the relationship of employer-
employee, principal-agent, partners or joint venturers between City and Contractor. The parties
hereto understand and agree that the City shall not be liable for any claims which may be asserted
by any third party occurring in connection with the services to be performed by the Contractor
under this Agreement and that the Contractor has no authority to bind the City.

XIV. SMALL BUSINESS ECONOMIC DEVELOPMENT ADVOCACY (SBEDA)

12



14.1

14.2

SBEDA Program. The CITY has adopted a Small Business Economic Development
Advocacy Ordinance (Ordinance No. 2016-05-19-0367 and as amended, also referred to
as “SBEDA” or “the SBEDA Program”), which is posted on the City’s Economic
Development Department (EDD) website page and is also available in hard copy format
upon request to the CITY. The SBEDA Ordinance Compliance Provisions contained in
this section of the Agreement are governed by the terms of the SBEDA Ordinance, as well
as by the terms of the SBEDA Ordinance Policy & Procedure Manual established by the
CITY pursuant to this Ordinance, and any subsequent amendments to this referenced
SBEDA Ordinance and SBEDA Policy & Procedure Manual that are effective as of the
date of the execution of this Agreement. Unless defined in a contrary manner herein, terms
used in this section of the Agreement shall be subject to the same expanded definitions and
meanings as given those terms in the SBEDA Ordinance and as further interpreted in the
SBEDA Policy & Procedure Manual.

SBEDA Program Compliance — Affirmative Procurement Initiatives. The CITY has
applied the following contract-specific Affirmative Procurement Initiatives (API) to this
contract. CONTRACTOR hereby acknowledges and agrees that the selected API
requirement shall also be extended to any change order or subsequent contract modification
and, absent SBO’s granting of a waiver; contractor shall hereby acknowledge that its full
compliance with the following API terms and conditions are necessary to attain satisfactory
performance under this Agreement:

Please note that failure to meet the subcontracting API requirements (when applicable)
will deem the response non-responsive. To be SBEDA eligible a Prime or Subcontractor
must be certified as a Small Business Enterprise (SBE) through the South Central Texas
Regional Certification Agency AND must be headquartered or have a significant business
presence in the San Antonio Metropolitan Statistical Area. The guidelines and steps to be
certified by SCTRCA are available at: https://sctrca.org/get-certified/.

SBE Prime Contract Program. In accordance with the SBEDA Ordinance, Section III.
D. 9. (c), this contract is being awarded pursuant to the SBE Prime Contract Program, and
as such, RESPONDENT affirms that if it is presently certified as an SBE (see Small
Business Enterprise definition), RESPONDENT agrees not to subcontract more than 49%
of the contract value to a non-SBE firm.

M/WBE Prime Contract Program. In accordance with the SBEDA Ordinance, Section
III. D. 10. (b), this contract is being awarded pursuant to the M/WBE Prime Contract
Program and as such, RESPONDENT affirms that if it is presently certified as an M/WBE
(see Minority/Women Business Enterprise definition), RESPONDENT agrees not to
subcontract more than 49% of the contract value to a non-M/WBE firm.

The Subcontractor/Supplier Utilization Plan which CONTRACTOR submitted to City
with its response for this contract and that contains the names of the certified SBE, M/WBE
and AABE Subcontractors to be used by CONTRACTOR on this contract, the respective
percentages of the total prime contract dollar value to be awarded and performed by each
SBE, M/WBE and AABE Subcontractor, and documentation including a description of
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14.3

each SBE, M/WBE and AABE Subcontractor’s scope of work and confirmation of each
SBE, M/WBE and AABE Subcontractor’s commitment to perform such scope of work for
an agreed upon dollar amount is hereby attached and incorporated by reference into the
material terms of this Agreement.

In the absence of a waiver granted by the SBO, failure of a Prime CONTRACTOR to attain
this SBE, M/WBE and AABE subcontracting goal as required in the solicitation shall
render its response non-Responsive. Also, in the absence of a waiver granted by the SBO,
failure of a Prime CONTRACTOR to attain a subcontracting goal for SBE, M/WBE and
AABE participation in the performance of its contract or otherwise comply with the
provisions of this API shall be considered a material breach of contract, grounds for
termination of that contract with the City and shall be subject to any penalties and sanctions
available under the terms of the SBEDA Ordinance, its contract with the City or by law.

Subcontractor Diversity: The City of San Antonio strongly encourages each bidder to be
as inclusive as possible, and to reach out to all segments of the M/WBE community in its
efforts to exercise good faith. While the relative availability of ready, willing, and able
firms within various ethnic and gender categories will vary significantly from contract to
contract based upon the particular trades that are involved, overall in the San Antonio
Goods & Supplies industry, as reflected in the City’s Centralized Vendor Registration
system for the month of March 2022, African-American owned firms represent
approximately 1.64% of available subcontractors, Hispanic-American firms represent
approximately 5.44%, Asian-American firms represent approximately 0.29%, Native
American firms represent approximately 0.06%, and Women-owned firms represent
approximately 2.22% of available Goods & Supplies subcontractors.

Solicitation Response and Contract Requirements and Commitment. Respondent
understands and agrees that the following provisions shall be requirements of this
solicitation and the resulting contract, if awarded, and by submitting its Response,
Respondent commits to comply with these requirements.

Waiver Request - A Respondent may request, for good cause, a full or partial Waiver of
a specified subcontracting goal included in this solicitation by submitting the
Subcontracting Goal- Waiver Request form (available at
http://www.sanantonio.gov/SBO/Forms.aspx) with its solicitation response. The
Respondent’s Waiver request must fully document Subcontractor unavailability despite the
Respondent's good faith efforts to comply with the goal. Such documentation shall include
all good faith efforts made by Respondent including, but not limited to, which
Subcontractors were contacted (with phone numbers, e-mail addresses and mailing
addresses, as applicable) and the method of contact. Late Waiver requests will not be
considered. More information on the good faith effort criteria is available within the
Subcontracting Goal - Waiver Request Evaluation Criteria at
http://www.sanantonio.gov/SBO/Forms.aspx.

Exception Request - A Respondent may, for good cause, request an Exception to the
application of the SBEDA Program if the Respondent submits the Exception to SBEDA
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14.4

Program Requirements Request form (available at
http://www.sanantonio.gov/SBO/Forms.aspx) with its solicitation response. The
Respondent’s Exception request must fully document why: (1) the value of the contract is
below the $50,000 threshold for application of the SBEDA Program; or (2) no
commercially-useful subcontracting opportunities exist within the contract scope of work;
or (3) the type of contract is outside of the scope of the SBEDA Ordinance. Late Exception
Requests will not be considered.

SBEDA Program Compliance — General Provisions. As CONTRACTOR acknowledges
that the terms of the CITY’s SBEDA Ordinance, as amended, together with all
requirements, guidelines, and procedures set forth in the CITY’s SBEDA Policy &
Procedure Manual are in furtherance of the CITY’s efforts at economic inclusion and,
moreover, that such terms are part of CONTRACTOR’s scope of work as referenced in the
CITY’s formal solicitation that formed the basis for contract award and subsequent
execution of this Agreement, these SBEDA Ordinance requirements, guidelines and
procedures are hereby incorporated by reference into this Agreement, and are considered
by the Parties to this Agreement to be material terms. CONTRACTOR voluntarily agrees
to fully comply with these SBEDA program terms as a condition for being awarded this
contract by the CITY. Without limitation, CONTRACTOR further agrees to the following
terms as part of its contract compliance responsibilities under the SBEDA Program:

14.4.1 CONTRACTOR shall cooperate fully with the Small Business Office and other
CITY departments in their data collection and monitoring efforts regarding
CONTRACTOR’s utilization and payment of Subcontractors, S/M/WBE firms,
and HUBZone firms, as applicable, for their performance of Commercially Useful
Functions on this contract including, but not limited to, the timely submission of
completed forms and/or documentation promulgated by SBO, through the
Originating Department, pursuant to the SBEDA Policy & Procedure Manual,
timely entry of data into monitoring systems, and ensuring the timely compliance
of its subcontractors with this term;

14.4.2 CONTRACTOR shall cooperate fully with any CITY or SBO investigation (and
shall also respond truthfully and promptly to any CITY or SBO inquiry) regarding
possible non-compliance with SBEDA requirements on the part of
CONTRACTOR or its subcontractors or suppliers;

14.4.3 CONTRACTOR shall permit the SBO, upon reasonable notice, to undertake
inspections as necessary including, but not limited to, contract-related
correspondence, records, documents, payroll records, daily logs, invoices, bills,
cancelled checks, and work product, and to interview Subcontractors and workers
to determine whether there has been a violation of the terms of this Agreement;

14.4.4 CONTRACTOR shall notify the SBO, in writing on the Change to Utilization Plan

form, through the Originating Department, of any proposed changes to
CONTRACTOR’s Subcontractor / Supplier Utilization Plan for this contract, with
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14.5

14.4.5

14.4.6

14.4.7

14.4.8

an explanation of the necessity for such proposed changes, including
documentation of Good Faith Efforts made by CONTRACTOR to replace the
Subcontractor / Supplier in accordance with the applicable Affirmative
Procurement Initiative. All proposed changes to the Subcontractor / Supplier
Utilization Plan including, but not limited to, proposed self-performance of work
by CONTRACTOR of work previously designated for performance by
Subcontractor or supplier, substitutions of new Subcontractors, terminations of
previously designated Subcontractors, or reductions in the scope of work and value
of work awarded to Subcontractors or suppliers, shall be subject to advanced
written approval by the Originating Department and the SBO.

CONTRACTOR shall immediately notify the Originating Department and SBO of
any transfer or assignment of its contract with the CITY, as well as any transfer or
change in its ownership or business structure.

CONTRACTOR shall retain all records of its Subcontractor payments for this
contract for a minimum of four years or as required by state law, following the
conclusion of this contract or, in the event of litigation concerning this contract, for
a minimum 7of four years or as required by state law following the final
determination of litigation, whichever is later.

In instances wherein the SBO determines that a Commercially Useful Function is
not actually being performed by the applicable S/M/WBE or HUBZone firms listed
in a CONTRACTOR’s Subcontractor / Supplier Utilization Plan, the
CONTRACTOR shall not be given credit for the participation of its S/M/WBE or
HUBZone Subcontractor(s) or joint venture partner(s) toward attainment of
S/M/WBE or HUBZone firm utilization goals, and the CONTRACTOR and its
listed S/M/WBE firms or HUBZone firms may be subject to sanctions and penalties
in accordance with the SBEDA Ordinance.

CONTRACTOR acknowledges that the CITY will not execute a contract or issue
a Notice to proceed for this project until the CONTRACTOR for this project have
registered and/or maintained active status in the CITY’s Centralized Vendor
Registration System (CVR), and CONTRACTOR has represented to CITY which
primary commodity codes each Subcontractor will be performing under for this
contract. CITY recommends all Subcontractors to be registered in the CVR. For
more information please see link: http://www.sanantonio.gov/SBO/Compliance

Violations, Sanctions and Penalties. In addition to the above terms, CONTRACTOR

acknowledges and agrees that it is a violation of the SBEDA Ordinance and a material
breach of this Agreement to:

14.5.1

Fraudulently obtain, retain, or attempt to obtain, or aid another in fraudulently
obtaining, retaining, or attempting to obtain or retain Certification status as an SBE,
MBE, WBE, M/WBE, HUBZone firm, Emerging M/WBE, or ESBE for purposes
of benefitting from the SBEDA Ordinance;
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14.5.2 Willfully falsify, conceal or cover up by a trick, scheme or device, a material fact
or make any false, fictitious or fraudulent statements or representations, or make
use of any false writing or document, knowing the same to contain any false,
fictitious or fraudulent statement or entry pursuant to the terms of the SBEDA
Ordinance;

14.5.3 Willfully obstruct, impede or attempt to obstruct or impede any authorized official
or employee who is investigating the qualifications of a business entity which has
requested Certification as an S/M/WBE or HUBZone firm;

14.5.4 Fraudulently obtain, attempt to obtain or aid another person fraudulently obtaining
or attempting to obtain public monies to which the person is not entitled under the
terms of the SBEDA Ordinance; and

14.5.5 Make false statements to any entity that any other entity is, or is not, certified as an
S/M/WBE for purposes of the SBEDA Ordinance.

Any person who violates the provisions of this section shall be subject to the provisions of
Section III. E. 13. of the SBEDA Ordinance and any other penalties, sanctions and
remedies available under law including, but not limited to:

1. Suspension of contract;
2. Withholding of funds;

3. Rescission of contract based upon a material breach of contract pertaining to
S/M/WBE Program compliance;

4. Refusal to accept a response or proposal; and

5. Disqualification of CONTRACTOR or other business firm from eligibility for
providing goods or services to the City for a period not to exceed two years (upon City
Council approval).

14.6  Commercial Nondiscrimination Policy Compliance. As a condition of entering into this
Agreement, the CONTRACTOR represents and warrants that it has complied with throughout the
course of this solicitation and contract award process, and will continue to comply with, the
CITY’ s Commercial Nondiscrimination Policy, as described under Section III. C. 1. of the SBEDA
Ordinance. As part of such compliance, CONTRACTOR shall not discriminate on the basis of
race, color, religion, ancestry or national origin, sex, age, marital status, sexual orientation or, on
the basis of disability or other unlawful forms of discrimination in the solicitation, selection, hiring
or commercial treatment of Subcontractors, vendors, suppliers, or commercial customers, nor shall
the company retaliate against any person for reporting instances of such discrimination. The
company shall provide equal opportunity for Subcontractors, vendors and suppliers to participate
in all of its public sector and private sector subcontracting and supply opportunities, provided that
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nothing contained in this clause shall prohibit or limit otherwise lawful efforts to remedy the effects
of marketplace discrimination that have occurred or are occurring in the CITY’s Relevant
Marketplace. The company understands and agrees that a material violation of this clause shall be
considered a material breach of this Agreement and may result in termination of this Agreement,
disqualification of the company from participating in CITY contracts, or other sanctions. This
clause is not enforceable by or for the benefit of, and creates no obligation to, any third party.
CONTRACTORs certification of its compliance with this Commercial Nondiscrimination Policy
as submitted to the CITY pursuant to the solicitation for this contract is hereby incorporated into
the material terms of this Agreement. CONTRACTOR shall incorporate this clause into each of
its Subcontractor and supplier agreements entered into pursuant to CITY contracts.

14.7  Prompt Payment. Upon execution of this contract by CONTRACTOR, CONTRACTOR
shall be required to submit to CITY accurate progress payment information with each invoice
regarding each of its Subcontractors, including HUBZone Subcontractors, to ensure that the
CONTRACTOR’s reported subcontract participation is accurate. CONTRACTOR shall pay its
Subcontractors in compliance with Chapter 2251, Texas Government Code (the “Prompt Payment
Act”) within ten days of receipt of payment from CITY. In the event of CONTRACTOR’s
noncompliance with these prompt payment provisions, no final retainage on the Prime Contract
shall be released to CONTRACTOR, and no new CITY contracts shall be issued to the
CONTRACTOR until the CITY’s audit of previous subcontract payments is complete and
payments are verified to be in accordance with the specifications of the contract.

14.8 Definitions

14.8.1 Affirmative Procurement Initiatives (API) — Refers to various S/M/WBE
Program tools and Solicitation Incentives that are used to encourage greater prime and
subcontract participation by S/M/WBE firms, including bonding assistance, evaluation
preferences, subcontracting goals and joint venture incentives. (For full descriptions of
these and other S/M/WBE Program tools, see Section III.D of Attachment A to the SBEDA
Ordinance). To be eligible for the benefits of race- and gender-conscious APIs as provided
in the SBEDA Ordinance, M/WBE firms must also satisfy the size standards for being a
Small Business Enterprise or SBE as defined herein.

14.8.2 Annual Aspirational Goal — a non-mandatory annual aspirational percentage goal
for overall M/WBE Prime and subcontract participation in City of San Antonio contracts
is established each year for Construction, Architectural & Engineering, Professional
Services, Other Services, and Goods & Supplies contract Industry Categories. This Annual
Aspirational Goal is to be set (and thereafter adjusted) by the Goal Setting Committee
(GSC) based upon the M/WBE availability by industry in accordance with the City’s 2015
Disparity Study findings, along with relative M/WBE availability data to be collected by
the City through its CVR system, and the utilization of M/WBEs. Any adjusted Annual
Aspirational Goals for a given industry should not exceed the Expected Availability for
award dollar weights as found in the 2015 Disparity Study. Annual Aspirational Goals are
not to be routinely applied to individual contracts, but are intended to serve as a benchmark
against which to measure the overall effectiveness of the S/M/WBE Program on an annual
basis, and to gauge the need for future adjustments to the degree of aggressiveness of
remedies being applied under the Program. Percentage Goals for S/M/WBE participation
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may be established by the GSC on a contract-by-contract basis based upon similar data and
analysis for the particular goods and services being purchased in a given contract.

14.8.3 Award - the final selection of a Respondent for a specified Prime Contract or
subcontract dollar amount. Contract awards are made by the City to Prime Contractors or
vendors and by Prime Contractors or vendors to Subcontractor or sub-vendors, usually
pursuant to a solicitation process. (Contract awards are distinguished from contract
payments, the first, only reflect the anticipated dollar amounts the second, reflect actual
dollar amounts that are paid to a contractor under an awarded contract).

14.8.4 Best Value Contracting — a purchasing solicitation process through which the
Originating Department may evaluate factors other than price. Evaluation criteria for
selection may include a Respondent’s previous experience and quality of product or
services procured, and other factors identified in the applicable statute.

14.8.5 Centralized Vendor Registration System (CVR) — a mandatory electronic
system of hardware and software programs by which the City recommends all prospective
Respondents and Subcontractors that are ready, willing and able to sell goods or services
to the City to register. All businesses awarded a City contract shall be required to register
in the CVR. The CVR system assigns a unique identifier to each registrant that is then
required for the purpose of submitting solicitation responses and invoices, and for receiving
payments from the City. The CVR-assigned identifiers are also used by the Goal Setting
Committee for measuring relative availability and tracking utilization of SBE and M/WBE
firms by Industry or commodity codes, and for establishing Annual Aspirational Goals and
Contract-by-Contract Subcontracting Goals.

14.8.6 Certification — the process by which the Small Business Office (SBO) staff
determines a firm to be a bona-fide small, minority-, women-owned, or emerging small
business enterprise. Emerging Small Business Enterprises (ESBEs) are automatically
eligible for Certification as SBEs. Any firm may apply for multiple Certifications that
cover each and every status category (e.g., SBE, ESBE, MBE, or WBE) for which it is able
to satisfy eligibility standards. The SBO staff may contract these certification services to a
regional Certification agency or other entity. For purposes of Certification, the City may
accept any firm that is certified by local government entities and other organizations
identified herein that have adopted Certification standards and procedures similar to those
followed by the SBO, provided the prospective firm satisfies the eligibility requirements
set forth in the Ordinance No. 2016-05-19-0367 Section IILE.6.

14.8.7 City — refers to the City of San Antonio, Texas.

14.8.8 Commercially Useful Function — an S/M/WBE firm performs a Commercially
Useful Function when it is responsible for execution of the work of the contract and is
carrying out its responsibilities by actually performing, staffing, managing and supervising
the work involved. To perform a Commercially Useful Function, the S/M/WBE firm must
also be responsible, with respect to materials and supplies used on the contract, for
negotiating price, determining quantity and quality, ordering the material, and installing
(where applicable) and paying for the material itself. To determine whether an S/M/WBE
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firm is performing a Commercially Useful Function, an evaluation must be performed of
the amount of work subcontracted, normal industry practices, whether the amount the
S/M/WBE firm is to be paid under the contract is commensurate with the work it is actually
performing and the S/M/WBE credit claimed for its performance of the work, and other
relevant factors. Specifically, an S/M/WBE firm does not perform a Commercially Useful
Function if its role is limited to that of an extra participant in a transaction, contract or
project through which funds are passed in order to obtain the appearance of meaningful
and useful S/M/WBE participation, when in similar transactions in which S/M/WBE firms
do not participate, there is no such role performed.

14.8.9 Control — the authority of a person or business owner to sign responses to
solicitations and contracts, make price negotiation decisions, sell or liquidate the business
and have the primary authority to direct the day-to-day management and operation of a
business enterprise without interference from others.

14.8.10 Economic Inclusion — efforts to promote and maximize commercial transactions
within, between and among all segments of the business population, regardless of race or
gender, within the Relevant Marketplace.

14.8.11 Emerging SBE (ESBE) — a certified SBE corporation, partnership, sole
proprietorship or other legal entity for the purpose of making a profit, which is
independently owned and operated by Individuals legally residing in, or that are citizens
of, the United States or its territories whose annual revenues and number of employees are
no greater than 25% of the small business size standards for its industry as established by
the U.S. Small Business Administration, and meets the Significant Business Presence
requirements as defined herein.

14.8.12 Emerging M/WBE - a certified M/WBE firm whose annual revenues and number
of employees are no greater than 25% of the small business size standards for its industry
as established by the U.S. Small Business Administration, and meets the Significant
Presence requirements as defined herein.

14.8.13 Evaluation Preference — an API that may be applied by the Goal Setting
Committee to Construction, Architectural & Engineering, Professional Services, Other
Services, and Goods and Supplies contracts that are to be awarded on a basis that includes
factors other than lowest price, and wherein responses that are submitted to the City by
S/M/WBE firms may be awarded additional Points in the evaluation process in the scoring
and ranking of their proposals against those submitted by other prime Respondents.

14.8.14 Formal Solicitation — an invitation for bids, request for proposals, request for
qualifications or other solicitation document issued by a City department for a contract that
requires City Council approval, in accordance with the procurement rules adopted by the
City Manager or designee through a memorandum issued by the City Manager or designee,
an Administrative Directive or a procurement manual issued under the authority of the City
Manager or designee, and/or pursuant to statutory requirements.
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14.8.15 Goal Setting Committee (GSC) —a committee, or series of committees, appointed
and chaired by the City Manager or designee from the Executive Team that includes, at a

minimum, the EDD Director or designee, and the Director of Finance or Director of
Transportation and Capital Improvements (TCI) or their designees, the Director or
designee of the Originating Department (if the Originating Department is neither Finance
nor TCI,) all without duplication of designees and two citizens appointed by City Council
who are eligible to vote during the goal setting committee on contracts valued at
$3,000,000 and above. The City Manager or designee may also appoint two ex-officio
members of the Small Business Advocacy Committee to serve on any GSC purely in an
advisory and non-voting capacity. The GSC establishes S/M/WBE Program Goals for the
City of San Antonio (e.g., Annual Aspirational Goals, Contract-by-Contract
Subcontracting Goals, and determining which M/WBE segments are eligible for
Segmented Subcontracting Goals annually) based upon Industry Categories, vendor
availability, project-specific characteristics, and M/WBE utilization. The GSC also makes
determinations about which Affirmative Procurement Initiatives (APIs) are to be applied
to specific contracts based upon various criteria.

14.8.16 Good Faith Efforts — documentation of the Respondent’s intent to comply with
S/M/WBE Program Goals and procedures including, but not limited to, the following: (1)
documentation as stated in the solicitation reflecting the Respondent’s commitment to
comply with SBE or M/WBE Program Goals as established by the GSC for a particular
contract; or (2) documentation of efforts made toward achieving the SBE or M/WBE
Program Goals (e.g., solicitations of bids/proposals/qualification statements from all
qualified SBE or M/WBE firms listed in the Small Business Office’s directory of certified
SBE or M/WBE firms; correspondence from qualified SBE or M/WBE firms documenting
their unavailability to perform SBE or M/WBE contracts; documentation of efforts to
subdivide work into smaller quantities for subcontracting purposes to enhance
opportunities for SBE or M/WBE firms; documentation of a Prime Contractor’s posting of
a bond covering the work of SBE or M/WBE Subcontractors; documentation of efforts to
assist SBE or M/WBE firms with obtaining financing, bonding or insurance required by
the Respondent; and documentation of consultations with trade associations and
CONTRACTORS that represent the interests of SBE and/or M/WBE:s in order to identify
qualified and available SBE or M/WBE Subcontractors.)

14.8.17 HUBZone Firm — a business that has been certified by U.S. Small Business
Administration for participation in the federal HUBZone Program, as established under the
1997 Small Business Reauthorization Act. To qualify as a HUBZone firm, a small business
must meet the following criteria: (1) it must be owned and Controlled by U.S. citizens; (2)
at least 35 percent of its employees must reside in a HUBZone; and (3) its Principal Place
of Business must be located in a HUBZone within the San Antonio Metropolitan Statistical
Area. [See 13 C.F.R. 126.200 (1999).]

14.8.18 Independently Owned and Operated — ownership of an SBE firm must be direct,
independent and by Individuals only. Ownership of an M/WBE firm may be by Individuals
and/or by other businesses provided the ownership interests in the M/WBE firm can satisfy
the M/WBE eligibility requirements for ownership and Control as specified herein in
Section IILE.6. The M/WBE firm must also be Independently Owned and Operated in the
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sense that it cannot be the subsidiary of another firm that does not itself (and in combination
with the certified M/WBE firm) satisfy the eligibility requirements for M/WBE
Certification.

14.8.19 Individual — an adult person that is of legal majority age.

14.8.20 Industry Categories — procurement groupings for the City of San Antonio
inclusive of Construction, Architectural & Engineering, Professional Services, Other
Services, and Goods & Supplies (i.e., manufacturing, wholesale and retail distribution of
commodities). This term may sometimes be referred to as “business categories.”

14.8.21 Joint Venture Incentives — an API that provides inducements for non-SBE and
non-M/WBE firms to collaborate with SBE or M/WBE partners in responses to
solicitations and performing a Prime Contract to supply goods to, or to perform on behalf
of, the City. Joint ventures are manifested by written agreements between two or more
Independently Owned and Controlled business firms to form a third business entity solely
for purposes of undertaking distinct roles and responsibilities in the completion of a given
contract. Under this business arrangement, each joint venture partner shares in the
management of the joint venture and also shares in the profits or losses of the joint venture
enterprise commensurately with its contribution to the venture. Incentives under this API
may include Evaluation Preferences that are tied to the percentage of SBE or M/WBE
participation in the joint venture, expedited issuance of building permits and extra contract
option years in certain Other Services and Goods & Supplies contracts.

14.8.22 Minority/Women Business Enterprise (M/WBE) — firm that is certified as either
a Minority Business Enterprise or as a Women Business Enterprise, and which is at least
fifty-one percent (51%) owned, managed and Controlled by one or more Minority Group
Members and/or women, and that is ready, willing and able to sell goods or services that
are purchased by the City of San Antonio.

14.8.23 M/WBE Directory — a listing of M/WBEs that have been certified for participation
in the City’s M/WBE Program APIs.

14.8.24 M/WBE Subcontracting Program — an API in which Prime Contractors or
vendors are required to make Good Faith Efforts to subcontract a specified percentage of
the value of prime contract dollars to certified M/WBE firms. Such subcontracting goals
may be set and applied by the GSC on a contract-by-contract basis to those types of
contracts that provide subcontract opportunities for performing Commercially Useful
Functions wherein:

I. There have been ongoing disparities in the utilization of available M/WBE
Subcontractors; or

2. Race-Neutral efforts have failed to eliminate persistent and significant disparities
in the award of prime contracts to M/WBEs in a particular Industry Category or
industry segment (e.g., Construction contracts, Professional Services contracts, and
Architectural and Engineering contracts), and subcontract opportunities are limited
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outside of City contracts.

When specified by the GSC, the M/WBE Subcontracting Program may also be required to
reflect Good Faith Efforts that a Prime Contractor or vendor has taken (or commits to
taking in the case of solicitations that do not include a detailed scope of work or those in
which price cannot be considered a factor in evaluation), toward attainment of
subcontracting goals for M/WBE firms.

14.8.25 M/WBE Evaluation Preference — an API that the City may apply to requests for
proposals or qualifications (RFPs or RFQs) on City Construction, Architectural &
Engineering, Professional Services, Other Services, and Goods & Supplies contracts that
are issued pursuant to a Best Value Contracting method or other methods of procurement
wherein criteria other than lowest price are factored into the selection process. M/WBEs
that submit responses for these kinds of solicitations are awarded additional Points in the
scoring of their responses when evaluating and ranking their responses against those
submitted by non-minority firms. Where specified in contract specifications as approved
by the Goal Setting Committee, the M/WBE Evaluation Preference may be limited to
Emerging M/WBE firms.

14.8.26 Minority Business Enterprise (MBE) — any legal entity, except a joint venture,
that is organized to engage in for-profit transactions, which is certified as being at least
fifty-one percent (51%) owned, managed and Controlled by one or more Minority Group
Members, and that is ready, willing and able to sell goods or services that are purchased by
the City. To qualify as an MBE, the enterprise shall meet the Significant Business Presence
requirement as defined herein. Unless otherwise stated, the term “MBE” as used in the
SBEDA Ordinance is not inclusive of women-owned business enterprises (WBEs).

14.8.27 Minority Group Members — African-Americans, Hispanic Americans, Asian
Americans and Native Americans legally residing in, or that are citizens of, the United
States or its territories, as defined below:

African-Americans: Persons with origins in any of the black racial groups of Africa.

Hispanic-Americans: Persons of Mexican, Puerto Rican, Cuban, Spanish or Central and
South American origin.

Asian-Americans: Persons having origins in any of the original peoples of the Far East,
Southeast Asia, the Indian subcontinent or the Pacific Islands.

Native Americans: Persons having no less than 1/16"™ percentage origin in any of the
Native American Tribes, as recognized by the U.S. Department of the Interior, Bureau of
Indian Affairs and as demonstrated by possession of personal tribal role documents.

14.8.28 Originating Department — the City department or authorized representative of
the City which issues solicitations or for which a solicitation is issued.

14.8.29 Payment — dollars actually paid to Prime Contractors and/or Subcontractors and
vendors for City contracted goods and/or services.
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14.8.30 Points — the quantitative assignment of value for specific evaluation criteria in the
vendor selection process used in some Construction, Architectural & Engineering,
Professional Services, Other Services, and Goods & Supplies contracts (e.g., up to 20
points out of a total of 100 points assigned for S/M/WBE participation as stated in response
to a Request for Proposals).

14.8.31 Prime Contractor — the vendor or contractor to whom a purchase order or contract
is issued by the City of San Antonio for purposes of providing goods or services for the
City.

14.8.32 Race-Conscious — any business classification or API wherein the race or gender
of business owners is taken into consideration (e.g., references to M/WBE programs and
APIs that are listed herein under the heading of “Race-Conscious™). To be eligible for the
benefits of race- and gender-conscious APIs as provided in this Ordinance, M/WBE firms
must also satisfy the size standards for being a Small Business Enterprise or SBE as defined
herein.

14.8.33 Race-Neutral — any business classification or API wherein the race or gender of
business owners is not taken into consideration (e.g., references to SBE programs and APIs
that are listed herein under the heading of “Race-Neutral™).

14.8.34 Relevant Marketplace — the geographic market area affecting the S/M/WBE
Program as determined for purposes of collecting data for the 2015 Disparity Study, and
for determining eligibility for participation under various programs established by the
SBEDA Ordinance, is defined as the San Antonio Metropolitan Statistical Area (SAMSA),
currently including the counties of Atascosa, Bandera, Bexar, Comal, Guadalupe, Kendall,
Medina and Wilson.

14.8.35 Respondent — a vendor submitting a bid, statement of qualifications, or proposal
in response to a solicitation issued by the City.

14.8.36 Responsible — a firm which is capable in all respects to fully perform the contract
requirements and has the integrity and reliability which will assure good faith performance
of contract specifications.

14.8.37 Responsive — a firm’s submittal (bid, response or proposal) conforms in all
material respects to the solicitation (Invitation for Bid, Request for Qualifications, or
Request for Proposal) and shall include compliance with S/M/WBE Program requirements.

14.8.38 San Antonio Metropolitan Statistical Area (SAMSA) — also known as the
Relevant Marketplace, the geographic market area from which the City’s 2015 Disparity
Study analyzed contract utilization and availability data for disparity (currently including
the counties of Atascosa, Bandera, Bexar, Comal, Guadalupe, Kendall, Medina and
Wilson).

14.8.39 Segmented M/WBE Goals — the application of multiple goals for M/WBE
participation within Annual Aspirational Goals or for M/WBE Subcontracting Goals on an
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individual City contract wherein an overall combined M/WBE goal is accompanied by
subsets of one or more smaller goals. Such segmented goals specifically target the
participation of a particular segment of business enterprises owned and Controlled by
WBEs or certain Minority Group Members (e.g., African-Americans or Hispanic-
Americans) based upon relative availability and significantly greater patterns of
underutilization and disparity within an industry as compared to other gender and Minority
Group Member categories of M/WBEs. The application of Segmented M/WBE Goals is
intended to ensure that those segments of M/WBEs that have been most significantly and
persistently underutilized receive a fair measure of remedial assistance.

14.8.40 SBE Directory — a listing of small businesses that have been certified for
participation in the City’s SBE Program APIs.

14.8.41 Significant Business Presence — to qualify for this Program, a S/M/WBE must be
headquartered or have a significant business presence for at least one year within the
Relevant Marketplace, defined as: an established place of business in one or more of the
eight counties that make up the San Antonio Metropolitan Statistical Area (SAMSA), from
which 20% of its full-time, part-time and contract employees are regularly based, and from
which a substantial role in the S/M/WBE's performance of a Commercially Useful
Function is conducted. A location utilized solely as a post office box, mail drop or
telephone message center or any combination thereof, with no other substantial work
function, shall not be construed to constitute a significant business presence.

14.8.42 Small Business Enterprise (SBE) — a corporation, partnership, sole proprietorship
or other legal entity for the purpose of making a profit, which is Independently Owned and
Operated by Individuals legally residing in, or that are citizens of, the United States or its
territories, and which meets the U.S. Small Business Administration (SBA) size standard
for a small business in its particular industry(ies) and meets the Significant Business
Presence requirements as defined herein.

14.8.43 Small Business Office (SBO) — the office within the Economic Development
Department (EDD) of the City that is primarily responsible for general oversight and
administration of the SBEDA Program.

14.8.44 Small Minority Women Business Enterprise Program (S/M/WBE Program)
— the combination of SBE Program and M/WBE Program features contained in this
Ordinance.

14.8.45 Solicitation Incentives — additional inducements or enhancements in the
solicitation process that are designed to increase the chances for the selection of S/M/WBE
firms in competition with other firms. Such inducements and enhancements may include
such terms as additional contract option years, increased quantities in supply contracts, and
evaluation preferences, where not prohibited by law. These solicitation incentives may be
applied as appropriate to solicitations, contracts, and letter agreements for Construction,
Architecture and Engineering services, Professional Services, Other Services, and Goods
& Supplies contracts, including change orders and amendments.
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15.1

14.8.46 Subcontractor — any vendor or contractor that is providing goods or services to a
Prime Contractor in furtherance of the Prime Contractor’s performance under a contract or
purchase order with the City. A copy of the binding agreement between the Prime
Contractor and the Subcontractor shall be submitted prior to the City’s issuance of a notice
to proceed.

14.8.47 Suspension — the temporary stoppage of an SBE or M/WBE firm’s beneficial
participation in the City’s S/M/WBE Program for a finite period of time due to cumulative
contract payments the S/M/WBE firm received during a fiscal year that exceed a certain
dollar threshold as set forth in Section III.LE.7, or pursuant to the Penalties and Sanctions
set forth in Section IILE.13.

14.8.48 Subcontractor/Supplier Utilization Plan — a binding part of this contract
agreement which states the CONTRACTOR’s commitment for the use of Joint Venture
Partners and / or Subcontractors/Suppliers in the performance of this contract agreement,
and states the name, scope of work, and dollar value of work to be performed by each of
CONTRACTOR'’s Joint Venture partners and Subcontractors/Suppliers in the course of
the performance of this contract, specifying the S/M/WBE Certification category for each
Joint Venture partner and Subcontractor/Supplier, as approved by the SBO Manager.
Additions, deletions or modifications of the Joint Venture partner or
Subcontractor/Supplier names, scopes of work, of dollar values of work to be performed
requires an amendment to this agreement to be approved by the EDD Director or designee.

14.8.49 Women Business Enterprises (WBEs) - any legal entity, except a joint venture,
that is organized to engage in for-profit transactions, that is certified for purposes of the
SBEDA Ordinance as being at least fifty-one percent (51%) owned, managed and
Controlled by one or more non-minority women Individuals that are lawfully residing in,
or are citizens of, the United States or its territories, that is ready, willing and able to sell
goods or services that are purchased by the City and that meets the Significant Business
Presence requirements as defined herein. Unless otherwise stated, the term “WBE” as
used in this Ordinance is not inclusive of MBEs.

XV. CONFLICT OF INTEREST

The Charter of the City of San Antonio and the City of San Antonio Code of Ethics prohibit
a City officer or employee, as those terms are defined in Section 2-52 of the Code of
Ethics, from having a direct or indirect financial interest in any contract with the City. An
officer or employee has a “prohibited financial interest” in a contract with the City or in
the sale to the City of land, materials, supplies or service, if any of the following
individual(s) or entities is a party to the contract or sale:

e a City officer or employee; his or her spouse, sibling, parent, child or other family
member within the first degree of consanguinity or affinity;

e an entity in which the officer or employee, or his or her parent, child or spouse directly
or indirectly owns (i) 10 percent or more of the voting stock or shares of the entity, or
(i1) 10 percent or more of the fair market value of the entity; or
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e an entity in which any individual or entity listed above is (i) a subcontractor on a City
contract, (ii) a partner or (iii) a parent or subsidiary entity.

15.2  Pursuant to the subsection above, Contractor warrants and certifies, and this Agreement is
made in reliance thereon, that by contracting with the City, Contractor does not cause a
City employee or officer to have a prohibited financial interest in the Contract. Contractor
further warrants and certifies that it has tendered to the City a Contracts Disclosure
Statement in compliance with the City’s Ethics Code.

XVI. AMENDMENTS

Except where the terms of this Agreement expressly provide otherwise, any alterations, additions,
or deletions to the terms hereof, shall be effected by amendment, in writing, executed by both City
and Contractor. The Director shall have authority to execute amendments on behalf of the City
without further action by the San Antonio City Council, subject to and contingent upon
appropriation of funds for any increase in expenditures by the City.

XVII. SEVERABILITY

If any clause or provision of this Agreement is held invalid, illegal or unenforceable under present
or future federal, state or local laws, including but not limited to the City Charter, City Code, or
ordinances of the City of San Antonio, Texas, then and in that event it is the intention of the parties
hereto that such invalidity, illegality or unenforceability shall not affect any other clause or
provision hereof and that the remainder of this Agreement shall be construed as if such invalid,
illegal or unenforceable clause or provision was never contained herein; it is also the intention of
the parties hereto that in lieu of each clause or provision of this Agreement that is invalid, illegal,
or unenforceable, there be added as a part of the Agreement a clause or provision as similar in
terms to such invalid, illegal or unenforceable clause or provision as may be possible, legal, valid
and enforceable.

XVIII. LICENSES/CERTIFICATIONS

Contractor warrants and certifies that Contractor and any other person designated to provide
services hereunder has the requisite training, license and/or certification to provide said services,
and meets all competence standards promulgated by all other authoritative bodies, as applicable to
the services provided herein.

XIX. COMPLIANCE

Contractor shall provide and perform all services required under this Agreement in compliance
with all applicable federal, state and local laws, rules and regulations.

XX. NONWAIVER OF PERFORMANCE

Unless otherwise specifically provided for in this Agreement, a waiver by either Party of a breach
of any of the terms, conditions, covenants or guarantees of this Agreement shall not be construed
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or held to be a waiver of any succeeding or preceding breach of the same or any other term,
condition, covenant or guarantee herein contained. Further, any failure of either Party to insist in
any one or more cases upon the strict performance of any of the covenants of this Agreement, or
to exercise any option herein contained, shall in no event be construed as a waiver or
relinquishment for the future of such covenant or option. In fact, no waiver, change, modification
or discharge by either party hereto of any provision of this Agreement shall be deemed to have
been made or shall be effective unless expressed in writing and signed by the party to be charged.
In case of City, such changes must be approved by the City Council, as described in Article XVI.
Amendments. No act or omission by a Party shall in any manner impair or prejudice any right,
power, privilege, or remedy available to that Party hereunder or by law or in equity, such rights,
powers, privileges, or remedies to be always specifically preserved hereby.

XXI. LAW APPLICABLE & LEGAL FEES

21.1  THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE
WITH THE LAWS OF THE STATE OF TEXAS AND ALL OBLIGATIONS OF
THE PARTIES CREATED HEREUNDER ARE PERFORMABLE IN BEXAR
COUNTY, TEXAS.

21.2  Any legal action or proceeding brought or maintained, directly or indirectly, as a result of
this Agreement shall be heard and determined in the City of San Antonio, Bexar County,
Texas.

21.3  The Parties hereto expressly agree that, in the event of litigation, each party hereby waives
its right to payment of attorneys’ fees.

XXII. LEGAL AUTHORITY

The signer of this Agreement for Contractor represents, warrants, assures and guarantees that he
has full legal authority to execute this Agreement on behalf of Contractor and to bind Contractor
to all of the terms, conditions, provisions and obligations herein contained.

XXIII. PARTIES BOUND
This Agreement shall be binding on and inure to the benefit of the parties hereto and their
respective heirs, executors, administrators, legal representatives, and successors and assigns,
except as otherwise expressly provided for herein.

XXIV. CAPTIONS

The captions contained in this Agreement are for convenience of reference only, and in no way
limit or enlarge the terms and/or conditions of this Agreement.

XXV. RESERVED
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XXV. RESERVED
XXVI. ENTIRE AGREEMENT

This Agreement, together with its authorizing ordinance and its exhibits, if any, constitute the final
and entire agreement between the parties hereto and contain all of the terms and conditions agreed
upon. No other agreements, oral or otherwise, regarding the subject matter of this Agreement shall
be deemed to exist or to bind the parties hereto, unless same be in writing, dated subsequent to the
date hereto, and duly executed by the parties, in accordance with Article XVI. Amendments.

XXVIIL. PROHIBITION ON CONTRACTS WITH COMPANIES BOYCOTTING
ISRAEL

27.1  Texas Government Code §2270.002 provides that a governmental entity may not enter into
a contract with a company for goods or services, unless the contract contains a written
verification from the company that it:

(1) does not boycott Israel; and
(2) will not boycott Israel during the term of the contract.

27.2  "Boycott Israel" means refusing to deal with, terminating business activities with, or
otherwise taking any action that is intended to penalize, inflict economic harm on, or limit
commercial relations specifically with Israel, or with a person or entity doing business in
Israel or in an Israeli-controlled territory, but does not include an action made for ordinary
business purposes.

27.3 "Company" means a for-profit sole proprietorship, organization, association, corporation,
partnership, joint venture, limited partnership, limited liability partnership, or limited
liability company, including a wholly owned subsidiary, majority-owned subsidiary, parent
company, or affiliate of those entities or business associations that exists to make a profit.

27.4 By submitting an offer to or executing contract documents with the City of San Antonio,
Company hereby verifies that it does not boycott Israel, and will not boycott Israel during
the term of the contract. City’s hereby relies on Company’s verification. If found to be
false, City may terminate the contract for material breach.

XXVIII. PROHIBITION ON CONTRACTS WITH COMPANIES ENGAGED IN
BUSINESS
WITH IRAN, SUDAN, OR FOREIGN TERRORIST ORGANIZATION

Texas Government Code §2252.152 provides that a governmental entity may not enter into a
governmental contract with a company that is identified on a list prepared and maintained under
Texas Government Code §§2270.0201 or 2252.153. Contractor hereby certifies that it is not
identified on such a list and that it will notify City should it be placed on such a list while under
contract with City. City hereby relies on Contractor’s certification. If found to be false, or if

29



Contractor is identified on such list during the course of its contract with City, City may terminate
this Agreement for material breach.

29.1

29.2

29.3

294

29.5

30.1

XXIX. PROHIBITION ON CONTRACTS WITH COMPANIES BOYCOTTING

CERTAIN ENERGY COMPANIES
This section only applies to a contract that:

(1) is between a governmental entity and a company with 10 or more full-time employees;
and

(2) has a value of $100,000 or more that is to be paid wholly or partly from public funds
of the governmental entity.

"Company" means a for-profit organization, association, corporation, partnership, joint
venture, limited partnership, limited liability partnership, or limited liability company,
including a wholly owned subsidiary, majority-owned subsidiary, parent company, or
affiliate of those entities or business associations that exists to make a profit. This term
does not include a sole proprietorship.

"Boycott energy company" means, without an ordinary business purpose, refusing to deal
with, terminating business activities with, or otherwise taking any action that is intended
to penalize, inflict economic harm on, or limit commercial relations with a company
because the company: (A) engages in the exploration, production, utilization,
transportation, sale, or manufacturing of fossil fuel-based energy and does not commit or
pledge to meet environmental standards beyond applicable federal and state law; or (B)
does business with a company described in (A).

Texas Government Code §2274 provides that a governmental entity may not enter into a
contract with a company for goods or services, unless the contract contains a written
verification from the company that it: (1) does not boycott energy companies; and (2) will
not boycott energy companies during the term of the contract.

By submitting an offer to or executing contract documents with the City of San Antonio,
Company hereby verifies that it does not boycott energy companies and will not boycott
energy companies during the term of the contract. City hereby relies on Company’s
verification. If found to be false, City may terminate the contract for material breach.

XXX. PROHIBITION ON CONTRACTS WITH COMPANIES THAT
DISCRIMINATE AGAINST FIREARM AND AMMUNITION INDUSTRIES

This section only applies to a contract that:

(1) is between a governmental entity and a company with 10 or more full-time employees;
and

(2) has a value of $100,000 or more that is to be paid wholly or partly from public funds
of the governmental entity.
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30.2

30.3

30.4

30.5

"Company" means a for-profit organization, association, corporation, partnership, joint
venture, limited partnership, limited liability partnership, or limited liability company,
including a wholly owned subsidiary, majority-owned subsidiary, parent company, or
affiliate of those entities or business associations that exists to make a profit. This term
does not include a sole proprietorship.

"Discriminate against a firearm entity or firearm trade association": (A) means, with
respect to the entity or association, to: (i) refuse to engage in the trade of any goods or
services with the entity or association based solely on its status as a firearm entity or firearm
trade association; (ii) refrain from continuing an existing business relationship with the
entity or association based solely on its status as a firearm entity or firearm trade
association; or (iii) terminate an existing business relationship with the entity or association
based solely on its status as a firearm entity or firearm trade association.

Texas Government Code §2274 provides that a governmental entity may not enter into a
contract with a company for goods or services, unless the contract contains a written
verification from the company that it: (1) does not have a practice, policy, guidance, or
directive that discriminates against a firearm entity or firearm trade association; and (2)
will not discriminate during the term of the contract against a firearm entity or firearm trade
association.

By submitting an offer to or executing contract documents with the City of San Antonio,
Company hereby verifies that it does not have a practice, policy, guidance, or directive that
discriminates against a firearm entity or firearm trade association; and will not discriminate
during the term of the contract against a firearm entity or firearm trade association. City
hereby relies on Company’s verification. If found to be false, City may terminate the
contract for material breach.

EXECUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO THE UNIVERSITY OF TEXAS HEALTH

SCIENCE CENTER AT SAN ANTONIO

Claude A. Jacob, DrPH(C), MPH Jamie Gonzalez
Public Health Director Director of Community Feeding Programs
San Antonio Metropolitan Health District ~ Big State Produce

Date:

Date:
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Approved as to Form:

City Attorney
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DocusSign Envelope ID: 17BFCA61-32EA-4003-95F7-6F82E0E358DE

City of San Antonio The Promised Land Church
San Antonio Metropolitan Health 9403 S.E. Loop 410
District San Antonio, TX 78223

100 W Houston, 14th Floor
San Antonio. Texas 78205

Memorandum of Agreement

This Memorandum of Agreement (MOA or Agreement) is entered into between the City of San Antonio
(City) on behalf of the San Antonio Metropolitan Health District (Metro Health) pursuant to Ordinance No.
, passed and approved on the , 2022 and The Promised
Land Church (AGENCY) hereinafter collectively referred to as the Parties.

WHEREAS, the U.S. Department of Health and Human Services (HHS) through the Centers for Disease
Control and Prevention (CDC) awarded the City funding through the Racial and Ethnic Approaches to
Community Health (REACH) Program Grant (Grant); and

WHEREAS, the Grant funds Metro Health’s Healthy Neighborhoods Program (Program) which was
created to implement and address a lack of access to grocery stores and healthy foods by many San
Antonians; and

WHEREAS, the primary goal of the Program is to improve health outcomes by increasing access to healthy
foods, including fresh fruits and vegetables, within the local San Antonio landscape; and

WHEREAS, in collaboration with AGENCY, Healthy Neighborhoods seeks to increase the access of fresh
produce in the Highland Park community by expanding The Promised Land Church’s food pantry (Pantry);
and

WHEREAS, barriers to the accessibility of nutritious foods at the Pantry were identified (e.g. lacking
storage space for produce, no frozen storage space, nutrition signage); and

WHEREAS, in order to develop the Pantry’s ability to offer and store fresh produce to ultimately increase
access to nutritious foods in the community, Metro Health intends to furnish a refrigerator (refrigerator or
equipment) to AGENCY for participating in the Program on the condition that AGENCY agrees to promote
fresh produce in its Pantry, complies with Program requirements including communicating with the
Program regarding successes and challenges throughout the program year, and fills the refrigerator with
only approved healthy items to be provided to the public at no charge; and

WHEREAS, City Council has determined that the provision of equipment and training for healthy foods
promotion within the South side community to improve access to healthy food options will serve a health

related public purpose; and

NOW THEREFORE, this Memorandum of Agreement of the Parties delineates the responsibilities of
each of the Parties.

I. PURPOSE
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1.1 The Parties have determined that through their mutual collaboration, the Program can continue to
improve health outcomes by increasing access to healthy foods, including fresh fruits and vegetables by
developing a collaboration with AGENCY.

II. TERM
2.1 This agreement becomes effective on August 1, 2022 and terminates on September 29, 2023.
III. JOINT ACKNOWLEDGMENTS

3.1 AGENCY agrees and understands that the City expects to pay all obligations of this Agreement
from City’s Racial and Ethnic Approaches to Community Health (REACH) Program grant (FALN #
93.738, FAIN# NUS8DP006589), U.S. Department of Health and Human Services (HHS), Centers for
Disease Control and Prevention (CDC) funding. Accordingly, if funding is not received by City in a
sufficient amount to pay any of City’s obligations under the terms of this Agreement, then this Agreement
will terminate and neither City nor AGENCY will have any further obligations hereunder. Lack of funding
is not and will not be considered a breach of this Agreement.

3.2 AGENCY agrees to provide any and all documentation required for inclusion in any report
concerning the REACH Program Grant.

3.3 The City will procure the equipment and AGENCY agrees to provide services and support related
to support and coordination for the expansion of the Program described herein in exchange for the

equipment described in the attached Attachment I incorporated herein for all purposes.

3.4 The pick-up and delivery of all equipment set out within this Agreement shall be coordinated upon
the mutual agreement of the Parties.

IV. RESPONSIBILITIES OF CITY
4.1 The City will provide the equipment set out in Section 3.2 to AGENCY for use in the Program,
subject to the terms and conditions set out herein.

4.2 Metro Health staft will provide input and guidance regarding the Program throughout the course
of this Agreement to include:

a. Selecting a Metro Health Staff member to be the primary contact for this MOA.

b; Facilitating any issue that arises with the equipment during the contract term (the Program
will not pay for repairs that are not covered by the warranty).

C. Purchasing and facilitating the installation of a refrigerator for the use of the Pantry.
d. Providing onsite cooking demonstrations and nutrition education.

e Conducting site visits at least monthly.

fi Promoting the produce in the Pantry through advertising and marketing.
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g Provide education to Pantry staff to implement methodologies to increase the nutritional
standards of the Pantry. Methodologies that education may be provided on may include, but are not
limited to Food Labeling, Client Points Systems, and the Client Choice Model.

4.3 Upon the effective date of expiration of this Agreement and successful completion of AGENCY in
the Program, as deemed by City, the ownership of the refrigeration unit will be transferred from the City to
AGENCY.

V. RESPONSIBILITIES OF AGENCY

5.1 AGENCY will work with Metro Health to implement the Program within its Pantry.

3.2 AGENCY will accept all equipment from the City “AS IS™ condition and will be responsible for
all maintenance and upkeep of all equipment in its possession for the duration of the Agreement, to include
maintaining and repairing all equipment as necessary for safe operation, including providing parts and tools.

53 AGENCY will coordinate with Metro Health to establish the Program at the following location for
which it will use the equipment as set out herein with the requirements for participation and completion as
set out herein:

The Promised Land Church Pantry
9403 S.E. Loop 410
San Antonio, TX 78223

5.4 AGENCY will periodically communicate with Metro Health staff related to the Program for the
term of this Agreement.

5.5 AGENCY will be responsible for oversight/implementation of the healthy food Pantry at its
location. Responsibilities will include the following:

a. Receiving training from Metro Health or designee on produce handling procedures.

b. Stocking the refrigerator exclusively with fruits, vegetables and other healthy food items
for intake by the public at no cost.

G Displaying marketing materials advertising healthy foods as part of the Pantry.

d. Displaying relevant recipe sheets supplied by Metro Health for the purpose of encouraging
fruit and vegetable intake.

8 Implementing methodologies to increase nutritional standards of the Pantry as outlined
above.

f. Notifying Metro Health primary contact promptly of issues with the refrigerator preventing the
ability to display fruits and vegetables (AGENCY is responsible for any costs associated with the
refrigerator not covered by warranty).

5.6 AGENCY agrees that it will be responsible for the security of the equipment provided by the City
and will keep it securely stored at all times.
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5.7 AGENCY agrees that in the event that this Agreement is terminated prior to the end of the term or
the Program ceases to operate for any reason during the term of this Agreement, that AGENCY will
immediately return the equipment provided by Metro Health or shall reimburse Metro Health for equipment
not returned along with any supporting documentation to demonstrate the loss, damage, or provision of any
piece of equipment not returned.

5.8 AGENCY agrees to provide any and all documentation required for inclusion in any report
concerning the REACH Program Grant and cooperate with any audit or examination by Metro Health,
CDC, HHS or other oversight agency will further inform the City upon receipt of any notice or
communication regarding an impending audit or examination.

5.9 AGENCY agrees it is responsible for the acts, omissions and negligence of its volunteers, under
state and federal law. AGENCY will not hold the CITY liable for their volunteers’ actions, claims, and/or
damage they cause or claim.

VI. RECORDS RETENTION

6.1 AGENCY and its subcontractors, if any, shall properly, accurately and completely maintain all
documents, papers, and records, and other evidence pertaining to the services rendered hereunder (hereafter
referred to as "documents"), and shall make such materials available to the City at their respective offices,
at all reasonable times and as often as City may deem necessary during the Agreement period, including
any extension or renewal hereof, and the record retention period established herein , for purposes of audit,
inspection, examination, and making excerpts or copies of same by City and any of its authorized
representatives.

6.2 AGENCY shall retain any and all documents produced as a result of services provided hereunder
for a period of four (4) years (hereafter referred to as "retention period") from the date of termination of the
Agreement or whatever period is determined necessary based on the records retention guidelines established
by applicable law for this Agreement. If, at the end of the retention period, there is litigation or other
questions arising from, involving or concerning this documentation or the services provided hereunder,
AGENCY shall retain the records until the resolution of such litigation or other such questions. AGENCY
acknowledges and agrees that City shall have access to any and all such documents at any and all times, as
deemed necessary by City, during said retention period. City may, at its election, require AGENCY to
return said documents to City prior to or at the conclusion of said retention.

6.3 The Public Information Act, codified in Texas Government Code Section 552.021, requires the
City to make public information available to the public. Under Government Code Section 552.002(a),
public information means information that is collected, assembled or maintained under a law or ordinance
or in connection with the transaction of official business: 1) by a governmental body; or 2) for a
governmental body and the governmental body owns the information or has a right of access to it.
Therefore, if AGENCY receives inquiries regarding documents within its possession pursuant to this MOA,
AGENCY shall within twenty-four (24) hours of receiving the requests forward such requests to City for
disposition. If the requested information is confidential pursuant to state or federal law the AGENCY shall
submit to City the list of specific statutory authority mandating confidentiality no later than three (3)
business days of AGENCYs receipt of such request. For the purposes of communicating and coordinating
with regard to public information requests, all communications shall be made to the designated public
information liaison for each Party. Each Party shall designate in writing to the other Party the public
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information liaison for its organization and notice of a change in the designated liaison shall be made
promptly to the other Party.

VII. TERMINATION

7.1 For purposes of this Agreement, “termination” of this Agreement shall mean termination by
expiration of the Agreement term as stated in Article II. Term, or earlier termination pursuant to any of the
provisions herein.

7.2 Termination Without Cause. This Agreement may be terminated by either party upon 30 calendar
days written notice, which notice shall be provided in accordance with Article VIII. Notice.

7.3 Termination For Cause. Upon written notice, which notice shall be provided in accordance with
Article VIII. Notice, City may terminate this Agreement as of the date provided in the notice, in whole or
in part, upon the occurrence of one (1) or more of the following events, each of which shall constitute an
Event for Cause under this Agreement:

7.3.1  The sale, transfer, pledge, conveyance or assignment of this Agreement
without prior approval by the City; or
7.3.2  Any material breach of the terms of this Agreement, as determined solely by City.

7.4 Defaults With Opportunity for Cure. Should the AGENCY default in the performance of this MOA
in a manner stated in this section 7.4 below, same shall be considered an event of default. City shall deliver
written notice of said default specifying such matter(s) in default. AGENCY shall have ten (10) calendar
days after receipt of the written notice, in accordance with Article VIII. Notice, to cure such default. If the
AGENCY fails to cure the default within such ten day cure period, City shall have the right, without further
notice, to terminate this Agreement in whole or in part as City deems appropriate.

7.4.1  Bankruptcy or selling substantially all of company's assets;
7.4.2  Failing to perform or failing to comply with any covenant herein required; or
7.4.3  Performing unsatistactorily as determined solely by City.

7.5 Termination By Law. If any state or federal law or regulation is enacted or promulgated which
prohibits the performance of any of the duties herein, or, if any law is interpreted to prohibit such
performance, this Agreement shall automatically terminate as of the effective date of such prohibition.

7.6 Regardless of how this Agreement is terminated, AGENCY shall affect an orderly transfer to City
or to such person(s) or firm(s) as the City may designate, at no additional cost to City, all completed or
partially completed documents, papers, records, charts, reports, and any other materials or information
produced as a result of or pertaining to the services rendered by AGENCY, or provided to AGENCY,
hereunder, regardless of storage medium, if so requested by City, or shall otherwise be retained by
AGENCY in accordance with Article VI. Records Retention. Any record transfer shall be completed
within thirty (30) calendar days of a written request by City and shall be completed at AGENCY ’s sole
cost and expense. Payment of compensation due or to become due to AGENCY, if any, is conditioned upon
delivery of all such documents, if requested.

1.7 Termination not sole remedy. In no event shall City's action of terminating this Agreement, whether
for cause or otherwise, be deemed an election of City's remedies, nor shall such termination limit, in any
way at law or at equity, City's right to seek damages from or otherwise pursue AGENCY for any default
hereunder or other action.
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VIIL. NOTICE

8.1 Any notice or communication required or permitted hereunder shall be given in writing, sent by (a)
personal delivery, or (b) expedited delivery service with proof of delivery, (c) United States mail, postage
prepaid, registered or certified mail, or (d) via facsimile, telegram or e-mail, address as follows:

If to the City: If to AGENCY:

City of San Antonio Laura Alonzo-Coleman
Claude A. Jacob, Health Director Pantry Manager

San Antonio Metropolitan Health District 9403 S. E. Loop 410
100 W Houston, 14th Floor San Antonio, TX 78223

San Antonio, TX 78205
IX. FURTHER ADMINISTRATION OF AGREEMENT

9.1 City may, at its discretion, conduct periodic, announced monitoring visits to ensure program and
administrative compliance with this MOA and Program goals and objectives. City reserves the right to
make unannounced visits to AGENCY Pantry when it is determined that such unannounced visits are in the
interest of effective project management and service delivery.

9.2 City agrees that it will present the findings of any such review to AGENCY in a timely manner and
will attempt to convey information of Program strengths and weaknesses and assist with Project
improvement.

9.3 Unless otherwise provided herein, all reports, statements, records, data, policies and procedures or
other information requested by Metro Health shall be submitted by AGENCY to City within five (5)
working days of the request. The parties agree that a shorter time frame may be necessary for response in
the case of the single audit and shall cooperate to meet deadlines necessary to comply with the single audit
requirements. In the event that AGENCY fails to deliver the required reports or information or delivers
incomplete information within the prescribed time period, the City may, upon reasonable notice, suspend
reimbursements to AGENCY until such reports are delivered to City. Furthermore, the AGENCY ensures
that all information contained in all required reports or information submitted to City is accurate.

9.4 Unless disclosure is authorized by the City, AGENCY agrees to maintain in confidence all
information pertaining to the Project or other information and materials prepared for, provided by, or
obtained from City including, without limitation, reports, information, project evaluation, project designs,
data, other related information (collectively, the "Confidential Information") and to use the Confidential
Information for the sole purpose of performing its obligations pursuant to this Agreement. AGENCY shall
protect the Confidential Information and shall take all reasonable steps to prevent the unauthorized
disclosure, dissemination, or publication of the Confidential Information. If disclosure is required (i) by law
or (ii) by order of a governmental agency or court of competent jurisdiction, AGENCY shall give the
Director of Metro Health prior written notice that such disclosure is required with a full and complete
description regarding such requirement. AGENCY shall establish specific procedures designed to meet the
obligations of this Article, including, but not limited to execution of confidential disclosure agreements,
regarding the Confidential Information with AGENCY ’s employees and subcontractors prior to any
disclosure of the Confidential Information. Upon termination or expiration of this Agreement, AGENCY
shall return to City all copies of materials related to the Project, including the Confidential Information. All
confidential obligations contained herein (including those pertaining to information transmitted orally) shall
survive the termination of this Agreement. The Parties shall ensure that their respective employees, agents,
and contractors are aware of and shall comply with the aforementioned obligations.
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X. INSURANCE

10.1 Prior to the commencement of any work under this Agreement, AGENCY shall furnish copies of
all required endorsements and completed Certificate(s) of Insurance to Metro Health, which shall be clearly
labeled “The Promised Land Church Food Pantry Agreement” in the Description of Operations block of
the Certificate. The Certificate(s) shall be completed by an agent and signed by a person authorized by that
insurer to bind coverage on its behalf. The City will not accept a Memorandum of Insurance or Binder as
proof of insurance. The certificate(s) must be signed by the Authorized Representative of the carrier, and
list the agent’s signature and phone number. The certificate shall be mailed, with copies of all applicable
endorsements, directly from the insurer’s authorized representative to the City. The City shall have no duty
to pay or perform under this Agreement until such certificate and endorsements have been received and
approved by Metro Health. No officer or employee, other than the City’s Risk Manager, shall have authority
to waive this requirement.

10.2  The City reserves the right to review the insurance requirements of this Article during the effective
period of this Agreement and any extension or renewal hereof and to modity insurance coverages and their
limits when deemed necessary and prudent by City’s Risk Manager based upon changes in statutory law,
court decisions, or circumstances surrounding this Agreement. In no instance will City allow modification
whereby City may incur increased risk.

10.3 A Contractor’s financial integrity is of interest to the City; therefore, subject to AGENCY’s right
to maintain reasonable deductibles in such amounts as are approved by the City, AGENCY shall obtain and
maintain in full force and effect for the duration of this Agreement, and any extension hereof, at AGENCY’s
sole expense, insurance coverage written on an occurrence basis, unless otherwise indicated, by companies
authorized to do business in the State of Texas and with an A.M Best’s rating of no less than A- (VII), in
the following types and for an amount not less than the amount listed below:

INSURANCE TYPE LIMITS
*1. Workers' Compensation Statutory
*2. Employers' Liability $500,000/$500,000/$500,000
3. Commercial General Liability For Bodily Injury and Property Damage
Insurance to include coverage for the $500,000 per occurrence;
following: $1,000,000 general aggregate, or its
a) Premises/Operations equivalent in Umbrella or Excess Liability

b) Products/Completed Operations Coverage.

c) Personal/Advertising Injury

d) Contractual Liability

e) Independent Contractors

*4. Business Automobile Liability Combined Single Limit for Bodily Injury and

a. Owned/leased vehicles Property Damage of $250,000 per occurrence.
b. Non-owned vehicles
c. Hired Vehicles

*If Applicable
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10.4  Asthey apply to the limits required by the City, the City shall be entitled, upon request and without
expense, to receive copies of the policies, declaration page, and all required endorsements. AGENCY shall
be required to comply with any such requests and shall submit requested documents to City at the address
provided below within 10 days. AGENCY shall pay any costs incurred resulting from provision of said
documents.

City of San Antonio

Attn: San Antonio Metropolitan Health District
P.O. Box 839966

San Antonio, Texas 78283-3966

10.5  AGENCY agrees that with respect to the above required insurance, all insurance policies are to
contain or be endorsed to contain the following provisions:

. Name the City, its officers, officials, employees, volunteers, and elected representatives as
additional insureds by endorsement, as respects operations and activities of, or on behalf of, the
named insured performed under contract with the City, with the exception of the workers’
compensation and professional liability policies;

. Provide for an endorsement that the “other insurance” clause shall not apply to the City of
San Antonio where the City is an additional insured shown on the policy;

. Workers’ compensation, employers’ liability, general liability and automobile liability
policies will provide a waiver of subrogation in favor of the City.

. Provide advance written notice directly to City of any suspension or non-renewal in
coverage, and not less than ten (10) calendar days advance notice for nonpayment of premium.

10.6  Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, AGENCY
shall provide a replacement Certificate of Insurance and applicable endorsements to City. City shall have
the option to suspend AGENCY’s performance should there be a lapse in coverage at any time during this
contract. Failure to provide and to maintain the required insurance shall constitute a material breach of this
Agreement.

10.7  In addition to any other remedies the City may have upon AGENCY’s failure to provide and
maintain any insurance or policy endorsements to the extent and within the time herein required, the City
shall have the right to order AGENCY to stop work hereunder, and/or withhold any payment(s) which
become due to AGENCY hereunder until AGENCY demonstrates compliance with the requirements
hereof.

10.8  Nothing herein contained shall be construed as limiting in any way the extent to which AGENCY
may be held responsible for payments of damages to persons or property resulting from AGENCY’s or its
subcontractors’ performance of the work covered under this Agreement.

Page 8 of 13



DocusSign Envelope ID: 17BFCA61-32EA-4003-95F7-6F82E0E358DE

10.9  Itis agreed that AGENCY’s insurance shall be deemed primary and non-contributory with respect
to any insurance or self-insurance carried by the City of San Antonio for liability arising out of operations
under this Agreement.

10.10  Ttis understood and agreed that the insurance required is in addition to and separate from any other
obligation contained in this Agreement and that no claim or action by or on behalf of the City shall be
limited to insurance coverage provided.

XI. INDEMNIFICATION

11.1  AGENCY covenants and agrees to FULLY INDEMNIFY and HOLD HARMLESS, the City
and the elected officials, employees, officers, directors, volunteers and representatives of the City,
individually or collectively, from and against any and all costs, claims, liens, damages, losses,
expenses, fees, fines, penalties, proceedings, actions, demands, causes of action, liability and suits of
any kind and nature, including but not limited to, personal or bodily injury, death and property
damage, made upon the City directly or indirectly arising out of, resulting from or related to
AGENCY ’s activities under this Agreement, including any acts or omissions of AGENCY , any
agent, officer, director, representative, employee, consultant or subcontractor of AGENCY , and
their respective officers, agents, employees, directors and representatives while in the exercise of
performance of the rights or duties under this Agreement. The indemnity provided for in this
paragraph shall not apply to any liability resulting from the negligence of City, its officers, or
employees, in instances where such negligence causes personal injury, death, or property damage. IN
THE EVENTS AGENCY AND CITY ARE FOUND JOINTLY LIABLE BY A COURT OF
COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED COMPARATIVELY
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT, HOWEVER,
WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO THE CITY UNDER TEXAS
LAW AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW.

11.2  The provisions of this INDEMNIFICATION are solely for the benefit of the parties hereto and not
intended to create or grant any rights, contractual or otherwise, to any other person or entity. Both parties
shall promptly advise the other in writing of any claim or demand against them related to or arising out of
their activities under this Agreement.

11.3  Defense Counsel - CITY shall have the right to select or to approve defense counsel to be retained
by CONTRATOR in fulfilling its obligation hereunder to defend and indemnify CITY, unless such right is
expressly waived by CITY in writing. AGENCY shall retain CITY approved defense counsel within seven
(7) business days of CITY’S written notice that CITY is invoking its right to indemnification under this
Contract. If AGENCY fails to retain Counsel within such time period, CITY shall have the right to retain
defense counsel on its own behalf, and AGENCY shall be liable for all costs incurred by CITY. CITY shall
also have the right, at its option, to be represented by advisory counsel of its own selection and at its own
expense, without waiving the foregoing.
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XII. APPLICABLE LAW

12.1 THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE WITH
THE LAWS OF THE STATE OF TEXAS AND ALL OBLIGATIONS OF THE PARTIES
CREATED HEREUNDER ARE PERFORMABLE IN BEXAR COUNTY, TEXAS.

12.2  Any legal action or proceeding brought or maintained, directly or indirectly, as a result of this
Agreement shall be heard and determined in the City of San Antonio, Bexar County, Texas.

XIII. AMENDMENTS

13.1  Except where the terms of this Agreement expressly provide otherwise, any alterations, additions
or deletions to the terms hereof, shall be effected by amendment, in writing, executed by both City and
AGENCY. The Director of Metro Health may execute contract amendments on behalf of City in the
following circumstances a) budget adjustments authorized by the funding agency so long as the total dollar
amount of the budget remains unchanged, b) modifications to the performance measures listed in the
contract so long as the terms of the amendment stay within the parameters set forth in the statement of work
of said contract and c) changes in state or federal regulations mandated by the funding agency.

XIV. SEVERABILITY

14.1  If any clause or provision of this Agreement is held invalid, illegal or unenforceable under present
or future federal, state or local laws, including but not limited to the City Charter, City Code, or ordinances
of the City of San Antonio, Texas, then and in that event it is the intention of the parties hereto that such
invalidity, illegality or unenforceability shall not affect any other clause or provision hereof and that the
remainder of this Agreement shall be construed as if such invalid, illegal or unenforceable clause or
provision was never contained herein; it is also the intention of the parties hereto that in lieu of each clause
or provision of this Agreement that is invalid, illegal, or unenforceable, there be added as a part of the
Agreement a clause or provision as similar in terms to such invalid, illegal or unenforceable clause or
provision as may be possible, legal, valid and enforceable.

XV. LEGAL AUTHORITY

15.1  The signer of this Agreement for AGENCY represents, warrants, assures and guarantees that he
has full legal authority to execute this Agreement on behalf of AGENCY and to bind AGENCY to all of
the terms, conditions, provisions and obligations herein contained.

XVL
DEBARMENT

16.1 AGENCY certifies that neither it nor its principals are presently debarred, suspended, proposed
for debarment, declared ineligible or voluntarily excluded from participation in any State or Federal
Program.

16.2 AGENCY shall provide immediate written notice to City, in accordance with Article VIII. Notice,
if, at any time during the term of this contract, including any renewals hereof, AGENCY learns that its
certification was erroneous when made or has become erroneous by reason of changed circumstances.

XVIL. CONFLICT OF INTEREST
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17.1  The Charter of the City of San Antonio and the City of San Antonio Code of Ethics prohibit a
City officer or employee, as those terms are defined in Section 2-52 of the Code of Ethics, from having
a direct or indirect financial interest in any contract with the City. An officer or employee has a
"prohibited financial interest" in a contract with the City or in the sale to the City of land, materials,
supplies or service, if any of the following individual(s) or entities is a party to the contract or sale:

. a City officer or employee; his or her spouse, sibling, parent, child or other family
member within the first degree of consanguinity or affinity;
. an entity in which the officer or employee, or his or her parent, child or spouse

directly or indirectly owns (i) 10 percent or more of the voting stock or shares of
the entity, or (ii) 10 percent or more of the fair market value of the entity; or

. an entity in which any individual or entity listed above is (i) a subcontractor on a
City contract, (ii) a partner or (iii) a parent or subsidiary entity.

17.2  Pursuant to the subsection above, AGENCY warrants and certifies, and this Agreement is made in
reliance thereon, that it, its officers, employees and agents are neither officers nor employees of the City.
AGENCY further warrants and certifies that it has tendered to the City a Contracts Disclosure Statement in
compliance with the City's Ethics Code.

XVIII. NONDISCRIMINATION POLICY

18.1 Non-Discrimination. As a party to this contract, AGENCY understands and agrees to comply with
the Non-discrimination Policy of the City of San Antonio contained in Chapter 2, Article X of the City Code
and further, shall not discriminate on the basis of race, color, religion, national origin, sex sexual orientation,
gender identity, veteran status, age, or disability, unless exempted by state or federal law, or as otherwise
established herein.

XIX. COMPLIANCE

19.1  AGENCY shall provide and perform all services under this Agreement in compliance with all
applicable federal, state and local laws, rules and regulations and shall comply with standards, guidelines,
and policies of the City and Metro Health. Applicable tederal and state laws and regulations may include,
but are not limited to: 2 CFR Part 200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards, policies and CDC general terms and conditions for non-research awards
at  https://www.cdc.gov/grants/federalregulationspolicies/index.html, the CDC Notice of Funding
Opportunity (NOFO) number DP18-1813, entitled Racial and Ethnic Approaches to Community Health
(REACH), and application dated March 29, 2021, as may be amended.

19.2  Required Disclosures for Federal Awardee Performance and Integrity Information System
(FAPIIS): Consistent with 45 CFR 75.113, applicants and recipients must disclose in a timely manner, in
writing to the CDC, with a copyto the HHS Office of Inspector General (OIG), all information related to
violations of federal criminal law involvingfraud, bribery, or gratuity violations potentially affecting the
federal award. Subrecipients must disclose, in a timely manner in writing to the prime recipient (pass
through entity) and the HHS OIG, all information related to violations of federal criminal law involving
fraud, bribery, or gratuity violations potentially affecting the federal award. Disclosures must be sent in
writing to the CDC and to the HHS OIG at the following addresses:

CDC, Office of Grants Services
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Thelma Jackson, Grants Management Specialist Centers for Disease Control and Prevention
Chronic Diseases and Injury Prevention Branch 5

2939 Flowers Road South, MS TV-2

Atlanta, GA 30341-5507

Email: TJacksonl2@cde.gcov (Include “Mandatory Grant Disclosures™ in subject line)
AND

U.S. Department of Health and Human ServicesOffice of the Inspector General
ATTN: Mandatory Grant Disclosures

Intake Coordinator

330 Independence Avenue

SW Cohen Building, Room 5527

Washington, DC 20201

Fax: (202)-205-0604 (Include “Mandatory Grant Disclosures™ in subject line) or
Email: MandatoryGranteeDisclosures@oig.hhs.gov

AGENCY must include this mandatory disclosure requirement in all subawards and
contracts under this Agreement.

XX. ENTIRE AGREEMENT

20.1 This Agreement, together with its authorizing ordinance and its exhibits, if any, constitute the final
and entire Agreement between the parties hereto and contain all of the terms and conditions agreed upon.
No other Agreements, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to
exist or to bind the parties hereto, unless same be in writing, dated subsequent to the date hereto, and duly
executed by the parties, in accordance with Article XIV. This Agreement shall supersede any and all prior
written and oral agreements between the City and AGENCY.

EXECUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO THE PROMISED LAND CHURCH

DocuSigned by:

AN el
(,/ e (\,)
CBA6291E3A2840A

Claude A. Jacob Aurora L. Alonso
Health Director Senior Pastor
San Antonio Metropolitan Health District

7/28/2022
Date: Date: B

Approved as to Form:

City Attorney
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ATTACHMENT |
Refrigerator Specs:

The Arctic Air ARG49 two door glass reach-in refrigerator combines performance with value. With a 49
cubic foot capacity, the Arctic Air ARG49 glass door refrigerator has a bright stainless-lined cabinet
interior with full stainless-steel floor and coved corners to meet NSF Standard 7 requirements. The
Arctic Air ARG49 features two self-closing, lockable glass doors. The cabinet's exterior front and sides
are designed in smooth stainless steel that looks great in any commercial kitchen. In addition to its
attractive aesthetics, the Arctic Air ARG49 is packed with features important for commercial use.
Features include high output fan motors, plus a bottom-mounted compressor with a bottom-mounted
condenser on a slide-out rack, accessible from the front for ease of maintenance and cleaning. The
Arctic Air ARG49 comes with six adjustable shelves and features a digital LED temperature display.

2 DOOR GLASS REACH-IN REFRIGERATOR (49 CU FT)

SKU:  ARCAGR49
Manufacturer: Arctic Air

MPN: AGR49

UOM: Each

Weight:500.0000

Ext. Width: 54 Inches

Ext. Depth: 31-1/4 Inches
Ext. Height: 83-1/4 Inches
Stock: Factory Stock Item

Lead Time: 5 to 7 Business Days
Certifications: ETL, cETLus

Door Count: 2

Door Style: Swing

Door Type: Glass

Voltage: 115V

Hertz: 60 Hz

Phase: 1 Phase

Horse Power: 1/2 HP

NEMA Configuration:  5-15P
Compressor:  Bottom Mount
Temperature Range:  33F -41F
Warranty: Two Year Parts and Labor; Five Year Compressor
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City of San Antonio St. Margaret Mary Catholic Church
San Antonio Metropolitan Health 1314 Fair Ave
District San Antonio, TX 78223

100 W Houston, 14th Floor
San Antonio, Texas 78205

Memorandum of Agreement

This Memorandum of Agreement (MOA or Agreement) is entered into between the City of San Antonio
(City) on behalf of the San Antonio Metropolitan Health District (Metro Health) pursuant to Ordinance No.
, passed and approved on the , 2022 and St. Margaret Mary
Catholic Church (AGENCY) hereinafter collectively referred to as the Parties.

WHEREAS, the U.S. Department of Health and Human Services (HHS) through the Centers for Disease
Control and Prevention (CDC) awarded the City funding through the Racial and Ethnic Approaches to
Community Health (REACH) Program Grant (Grant); and

WHEREAS, the Grant funds Metro Health’s Healthy Neighborhoods Program (Program) which was
created to implement and address a lack of access to grocery stores and healthy foods by many San
Antonians; and

WHEREAS, the primary goal of the Program is to improve health outcomes by increasing access to healthy
foods, including fresh fruits and vegetables, within the local San Antonio landscape; and

WHEREAS, in collaboration with AGENCY, Healthy Neighborhoods seeks to increase the access of fresh
produce in the Highland Park community by expanding the St. Margaret Mary Catholic Church’s food
pantry (Pantry); and

WHEREAS, barriers to the accessibility of nutritious foods at the Pantry were identified (e.g. lacking
storage space for produce, no frozen storage space, nutrition signage); and

WHEREAS, in order to develop the Pantry’s ability to offer and store fresh produce to ultimately increase
access to nutritious foods in the community, Metro Health intends to furnish a refrigerator (refrigerator or
equipment) to AGENCY for participating in the Program on the condition that AGENCY agrees to promote
fresh produce in its Pantry, complies with Program requirements including communicating with the
Program regarding successes and challenges throughout the program year, and fills the refrigerator with
only approved healthy items to be provided to the public at no charge; and

WHEREAS, City Council has determined that the provision of equipment and training for healthy foods
promotion within the South side community to improve access to healthy food options will serve a health

related public purpose; and

NOW THEREFORE, this Memorandum of Agreement of the Parties delineates the responsibilities of
each of the Parties.

I. PURPOSE
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1.1 The Parties have determined that through their mutual collaboration, the Program can continue to
improve health outcomes by increasing access to healthy foods, including fresh fruits and vegetables by
developing a collaboration with AGENCY.

II. TERM
2:1 This agreement becomes effective on August 1, 2022 and terminates on September 29, 2023.
ITI. JOINT ACKNOWLEDGMENTS

3.1 AGENCY agrees and understands that the City expects to pay all obligations of this Agreement
from City’s Racial and Ethnic Approaches to Community Health (REACH) Program grant (FALN #
93.738, FAIN# NUS8DP006589), U.S. Department of Health and Human Services (HHS), Centers for
Disease Control and Prevention (CDC) funding. Accordingly, if funding is not received by City in a
sufficient amount to pay any of City’s obligations under the terms of this Agreement, then this Agreement
will terminate and neither City nor AGENCY will have any further obligations hereunder. Lack of funding
is not and will not be considered a breach of this Agreement.

3.2 AGENCY agrees to provide any and all documentation required for inclusion in any report
concerning the REACH Program Grant.

3.3 The City will procure the equipment and AGENCY agrees to provide services and support related
to support and coordination for the expansion of the Program described herein in exchange for the

equipment described in the attached Attachment I incorporated herein for all purposes.

3.4 The pick-up and delivery of all equipment set out within this Agreement shall be coordinated upon
the mutual agreement of the Parties.

IV. RESPONSIBILITIES OF CITY

4.1 The City will provide the equipment set out in Section 3.2 to AGENCY for use in the Program,
subject to the terms and conditions set out herein.

4.2 Metro Health staff will provide input and guidance regarding the Program throughout the course
of this Agreement to include:

a. Selecting a Metro Health Staff member to be the primary contact for this MOA.

b. Facilitating any issue that arises with the equipment during the contract term (the Program
will not pay for repairs that are not covered by the warranty).

c. Purchasing and facilitating the installation of a refrigerator for the use of the Pantry.
d. Providing onsite cooking demonstrations and nutrition education.

€. Conducting site visits at least monthly.

f. Promoting the produce in the Pantry through advertising and marketing.
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g Provide education to Pantry staff to implement methodologies to increase the nutritional
standards of the Pantry. Methodologies that education may be provided on may include, but are not
limited to Food Labeling, Client Points Systems, and the Client Choice Model.

4.3 Upon the effective date of expiration of this Agreement and successful completion of AGENCY in
the Program, as deemed by City, the ownership of the refrigeration unit will be transferred from the City to
AGENCY.

V. RESPONSIBILITIES OF AGENCY

5.1 AGENCY will work with Metro Health to implement the Program within its Pantry.

52 AGENCY will accept all equipment from the City “AS IS” condition and will be responsible for
all maintenance and upkeep of all equipment in its possession for the duration of the Agreement, to include
maintaining and repairing all equipment as necessary for safe operation, including providing parts and tools.

5.3 AGENCY will coordinate with Metro Health to establish the Program at the following location for
which it will use the equipment as set out herein with the requirements for participation and completion as
set out herein:

St. Margaret Mary Catholic Church
1314 Fair Ave
San Antonio, TX 78223

5.4 AGENCY will periodically communicate with Metro Health staff related to the Program for the
term of this Agreement.

53 AGENCY will be responsible for oversight/implementation of the healthy food Pantry at its
location. Responsibilities will include the following:

a. Receiving training from Metro Health or designee on produce handling procedures.

b Stocking the refrigerator exclusively with fruits, vegetables and other healthy food items
for intake by the public at no cost.

c. Displaying marketing materials advertising healthy foods as part of the Pantry.

d. Displaying relevant recipe sheets supplied by Metro Health for the purpose of encouraging
fruit and vegetable intake.

e. Implementing methodologies to increase nutritional standards of the Pantry as outlined
above.

f. Notifying Metro Health primary contact promptly of issues with the refrigerator preventing the
ability to display fruits and vegetables (AGENCY is responsible for any costs associated with the
refrigerator not covered by warranty).

5.6 AGENCY agrees that it will be responsible for the security of the equipment provided by the City
and will keep it securely stored at all times.
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5.7 AGENCY agrees that in the event that this Agreement is terminated prior to the end of the term or
the Program ceases to operate for any reason during the term of this Agreement, that AGENCY will
immediately return the equipment provided by Metro Health or shall reimburse Metro Health for equipment
not returned along with any supporting documentation to demonstrate the loss, damage, or provision of any
piece of equipment not returned.

5.8 AGENCY agrees to provide any and all documentation required for inclusion in any report
concerning the REACH Program Grant and cooperate with any audit or examination by Metro Health,
CDC, HHS or other oversight agency will further inform the City upon receipt of any notice or
communication regarding an impending audit or examination.

59 AGENCY agrees it is responsible for the acts, omissions and negligence of its volunteers, under
state and federal law.

VI. RECORDS RETENTION

6.1 AGENCY and its subcontractors, if any, shall properly, accurately and completely maintain all
documents, papers, and records, and other evidence pertaining to the services rendered hereunder (hereafter
referred to as "documents"), and shall make such materials available to the City at their respective offices,
at all reasonable times and as often as City may deem necessary during the Agreement period, including
any extension or renewal hereof, and the record retention period established herein , for purposes of audit,
inspection, examination, and making excerpts or copies of same by City and any of its authorized
representatives.

6.2 AGENCY shall retain any and all documents produced as a result of services provided hereunder
for a period of four (4) years (hereafter referred to as "retention period") from the date of termination of the
Agreement or whatever period is determined necessary based on the records retention guidelines established
by applicable law for this Agreement. If, at the end of the retention period, there is litigation or other
questions arising from, involving or concerning this documentation or the services provided hereunder,
AGENCY shall retain the records until the resolution of such litigation or other such questions. AGENCY
acknowledges and agrees that City shall have access to any and all such documents at any and all times, as
deemed necessary by City, during said retention period. City may, at its election, require AGENCY to
return said documents to City prior to or at the conclusion of said retention.

6.3 The Public Information Act, codified in Texas Government Code Section 552.021, requires the
City to make public information available to the public. Under Government Code Section 552.002(a),
public information means information that is collected, assembled or maintained under a law or ordinance
or in connection with the transaction of official business: 1) by a governmental body; or 2) for a
governmental body and the governmental body owns the information or has a right of access to it.
Therefore, if AGENCY receives inquiries regarding documents within its possession pursuant to this MOA,
AGENCY shall within twenty-four (24) hours of receiving the requests forward such requests to City for
disposition. If the requested information is confidential pursuant to state or federal law the AGENCY shall
submit to City the list of specific statutory authority mandating confidentiality no later than three (3)
business days of AGENCY s receipt of such request. For the purposes of communicating and coordinating
with regard to public information requests, all communications shall be made to the designated public
information liaison for each Party. Each Party shall designate in writing to the other Party the public
information liaison for its organization and notice of a change in the designated liaison shall be made
promptly to the other Party.
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VII. TERMINATION

7.1 For purposes of this Agreement, “termination” of this Agreement shall mean termination by
expiration of the Agreement term as stated in Article [I. Term, or earlier termination pursuant to any of the
provisions herein.

T Termination Without Cause. This Agreement may be terminated by either party upon 30 calendar
days written notice, which notice shall be provided in accordance with Article VIII. Notice.

7.3 Termination For Cause. Upon written notice, which notice shall be provided in accordance with
Article VIII. Notice, City may terminate this Agreement as of the date provided in the notice, in whole or
in part, upon the occurrence of one (1) or more of the following events, each of which shall constitute an
Event for Cause under this Agreement:

7.3.1 The sale, transfer, pledge, conveyance or assignment of this Agreement
without prior approval by the City; or
7.3.2  Any material breach of the terms of this Agreement, as determined solely by City.

7.4 Defaults With Opportunity for Cure. Should the AGENCY default in the performance of this MOA
in a manner stated in this section 7.4 below, same shall be considered an event of default. City shall deliver
written notice of said default specifying such matter(s) in default. AGENCY shall have ten (10) calendar
days after receipt of the written notice, in accordance with Article VIII. Notice, to cure such default. If the
AGENCY fails to cure the default within such ten day cure period, City shall have the right, without further
notice, to terminate this Agreement in whole or in part as City deems appropriate.

7.4.1  Bankruptcy or selling substantially all of company's assets;
7.4.2  Failing to perform or failing to comply with any covenant herein required; or
7.4.3  Performing unsatisfactorily as determined solely by City.

7.5 Termination By Law. If any state or federal law or regulation is enacted or promulgated which
prohibits the performance of any of the duties herein, or, if any law is interpreted to prohibit such
performance, this Agreement shall automatically terminate as of the effective date of such prohibition.

7.6 Regardless of how this Agreement is terminated, AGENCY shall affect an orderly transfer to City
or to such person(s) or firm(s) as the City may designate, at no additional cost to City, all completed or
partially completed documents, papers, records, charts, reports, and any other materials or information
produced as a result of or pertaining to the services rendered by AGENCY, or provided to AGENCY,
hereunder, regardless of storage medium, if so requested by City, or shall otherwise be retained by
AGENCY in accordance with Article VI. Records Retention. Any record transfer shall be completed
within thirty (30) calendar days of a written request by City and shall be completed at AGENCY ’s sole
cost and expense. Payment of compensation due or to become due to AGENCY, if any, is conditioned upon
delivery of all such documents, if requested.

1.7 Termination not sole remedy. In no event shall City's action of terminating this Agreement, whether
for cause or otherwise, be deemed an election of City's remedies, nor shall such termination limit, in any
way at law or at equity, City's right to seek damages from or otherwise pursue AGENCY for any default
hereunder or other action.

VIII. NOTICE
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8.1 Any notice or communication required or permitted hereunder shall be given in writing, sent by (a)
personal delivery, or (b) expedited delivery service with proof of delivery, (c) United States mail, postage
prepaid, registered or certified mail, or (d) via facsimile, telegram or e-mail, address as follows:

If to the City: If to AGENCY:

City of San Antonio Ricard Ramirez

Claude A. Jacob, Health Director Food Pantry Director
San Antonio Metropolitan Health District 1314 Fair Ave

100 W Houston, 14th Floor San Antonio, TX 78223

San Antonio, TX 78205
IX. FURTHER ADMINISTRATION OF AGREEMENT

9.1 City may, at its discretion, conduct periodic, announced monitoring visits to ensure program and
administrative compliance with this MOA and Program goals and objectives. City reserves the right to
make unannounced visits to AGENCY Pantry when it is determined that such unannounced visits are in the
interest of effective project management and service delivery.

9.2 City agrees that it will present the findings of any such review to AGENCY in a timely manner and
will attempt to convey information of Program strengths and weaknesses and assist with Project
improvement.

9.3 Unless otherwise provided herein, all reports, statements, records, data, policies and procedures or
other information requested by Metro Health shall be submitted by AGENCY to City within five (5)
working days of the request. The parties agree that a shorter time frame may be necessary for response in
the case of the single audit and shall cooperate to meet deadlines necessary to comply with the single audit
requirements. In the event that AGENCY fails to deliver the required reports or information or delivers
incomplete information within the prescribed time period, the City may, upon reasonable notice, suspend
reimbursements to AGENCY until such reports are delivered to City. Furthermore, the AGENCY ensures
that all information contained in all required reports or information submitted to City is accurate.

9.4 Unless disclosure is authorized by the City, AGENCY agrees to maintain in confidence all
information pertaining to the Project or other information and materials prepared for, provided by, or
obtained from City including, without limitation, reports, information, project evaluation, project designs,
data, other related information (collectively, the "Confidential Information") and to use the Confidential
Information for the sole purpose of performing its obligations pursuant to this Agreement. AGENCY shall
protect the Confidential Information and shall take all reasonable steps to prevent the unauthorized
disclosure, dissemination, or publication of the Confidential Information. If disclosure is required (i) by law
or (ii) by order of a governmental agency or court of competent jurisdiction, AGENCY shall give the
Director of Metro Health prior written notice that such disclosure is required with a full and complete
description regarding such requirement. AGENCY shall establish specific procedures designed to meet the
obligations of this Article, including, but not limited to execution of confidential disclosure agreements,
regarding the Confidential Information with AGENCY ’s employees and subcontractors prior to any
disclosure of the Confidential Information. Upon termination or expiration of this Agreement, AGENCY
shall return to City all copies of materials related to the Project, including the Confidential Information. All
confidential obligations contained herein (including those pertaining to information transmitted orally) shall
survive the termination of this Agreement. The Parties shall ensure that their respective employees, agents,
and contractors are aware of and shall comply with the atorementioned obligations.
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X. INSURANCE

10.1 Prior to the commencement of any work under this Agreement, AGENCY shall furnish copies of
all required endorsements and completed Certificate(s) of Insurance to Metro Health, which shall be clearly
labeled “St. Mary Margaret Catholic Church Food Pantry Agreement” in the Description of Operations
block of the Certificate. The Certificate(s) shall be completed by an agent and signed by a person authorized
by that insurer to bind coverage on its behalf. The City will not accept a Memorandum of Insurance or
Binder as proof of insurance. The certificate(s) must be signed by the Authorized Representative of the
carrier, and list the agent’s signature and phone number. The certificate shall be mailed, with copies of all
applicable endorsements, directly from the insurer’s authorized representative to the City. The City shall
have no duty to pay or perform under this Agreement until such certificate and endorsements have been
received and approved by Metro Health. No officer or employee, other than the City’s Risk Manager, shall
have authority to waive this requirement.

10.2  The City reserves the right to review the insurance requirements of this Article during the effective
period of this Agreement and any extension or renewal hereof and to modify insurance coverages and their
limits when deemed necessary and prudent by City’s Risk Manager based upon changes in statutory law,
court decisions, or circumstances surrounding this Agreement. In no instance will City allow modification
whereby City may incur increased risk.

10.3 A Contractor’s financial integrity is of interest to the City; therefore, subject to AGENCY’s right
to maintain reasonable deductibles in such amounts as are approved by the City, AGENCY shall obtain and
maintain in full force and effect for the duration of this Agreement, and any extension hereof, at AGENCY’s
sole expense, insurance coverage written on an occurrence basis, unless otherwise indicated, by companies
authorized to do business in the State of Texas and with an A.M Best’s rating of no less than A- (VII), in
the following types and for an amount not less than the amount listed below:

INSURANCE TYPE LIMITS
*1. Workers' Compensation Statutory
*2. Employers' Liability $500,000/$500,000/$500,000
3. Commercial General Liability For Bodily Injury and Property Damage
Insurance to include coverage for the $500,000 per occurrence;
following: $1,000,000 general aggregate, or its
a) Premises/Operations equivalent in Umbrella or Excess Liability

b) Products/Completed Operations Coverage.

c) Personal/Advertising Injury

d) Contractual Liability

e) Independent Contractors

*4. Business Automobile Liability Combined Single Limit for Bodily Injury and

a. Owned/leased vehicles Property Damage of $250,000 per occurrence.
b. Non-owned vehicles
c. Hired Vehicles

*If Applicable

10.4  Asthey apply to the limits required by the City, the City shall be entitled, upon request and without
expense, to receive copies of the policies, declaration page, and all required endorsements. AGENCY shall
be required to comply with any such requests and shall submit requested documents to City at the address
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provided below within 10 days. AGENCY shall pay any costs incurred resulting from provision of said
documents.

City of San Antonio

Attn: San Antonio Metropolitan Health District
P.O. Box 839966

San Antonio, Texas 78283-3966

10.5 AGENCY agrees that with respect to the above required insurance, all insurance policies are to
contain or be endorsed to contain the following provisions:

. Name the City, its officers, officials, employees, volunteers, and elected representatives as
additional insureds by endorsement, as respects operations and activities of, or on behalf of, the
named insured performed under contract with the City, with the exception of the workers’
compensation and professional liability policies;

. Provide for an endorsement that the “other insurance” clause shall not apply to the City of
San Antonio where the City is an additional insured shown on the policy;

. Workers’ compensation, employers’ liability, general liability and automobile liability
policies will provide a waiver of subrogation in favor of the City.

. Provide advance written notice directly to City of any suspension or non-renewal in
coverage, and not less than ten (10) calendar days advance notice for nonpayment of premium.

10.6  Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, AGENCY
shall provide a replacement Certificate of Insurance and applicable endorsements to City. City shall have
the option to suspend AGENCY’s performance should there be a lapse in coverage at any time during this
contract. Failure to provide and to maintain the required insurance shall constitute a material breach of this
Agreement.

10.7  In addition to any other remedies the City may have upon AGENCY’s failure to provide and
maintain any insurance or policy endorsements to the extent and within the time herein required, the City
shall have the right to order AGENCY to stop work hereunder, and/or withhold any payment(s) which
become due to AGENCY hereunder until AGENCY demonstrates compliance with the requirements
hereof.

10.8  Nothing herein contained shall be construed as limiting in any way the extent to which AGENCY
may be held responsible for payments of damages to persons or property resulting from AGENCY’s or its
subcontractors’ performance of the work covered under this Agreement.

10.9  Itis agreed that AGENCY s insurance shall be deemed primary and non-contributory with respect
to any insurance or self-insurance carried by the City of San Antonio for liability arising out of operations
under this Agreement.

10.10 It is understood and agreed that the insurance required is in addition to and separate from any other
obligation contained in this Agreement and that no claim or action by or on behalf of the City shall
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be limited to insurance coverage provided.

XI. INDEMNIFICATION

11.1 AGENCY covenants and agrees to FULLY INDEMNIFY and HOLD HARMLESS,
the City and the elected officials, employees, officers, directors, volunteers and representatives of the
City, individually or collectively, from and against any and all costs, claims, liens, damages, losses,
expenses, fees, fines, penalties, proceedings, actions, demands, causes of action, liability and suits of
any kind and nature, including but not limited to, personal or bodily injury, death and property
damage, made upon the City directly or indirectly arising out of, resulting from or related to
AGENCY ’s activities under this Agreement, including any acts or omissions of AGENCY , any
agent, officer, director, representative, employee, consultant or subcontractor of AGENCY , and
their respective officers, agents, employees, directors and representatives while in the exercise of
performance of the rights or duties under this MOA. The indemnity provided for in this paragraph
shall not apply to any liability resulting from the negligence of City, its officers, or employees, in
instances where such negligence causes personal injury, death, or property damage. IN THE
EVENTS AGENCY AND CITY ARE FOUND JOINTLY LIABLE BY A COURT OF
COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED COMPARATIVELY
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT, HOWEVER,
WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO THE CITY UNDER TEXAS
LAW AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW.

11.2  The provisions of this INDEMNIFICATION are solely for the benefit of the parties hereto and not
intended to create or grant any rights, contractual or otherwise, to any other person or entity. Both parties
shall promptly advise the other in writing of any claim or demand against them related to or arising out of
their activities under this Agreement.

11.3  Defense Counsel - CITY shall have the right to select or to approve defense counsel to be retained
by CONTRATOR in fulfilling its obligation hereunder to defend and indemnify CITY, unless such right is
expressly waived by CITY in writing. AGENCY shall retain CITY approved defense counsel within seven
(7) business days of CITY’S written notice that CITY is invoking its right to indemnification under this
Contract. I[f AGENCY fails to retain Counsel within such time period, CITY shall have the right to retain
defense counsel on its own behalf, and AGENCY shall be liable for all costs incurred by CITY. CITY shall
also have the right, at its option, to be represented by advisory counsel of its own selection and at its own
expense, without waiving the foregoing.

XII. APPLICABLE LAW
12.1 THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE WITH
THE LAWS OF THE STATE OF TEXAS AND ALL OBLIGATIONS OF THE PARTIES
CREATED HEREUNDER ARE PERFORMABLE IN BEXAR COUNTY, TEXAS.

122 Any legal action or proceeding brought or maintained, directly or indirectly, as a result of this
Agreement shall be heard and determined in the City of San Antonio, Bexar County, Texas.
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XIII. AMENDMENTS

13.1  Except where the terms of this Agreement expressly provide otherwise, any alterations, additions
or deletions to the terms hereof, shall be effected by amendment, in writing, executed by both City and
AGENCY. The Director of Metro Health may execute contract amendments on behalf of City in the
following circumstances a) budget adjustments authorized by the funding agency so long as the total dollar
amount of the budget remains unchanged, b) modifications to the performance measures listed in the
contract so long as the terms of the amendment stay within the parameters set forth in the statement of work
of said contract and c) changes in state or federal regulations mandated by the funding agency.

XIV. SEVERABILITY

14.1  If any clause or provision of this Agreement is held invalid, illegal or unenforceable under present
or future federal, state or local laws, including but not limited to the City Charter, City Code, or ordinances
of the City of San Antonio, Texas, then and in that event it is the intention of the parties hereto that such
invalidity, illegality or unenforceability shall not affect any other clause or provision hereof and that the
remainder of this Agreement shall be construed as if such invalid, illegal or unenforceable clause or
provision was never contained herein; it is also the intention of the parties hereto that in lieu of each clause
or provision of this Agreement that is invalid, illegal, or unenforceable, there be added as a part of the
Agreement a clause or provision as similar in terms to such invalid, illegal or unenforceable clause or
provision as may be possible, legal, valid and enforceable.

XV. LEGAL AUTHORITY

15.1  The signer of this Agreement for AGENCY represents, warrants, assures and guarantees that he
has full legal authority to execute this Agreement on behalf of AGENCY and to bind AGENCY to all of
the terms, conditions, provisions and obligations herein contained.

XVL
DEBARMENT

16.1 AGENCY certifies that neither it nor its principals are presently debarred, suspended, proposed
for debarment, declared ineligible or voluntarily excluded from participation in any State or Federal
Program.

16.2 AGENCY shall provide immediate written notice to City, in accordance with Article VIII. Notice,
if, at any time during the term of this contract, including any renewals hereof, AGENCY learns that its
certification was erroneous when made or has become erroneous by reason of changed circumstances.

XVII. CONFLICT OF INTEREST

17.1  The Charter of the City of San Antonio and the City of San Antonio Code of Ethics prohibit a
City officer or employee, as those terms are defined in Section 2-52 of the Code of Ethics, from having
a direct or indirect financial interest in any contract with the City. An officer or employee has a
"prohibited financial interest" in a contract with the City or in the sale to the City of land, materials,
supplies or service, if any of the following individual(s) or entities is a party to the contract or sale:

. a City officer or employee; his or her spouse, sibling, parent, child or other family
member within the first degree of consanguinity or affinity;
. an entity in which the officer or employee, or his or her parent, child or spouse
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directly or indirectly owns (i) 10 percent or more of the voting stock or shares of
the entity, or (ii) 10 percent or more of the fair market value of the entity; or

. an entity in which any individual or entity listed above is (i) a subcontractor on a
City contract, (ii) a partner or (iii) a parent or subsidiary entity.

17.2  Pursuant to the subsection above, AGENCY warrants and certifies, and this Agreement is made in
reliance thereon, that it, its officers, employees and agents are neither officers nor employees of the City.
AGENCY further warrants and certifies that it has tendered to the City a Contracts Disclosure Statement in
compliance with the City's Ethics Code.

XVIILNONDISCRIMINATION POLICY

18.1 Non-Discrimination. As a party to this contract, AGENCY understands and agrees to comply with
the Non-discrimination Policy of the City of San Antonio contained in Chapter 2, Article X of the City Code
and further, shall not discriminate on the basis of race, color, religion, national origin, sex sexual orientation,
gender identity, veteran status, age, or disability, unless exempted by state or federal law, or as otherwise
established herein.

XIX. COMPLIANCE

19.1  AGENCY shall provide and perform all services under this Agreement in compliance with all
applicable federal, state and local laws, rules and regulations and shall comply with standards, guidelines,
and policies of the City and Metro Health. Applicable federal and state laws and regulations may include,
but are not limited to: 2 CFR Part 200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards, policies and CDC general terms and conditions for non-research awards
at  https://www.cdc.gov/grants/federalregulationspolicies/index.html, the CDC Notice of Funding
Opportunity (NOFO) number DP18-1813, entitled Racial and Ethnic Approaches to Community Health
(REACH), and application dated March 29, 2021, as may be amended.

19.2  Required Disclosures for Federal Awardee Performance and Integrity Information System
(FAPIIS): Consistent with 45 CFR 75.113, applicants and recipients must disclose in a timely manner, in
writing to the CDC, with a copyto the HHS Office of Inspector General (OIG), all information related to
violations of federal criminal law involvingfraud, bribery, or gratuity violations potentially affecting the
federal award. Subrecipients must disclose, in a timely manner in writing to the prime recipient (pass
through entity) and the HHS OIG, all information related to violations of federal criminal law involving
fraud, bribery, or gratuity violations potentially affecting the federal award. Disclosures must be sent in
writing to the CDC and to the HHS OIG at the following addresses:

CDC, Office of Grants Services

Thelma Jackson, Grants Management Specialist Centers for Disease Control and Prevention
Chronic Diseases and Injury Prevention Branch 5

2939 Flowers Road South, MS TV-2

Atlanta, GA 30341-5507

Email: TJacksonl2wcde.gov (Include “*Mandatory Grant Disclosures™ in subject line)
AND

U.S. Department of Health and Human ServicesOffice of the Inspector General
ATTN: Mandatory Grant Disclosures
Intake Coordinator
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330 Independence Avenue
SW Cohen Building, Room 5527
Washington, DC 20201

Fax: (202)-205-0604 (Include “Mandatory Grant Disclosures™ in subject line) or

Email: MandatoryGranteeDisclosures@oig.hhs.gov

AGENCY must include this mandatory disclosure requirement in all subawards and

contracts under this Agreement.

XX. ENTIRE AGREEMENT

20.1 This Agreement, together with its authorizing ordinance and its exhibits, if any, constitute the final
and entire Agreement between the parties hereto and contain all of the terms and conditions agreed upon.
No other Agreements, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to
exist or to bind the parties hereto, unless same be in writing, dated subsequent to the date hereto, and duly
executed by the parties, in accordance with Article XIV. This Agreement shall supersede any and all prior
written and oral agreements between the City and AGENCY.

EXECUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO

Claude A. Jacob
Health Director
San Antonio Metropolitan Health District

Date:

Approved as to Form:

City Attorney

ST. MARGARET
CHURCH

EDO::S§;;ed by:
BBEC25CC2D46454

MARY CATHOLIC

Richard Ramirez
Food Pantry Director

8/8/2022
Date:
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ATTACHMENT I
Refrigerator Specs:

The Arctic Air ARG23 single door glass reach-in refrigerator combines performance with value. With a 23
cubic foot capacity, the Arctic Air ARG23 glass door refrigerator has a bright stainless-lined cabinet
interior with full stainless-steel floor and coved corners to meet NSF Standard 7 requirements. The
Arctic Air ARG23 features one self-closing, lockable glass door. The cabinet's exterior front and sides are
designed in smooth stainless steel that looks great in any commercial kitchen. In addition to its
attractive aesthetics, the Arctic Air ARG23 is packed with features important for commercial use.
Features include high output fan motors, plus a bottom-mounted compressor with a bottom-mounted
condenser on a slide-out rack, accessible from the front for ease of maintenance and cleaning. The
Arctic Air ARG23 comes with three adjustable shelves and features a digital LED temperature display.

1 DOOR GLASS REACH-IN REFRIGERATOR (23 CU FT)
SKU  ARCAGR23

Manufacturer Arctic Air

MPN  AGR23

UOM Each

Weight 330.0000

Ext. Width 27 Inches

Ext. Depth 31-1/4 Inches

Ext. Height 83-1/4 Inches

Stock Factory Stock Item

Lead Time 5 to 7 Business Days
Certifications  NSF, ETL, cETLus
Door Count dl

Door Style Swing

Door Type Glass

Voltage 115V

Hertz 60 Hz

Phase 1 Phase

Horse Power 1/3 HP

NEMA Configuration ~ 5-15P
Compressor Bottom Mount
Temperature Range 33F - 41F
Warranty Two Year Parts and Labor; Five Year Compressor
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City of San Antonio The Promised Land Church
San Antonio Metropolitan Health 9403 S.E. Loop 410
District San Antonio, TX 78223

100 W Houston, 14th Floor
San Antonio, Texas 78205

Memorandum of Agreement

This Memorandum of Agreement (MOA or Agreement) is entered into between the City of San Antonio
(City) on behalf of the San Antonio Metropolitan Health District (Metro Health) pursuant to Ordinance No.
, passed and approved on the , 2022 and The Promised
Land Church (AGENCY) hereinafter collectively referred to as the Parties.

WHEREAS, the U.S. Department of Health and Human Services (HHS) through the Centers for Disease
Control and Prevention (CDC) awarded the City funding through the Racial and Ethnic Approaches to
Community Health (REACH) Program Grant (Grant); and

WHEREAS, the Grant funds Metro Health’s Healthy Neighborhoods Program (Program) which was
created to implement and address a lack of access to grocery stores and healthy foods by many San
Antonians; and

WHEREAS, the primary goal of the Program is to improve health outcomes by increasing access to healthy
foods, including fresh fruits and vegetables, within the local San Antonio landscape; and

WHEREAS, in collaboration with AGENCY, Healthy Neighborhoods seeks to increase the access of fresh
produce in the Highland Park community by expanding The Promised Land Church’s food pantry (Pantry);
and

WHEREAS, barriers to the accessibility of nutritious foods at the Pantry were identified (e.g. lacking
storage space for produce, no frozen storage space, nutrition signage); and

WHEREAS, in order to develop the Pantry’s ability to offer and store fresh produce to ultimately increase
access to nutritious foods in the community, Metro Health intends to furnish a refrigerator (refrigerator or
equipment) to AGENCY for participating in the Program on the condition that AGENCY agrees to promote
fresh produce in its Pantry, complies with Program requirements including communicating with the
Program regarding successes and challenges throughout the program year, and fills the refrigerator with
only approved healthy items to be provided to the public at no charge; and

WHEREAS, City Council has determined that the provision of equipment and training for healthy foods
promotion within the South side community to improve access to healthy food options will serve a health

related public purpose; and

NOW THEREFORE, this Memorandum of Agreement of the Parties delineates the responsibilities of
each of the Parties.

I. PURPOSE
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1] The Parties have determined that through their mutual collaboration, the Program can continue to
improve health outcomes by increasing access to healthy foods, including fresh fruits and vegetables by
developing a collaboration with AGENCY.

II. TERM
2.1 This agreement becomes effective on August 1, 2022 and terminates on September 29, 2023.
III. JOINT ACKNOWLEDGMENTS

3.1 AGENCY agrees and understands that the City expects to pay all obligations of this Agreement
from City’s Racial and Ethnic Approaches to Community Health (REACH) Program grant (FALN #
03.738, FAIN# NU58DP006589), U.S. Department of Health and Human Services (HHS), Centers for
Disease Control and Prevention (CDC) funding. Accordingly, if funding is not received by City in a
sufficient amount to pay any of City’s obligations under the terms of this Agreement, then this Agreement
will terminate and neither City nor AGENCY will have any further obligations hereunder. Lack of funding
is not and will not be considered a breach of this Agreement.

3.2 AGENCY agrees to provide any and all documentation required for inclusion in any report
concerning the REACH Program Grant.

33 The City will procure the equipment and AGENCY agrees to provide services and support related
to support and coordination for the expansion of the Program described herein in exchange for the

equipment described in the attached Attachment I incorporated herein for all purposes.

3.4 The pick-up and delivery of all equipment set out within this Agreement shall be coordinated upon
the mutual agreement of the Parties.

IV. RESPONSIBILITIES OF CITY
4.1 The City will provide the equipment set out in Section 3.2 to AGENCY for use in the Program,
subject to the terms and conditions set out herein.

4.2 Metro Health staff will provide input and guidance regarding the Program throughout the course
of this Agreement to include:

a. Selecting a Metro Health Staff member to be the primary contact for this MOA.

b. Facilitating any issue that arises with the equipment during the contract term (the Program
will not pay for repairs that are not covered by the warranty).

e Purchasing and facilitating the installation of a refrigerator for the use of the Pantry.
d. Providing onsite cooking demonstrations and nutrition education.
e. Conducting site visits at least monthly.

f. Promoting the produce in the Pantry through advertising and marketing.
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g. Provide education to Pantry staff to implement methodologies to increase the nutritional
standards of the Pantry. Methodologies that education may be provided on may include, but are not
limited to Food Labeling, Client Points Systems, and the Client Choice Model.

4.3 Upon the effective date of expiration of this Agreement and successful completion of AGENCY in
the Program, as deemed by City, the ownership of the refrigeration unit will be transferred from the City to
AGENCY.

V. RESPONSIBILITIES OF AGENCY

5.1 AGENCY will work with Metro Health to implement the Program within its Pantry.

5.2 AGENCY will accept all equipment from the City “AS IS” condition and will be responsible for
all maintenance and upkeep of all equipment in its possession for the duration of the Agreement, to include
maintaining and repairing all equipment as necessary for safe operation, including providing parts and tools.

5.3 AGENCY will coordinate with Metro Health to establish the Program at the following location for
which it will use the equipment as set out herein with the requirements for participation and completion as
set out herein:

The Promised Land Church Pantry
9403 S.E. Loop 410
San Antonio, TX 78223

5.4 AGENCY will periodically communicate with Metro Health staff related to the Program for the
term of this Agreement.

5.3 AGENCY will be responsible for oversight/implementation of the healthy food Pantry at its
location. Responsibilities will include the following:

a. Receiving training from Metro Health or designee on produce handling procedures.

b. Stocking the refrigerator exclusively with fruits, vegetables and other healthy food items
for intake by the public at no cost.

c. Displaying marketing materials advertising healthy foods as part of the Pantry.

d. Displaying relevant recipe sheets supplied by Metro Health for the purpose of encouraging
fruit and vegetable intake.

e. Implementing methodologies to increase nutritional standards of the Pantry as outlined
above.

f. Notifying Metro Health primary contact promptly of issues with the refrigerator preventing the
ability to display fruits and vegetables (AGENCY is responsible for any costs associated with the
refrigerator not covered by warranty).

5.6 AGENCY agrees that it will be responsible for the security of the equipment provided by the City
and will keep it securely stored at all times.
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5:7 AGENCY agrees that in the event that this Agreement is terminated prior to the end of the term or
the Program ceases to operate for any reason during the term of this Agreement, that AGENCY will
immediately return the equipment provided by Metro Health or shall reimburse Metro Health for equipment
not returned along with any supporting documentation to demonstrate the loss, damage, or provision of any
piece of equipment not returned.

5.8 AGENCY agrees to provide any and all documentation required for inclusion in any report
concerning the REACH Program Grant and cooperate with any audit or examination by Metro Health,
CDC, HHS or other oversight agency will further inform the City upon receipt of any notice or
communication regarding an impending audit or examination.

5.9 AGENCY agrees it is responsible for the acts, omissions and negligence of its volunteers, under
state and federal law. AGENCY will not hold the CITY liable for their volunteers” actions, claims, and/or
damage they cause or claim.

VI. RECORDS RETENTION

6.1 AGENCY and its subcontractors, if any, shall properly, accurately and completely maintain all
documents, papers, and records, and other evidence pertaining to the services rendered hereunder (hereafter
referred to as "documents"), and shall make such materials available to the City at their respective offices,
at all reasonable times and as often as City may deem necessary during the Agreement period, including
any extension or renewal hereof, and the record retention period established herein , for purposes of audit,
inspection, examination, and making excerpts or copies of same by City and any of its authorized
representatives.

6.2 AGENCY shall retain any and all documents produced as a result of services provided hereunder
for a period of four (4) years (hereafter referred to as "retention period") from the date of termination of the
Agreement or whatever period is determined necessary based on the records retention guidelines established
by applicable law for this Agreement. If, at the end of the retention period, there is litigation or other
questions arising from, involving or concerning this documentation or the services provided hereunder,
AGENCY shall retain the records until the resolution of such litigation or other such questions. AGENCY
acknowledges and agrees that City shall have access to any and all such documents at any and all times, as
deemed necessary by City, during said retention period. City may, at its election, require AGENCY to
return said documents to City prior to or at the conclusion of said retention.

6.3 The Public Information Act, codified in Texas Government Code Section 552.021, requires the
City to make public information available to the public. Under Government Code Section 552.002(a),
public information means information that is collected, assembled or maintained under a law or ordinance
or in connection with the transaction of official business: 1) by a governmental body; or 2) for a
governmental body and the governmental body owns the information or has a right of access to it.
Therefore, if AGENCY receives inquiries regarding documents within its possession pursuant to this MOA,
AGENCY shall within twenty-four (24) hours of receiving the requests forward such requests to City for
disposition. If the requested information is confidential pursuant to state or federal law the AGENCY shall
submit to City the list of specific statutory authority mandating confidentiality no later than three (3)
business days of AGENCY s receipt of such request. For the purposes of communicating and coordinating
with regard to public information requests, all communications shall be made to the designated public
information liaison for each Party. Each Party shall designate in writing to the other Party the public
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information liaison for its organization and notice of a change in the designated liaison shall be made
promptly to the other Party.

VII. TERMINATION

7.1 For purposes of this Agreement, “termination” of this Agreement shall mean termination by
expiration of the Agreement term as stated in Article II. Term, or earlier termination pursuant to any of the
provisions herein.

2 Termination Without Cause. This Agreement may be terminated by either party upon 30 calendar
days written notice, which notice shall be provided in accordance with Article VIII. Notice.

7.3 Termination For Cause. Upon written notice, which notice shall be provided in accordance with
Article VIII. Notice, City may terminate this Agreement as of the date provided in the notice, in whole or
in part, upon the occurrence of one (1) or more of the following events, each of which shall constitute an
Event for Cause under this Agreement:

7.3.1  The sale, transfer, pledge, conveyance or assignment of this Agreement
without prior approval by the City; or
7.3.2  Any material breach of the terms of this Agreement, as determined solely by City.

7.4 Defaults With Opportunity for Cure. Should the AGENCY default in the performance of this MOA
in a manner stated in this section 7.4 below, same shall be considered an event of default. City shall deliver
written notice of said default specifying such matter(s) in default. AGENCY shall have ten (10) calendar
days after receipt of the written notice, in accordance with Article VIII. Notice, to cure such default. If the
AGENCY fails to cure the default within such ten day cure period, City shall have the right, without further
notice, to terminate this Agreement in whole or in part as City deems appropriate.

7.4.1 Bankruptcy or selling substantially all of company's assets;
7.4.2  Failing to perform or failing to comply with any covenant herein required; or
7.4.3  Performing unsatisfactorily as determined solely by City.

7.5 Termination By Law. If any state or federal law or regulation is enacted or promulgated which
prohibits the performance of any of the duties herein, or, if any law is interpreted to prohibit such
performance, this Agreement shall automatically terminate as of the effective date of such prohibition.

7.6 Regardless of how this Agreement is terminated, AGENCY shall affect an orderly transfer to City
or to such person(s) or firm(s) as the City may designate, at no additional cost to City, all completed or
partially completed documents, papers, records, charts, reports, and any other materials or information
produced as a result of or pertaining to the services rendered by AGENCY, or provided to AGENCY,
hereunder, regardless of storage medium, if so requested by City, or shall otherwise be retained by
AGENCY in accordance with Article VI. Records Retention. Any record transfer shall be completed
within thirty (30) calendar days of a written request by City and shall be completed at AGENCY ’s sole
cost and expense. Payment of compensation due or to become due to AGENCY, if any, is conditioned upon
delivery of all such documents, if requested.

7.7 Termination not sole remedy. In no event shall City's action of terminating this Agreement, whether
for cause or otherwise, be deemed an election of City's remedies, nor shall such termination limit, in any
way at law or at equity, City's right to seek damages from or otherwise pursue AGENCY for any default
hereunder or other action.
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VIII. NOTICE

8.1 Any notice or communication required or permitted hereunder shall be given in writing, sent by (a)
personal delivery, or (b) expedited delivery service with proof of delivery, (c) United States mail, postage
prepaid, registered or certified mail, or (d) via facsimile, telegram or e-mail, address as follows:

If to the City: If to AGENCY:

City of San Antonio Laura Alonzo-Coleman
Claude A. Jacob, Health Director Pantry Manager

San Antonio Metropolitan Health District 9403 S. E. Loop 410
100 W Houston, 14th Floor San Antonio, TX 78223

San Antonio, TX 78205
IX. FURTHER ADMINISTRATION OF AGREEMENT

9.1 City may, at its discretion, conduct periodic, announced monitoring visits to ensure program and
administrative compliance with this MOA and Program goals and objectives. City reserves the right to
make unannounced visits to AGENCY Pantry when it is determined that such unannounced visits are in the
interest of effective project management and service delivery.

9.2 City agrees that it will present the findings of any such review to AGENCY in a timely manner and
will attempt to convey information of Program strengths and weaknesses and assist with Project
improvement.

9.3 Unless otherwise provided herein, all reports, statements, records, data, policies and procedures or
other information requested by Metro Health shall be submitted by AGENCY to City within five (5)
working days of the request. The parties agree that a shorter time frame may be necessary for response in
the case of the single audit and shall cooperate to meet deadlines necessary to comply with the single audit
requirements. In the event that AGENCY fails to deliver the required reports or information or delivers
incomplete information within the prescribed time period, the City may, upon reasonable notice, suspend
reimbursements to AGENCY until such reports are delivered to City. Furthermore, the AGENCY ensures
that all information contained in all required reports or information submitted to City is accurate.

9.4 Unless disclosure is authorized by the City, AGENCY agrees to maintain in confidence all
information pertaining to the Project or other information and materials prepared for, provided by, or
obtained from City including, without limitation, reports, information, project evaluation, project designs,
data, other related information (collectively, the "Confidential Information") and to use the Confidential
Information for the sole purpose of performing its obligations pursuant to this Agreement. AGENCY shall
protect the Confidential Information and shall take all reasonable steps to prevent the unauthorized
disclosure, dissemination, or publication of the Confidential Information. If disclosure is required (i) by law
or (ii) by order of a governmental agency or court of competent jurisdiction, AGENCY shall give the
Director of Metro Health prior written notice that such disclosure is required with a full and complete
description regarding such requirement. AGENCY shall establish specific procedures designed to meet the
obligations of this Article, including, but not limited to execution of confidential disclosure agreements,
regarding the Confidential Information with AGENCY ’s employees and subcontractors prior to any
disclosure of the Confidential Information. Upon termination or expiration of this Agreement, AGENCY
shall return to City all copies of materials related to the Project, including the Confidential Information. All
confidential obligations contained herein (including those pertaining to information transmitted orally) shall
survive the termination of this Agreement. The Parties shall ensure that their respective employees, agents,
and contractors are aware of and shall comply with the aforementioned obligations.
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X. INSURANCE

10.1 Prior to the commencement of any work under this Agreement, AGENCY shall furnish copies of
all required endorsements and completed Certificate(s) of Insurance to Metro Health, which shall be clearly
labeled “The Promised Land Church Food Pantry Agreement” in the Description of Operations block of
the Certificate. The Certificate(s) shall be completed by an agent and signed by a person authorized by that
insurer to bind coverage on its behalf. The City will not accept a Memorandum of Insurance or Binder as
proof of insurance. The certificate(s) must be signed by the Authorized Representative of the carrier, and
list the agent’s signature and phone number. The certificate shall be mailed, with copies of all applicable
endorsements, directly from the insurer’s authorized representative to the City. The City shall have no duty
to pay or perform under this Agreement until such certificate and endorsements have been received and
approved by Metro Health. No officer or employee, other than the City’s Risk Manager, shall have authority
to waive this requirement.

10.2  The City reserves the right to review the insurance requirements of this Article during the eftective
period of this Agreement and any extension or renewal hereof and to modify insurance coverages and their
limits when deemed necessary and prudent by City’s Risk Manager based upon changes in statutory law,
court decisions, or circumstances surrounding this Agreement. In no instance will City allow modification
whereby City may incur increased risk.

10.3 A Contractor’s financial integrity is of interest to the City; therefore, subject to AGENCY’s right
to maintain reasonable deductibles in such amounts as are approved by the City, AGENCY shall obtain and
maintain in full force and effect for the duration of this Agreement, and any extension hereof, at AGENCY’s
sole expense, insurance coverage written on an occurrence basis, unless otherwise indicated, by companies
authorized to do business in the State of Texas and with an A.M Best’s rating of no less than A- (VII), in
the following types and for an amount not less than the amount listed below:

INSURANCE TYPE LIMITS
*1. Workers' Compensation Statutory
*2. Employers' Liability $500,000/$500,000/$500,000
3. Commercial General Liability For Bodily Injury and Property Damage
Insurance to include coverage for the $500,000 per occurrence;
following: $1,000,000 general aggregate, or its
a) Premises/Operations equivalent in Umbrella or Excess Liability

b) Products/Completed Operations Coverage.
c) Personal/Advertising Injury
d) Contractual Liability

e) Independent Contractors

*4. Business Automobile Liability Combined Single Limit for Bodily Injury and
a. Owned/leased vehicles Property Damage of $250,000 per occurrence.
b. Non-owned vehicles
c. Hired Vehicles

*If Applicable
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10.4  Asthey apply to the limits required by the City, the City shall be entitled, upon request and without
expense, to receive copies of the policies, declaration page, and all required endorsements. AGENCY shall
be required to comply with any such requests and shall submit requested documents to City at the address
provided below within 10 days. AGENCY shall pay any costs incurred resulting from provision of said
documents.

City of San Antonio

Attn: San Antonio Metropolitan Health District
P.O. Box 839966

San Antonio, Texas 78283-3966

10.5 AGENCY agrees that with respect to the above required insurance, all insurance policies are to
contain or be endorsed to contain the following provisions:

. Name the City, its officers, officials, employees, volunteers, and elected representatives as
additional insureds by endorsement, as respects operations and activities of, or on behalf of, the
named insured performed under contract with the City, with the exception of the workers’
compensation and professional liability policies;

. Provide for an endorsement that the “other insurance” clause shall not apply to the City of
San Antonio where the City is an additional insured shown on the policy;

. Workers’ compensation, employers’ liability, general liability and automobile liability
policies will provide a waiver of subrogation in favor of the City.

. Provide advance written notice directly to City of any suspension or non-renewal in
coverage, and not less than ten (10) calendar days advance notice for nonpayment of premium.

10.6  Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage, AGENCY
shall provide a replacement Certificate of Insurance and applicable endorsements to City. City shall have
the option to suspend AGENCY’s performance should there be a lapse in coverage at any time during this
contract. Failure to provide and to maintain the required insurance shall constitute a material breach of this
Agreement.

10.7  In addition to any other remedies the City may have upon AGENCY’s failure to provide and
maintain any insurance or policy endorsements to the extent and within the time herein required, the City
shall have the right to order AGENCY to stop work hereunder, and/or withhold any payment(s) which
become due to AGENCY hereunder until AGENCY demonstrates compliance with the requirements
hereof.

10.8  Nothing herein contained shall be construed as limiting in any way the extent to which AGENCY
may be held responsible for payments of damages to persons or property resulting from AGENCY’s or its
subcontractors’ performance of the work covered under this Agreement.
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10.9  Itis agreed that AGENCY’s insurance shall be deemed primary and non-contributory with respect
to any insurance or self-insurance carried by the City of San Antonio for liability arising out of operations
under this Agreement.

10.10 It is understood and agreed that the insurance required is in addition to and separate from any other
obligation contained in this Agreement and that no claim or action by or on behalf of the City shall be
limited to insurance coverage provided.

XI. INDEMNIFICATION

11.  AGENCY covenants and agrees to FULLY INDEMNIFY and HOLD HARMLESS, the City
and the elected officials, employees, officers, directors, volunteers and representatives of the City,
individually or collectively, from and against any and all costs, claims, liens, damages, losses,
expenses, fees, fines, penalties, proceedings, actions, demands, causes of action, liability and suits of
any kind and nature, including but not limited to, personal or bodily injury, death and property
damage, made upon the City directly or indirectly arising out of, resulting from or related to
AGENCY ’s activities under this Agreement, including any acts or omissions of AGENCY , any
agent, officer, director, representative, employee, consultant or subcontractor of AGENCY , and
their respective officers, agents, employees, directors and representatives while in the exercise of
performance of the rights or duties under this Agreement. The indemnity provided for in this
paragraph shall not apply to any liability resulting from the negligence of City, its officers, or
employees, in instances where such negligence causes personal injury, death, or property damage. IN
THE EVENTS AGENCY AND CITY ARE FOUND JOINTLY LIABLE BY A COURT OF
COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED COMPARATIVELY
IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT, HOWEVER,
WAIVING ANY GOVERNMENTAL IMMUNITY AVAILABLE TO THE CITY UNDER TEXAS
LAW AND WITHOUT WAIVING ANY DEFENSES OF THE PARTIES UNDER TEXAS LAW.

11.2  The provisions of this INDEMNIFICATION are solely for the benefit of the parties hereto and not
intended to create or grant any rights, contractual or otherwise, to any other person or entity. Both parties
shall promptly advise the other in writing of any claim or demand against them related to or arising out of
their activities under this Agreement.

11.3  Defense Counsel - CITY shall have the right to select or to approve defense counsel to be retained
by CONTRATOR in fulfilling its obligation hereunder to defend and indemnify CITY, unless such right is
expressly waived by CITY in writing. AGENCY shall retain CITY approved defense counsel within seven
(7) business days of CITY’S written notice that CITY is invoking its right to indemnification under this
Contract. If AGENCY fails to retain Counsel within such time period, CITY shall have the right to retain
defense counsel on its own behalf, and AGENCY shall be liable for all costs incurred by CITY. CITY shall
also have the right, at its option, to be represented by advisory counsel of its own selection and at its own
expense, without waiving the foregoing.
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XII. APPLICABLE LAW

12.1 THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE WITH
THE LAWS OF THE STATE OF TEXAS AND ALL OBLIGATIONS OF THE PARTIES
CREATED HEREUNDER ARE PERFORMABLE IN BEXAR COUNTY, TEXAS.

12.2  Any legal action or proceeding brought or maintained, directly or indirectly, as a result of this
Agreement shall be heard and determined in the City of San Antonio, Bexar County, Texas.

XIII. AMENDMENTS

13.1  Except where the terms of this Agreement expressly provide otherwise, any alterations, additions
or deletions to the terms hereof, shall be effected by amendment, in writing, executed by both City and
AGENCY. The Director of Metro Health may execute contract amendments on behalf of City in the
following circumstances a) budget adjustments authorized by the funding agency so long as the total dollar
amount of the budget remains unchanged, b) modifications to the performance measures listed in the
contract so long as the terms of the amendment stay within the parameters set forth in the statement of work
of said contract and c) changes in state or federal regulations mandated by the funding agency.

XIV. SEVERABILITY

14.1  If any clause or provision of this Agreement is held invalid, illegal or unenforceable under present
or future federal, state or local laws, including but not limited to the City Charter, City Code, or ordinances
of the City of San Antonio, Texas, then and in that event it is the intention of the parties hereto that such
invalidity, illegality or unenforceability shall not affect any other clause or provision hereof and that the
remainder of this Agreement shall be construed as if such invalid, illegal or unenforceable clause or
provision was never contained herein; it is also the intention of the parties hereto that in lieu of each clause
or provision of this Agreement that is invalid, illegal, or unenforceable, there be added as a part of the
Agreement a clause or provision as similar in terms to such invalid, illegal or unenforceable clause or
provision as may be possible, legal, valid and enforceable.

XV. LEGAL AUTHORITY

15.1  The signer of this Agreement for AGENCY represents, warrants, assures and guarantees that he
has full legal authority to execute this Agreement on behalf of AGENCY and to bind AGENCY to all of
the terms, conditions, provisions and obligations herein contained.

XVL
DEBARMENT

16.1 AGENCY certifies that neither it nor its principals are presently debarred, suspended, proposed
for debarment, declared ineligible or voluntarily excluded from participation in any State or Federal
Program.

16.2 AGENCY shall provide immediate written notice to City, in accordance with Article VIII. Notice,
if, at any time during the term of this contract, including any renewals hereof, AGENCY learns that its
certification was erroneous when made or has become erroneous by reason of changed circumstances.

XVII. CONFLICT OF INTEREST
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17.1  The Charter of the City of San Antonio and the City of San Antonio Code of Ethics prohibit a
City officer or employee, as those terms are defined in Section 2-52 of the Code of Ethics, from having
a direct or indirect financial interest in any contract with the City. An officer or employee has a
"prohibited financial interest" in a contract with the City or in the sale to the City of land, materials,
supplies or service, if any of the following individual(s) or entities is a party to the contract or sale:

. a City officer or employee; his or her spouse, sibling, parent, child or other family
member within the first degree of consanguinity or affinity;
. an entity in which the officer or employee, or his or her parent, child or spouse

directly or indirectly owns (i) 10 percent or more of the voting stock or shares of
the entity, or (ii) 10 percent or more of the fair market value of theentity; or

. an entity in which any individual or entity listed above is (i) a subcontractor on a
City contract, (ii) a partner or (iii) a parent or subsidiary entity.

17.2  Pursuant to the subsection above, AGENCY warrants and certifies, and this Agreement is made in
reliance thereon, that it, its officers, employees and agents are neither officers nor employees of the City.
AGENCY further warrants and certifies that it has tendered to the City a Contracts Disclosure Statement in
compliance with the City's Ethics Code.

XVIII. NONDISCRIMINATION POLICY

18.1 Non-Discrimination. As a party to this contract, AGENCY understands and agrees to comply with
the Non-discrimination Policy of the City of San Antonio contained in Chapter 2, Article X of the City Code
and further, shall not discriminate on the basis of race, color, religion, national origin, sex sexual orientation,
gender identity, veteran status, age, or disability, unless exempted by state or federal law, or as otherwise
established herein.

XIX. COMPLIANCE

19.1  AGENCY shall provide and perform all services under this Agreement in compliance with all
applicable federal, state and local laws, rules and regulations and shall comply with standards, guidelines,
and policies of the City and Metro Health. Applicable federal and state laws and regulations may include,
but are not limited to: 2 CFR Part 200, Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards, policies and CDC general terms and conditions for non-research awards
at  https://www.cdc.gov/grants/federalregulationspolicies/index.html, the CDC Notice of Funding
Opportunity (NOFO) number DP18-1813, entitled Racial and Ethnic Approaches to Community Health
(REACH), and application dated March 29, 2021, as may be amended.

19.2  Required Disclosures for Federal Awardee Performance and Integrity Information System
(FAPIIS): Consistent with 45 CFR 75.113, applicants and recipients must disclose in a timely manner, in
writing to the CDC, with a copyto the HHS Office of Inspector General (OIG), all information related to
violations of federal criminal law involvingfraud, bribery, or gratuity violations potentially affecting the
federal award. Subrecipients must disclose, in a timely manner in writing to the prime recipient (pass
through entity) and the HHS OIG, all information related to violations of federal criminal law involving
fraud, bribery, or gratuity violations potentially affecting the federal award. Disclosures must be sent in
writing to the CDC and to the HHS OIG at the following addresses:

CDC, Office of Grants Services
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Thelma Jackson, Grants Management Specialist Centers for Disease Control and Prevention
Chronic Diseases and Injury Prevention Branch 5

2939 Flowers Road South, MS TV-2

Atlanta, GA 30341-5507

Email: TJacksonl2@cde.gov (Include “Mandatory Grant Disclosures™ in subject line)
AND

U.S. Department of Health and Human ServicesOftfice of the Inspector General
ATTN: Mandatory Grant Disclosures

Intake Coordinator

330 Independence Avenue

SW Cohen Building, Room 5527

Washington, DC 20201

Fax: (202)-205-0604 (Include “Mandatory Grant Disclosures™ in subject line) or
Email: MandatoryGranteeDisclosures(@oig.hhs.gov

AGENCY must include this mandatory disclosure requirement in all subawards and
contracts under this Agreement.

XX. ENTIRE AGREEMENT

20.1 This Agreement, together with its authorizing ordinance and its exhibits, it any, constitute the final
and entire Agreement between the parties hereto and contain all of the terms and conditions agreed upon.
No other Agreements, oral or otherwise, regarding the subject matter of this Agreement shall be deemed to
exist or to bind the parties hereto, unless same be in writing, dated subsequent to the date hereto, and duly
executed by the parties, in accordance with Article XIV. This Agreement shall supersede any and all prior
written and oral agreements between the City and AGENCY.

EXECUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO THE PROMISED LAND CHURCH
DocuSigned by: B
Ec;i‘\(/‘ : ‘::I) '! )
C6AG291E3A2840A.
Claude A. Jacob Aurora L. Alonso
Health Director Senior Pastor

San Antonio Metropolitan Health District

7/28/2022
Date: Date: s

Approved as to Form:

City Attorney
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ATTACHMENT |
Refrigerator Specs:

The Arctic Air ARG49 two door glass reach-in refrigerator combines performance with value. With a 49
cubic foot capacity, the Arctic Air ARG49 glass door refrigerator has a bright stainless-lined cabinet
interior with full stainless-steel floor and coved corners to meet NSF Standard 7 requirements. The
Arctic Air ARG49 features two self-closing, lockable glass doors. The cabinet's exterior front and sides
are designed in smooth stainless steel that looks great in any commercial kitchen. In addition to its
attractive aesthetics, the Arctic Air ARG49 is packed with features important for commercial use.
Features include high output fan motors, plus a bottom-mounted compressor with a bottom-mounted
condenser on a slide-out rack, accessible from the front for ease of maintenance and cleaning. The
Arctic Air ARG49 comes with six adjustable shelves and features a digital LED temperature display.

2 DOOR GLASS REACH-IN REFRIGERATOR (49 CU FT)

SKU:  ARCAGRA49
Manufacturer: Arctic Air

MPN: AGR49

UOM: Each

Weight:500.0000

Ext. Width: 54 Inches

Ext. Depth: 31-1/4 Inches
Ext. Height: 83-1/4 Inches
Stock: Factory Stock Item

Lead Time: 5 to 7 Business Days
Certifications: ETL, cETLus

Door Count: 2

Door Style: Swing

Door Type: Glass

Voltage: 115V

Hertz: 60 Hz

Phase: 1 Phase

Horse Power: 1/2 HP

NEMA Configuration: ~ 5-15P
Compressor:  Bottom Mount
Temperature Range:  33F - 41F
Warranty: Two Year Parts and Labor; Five Year Compressor



Attachment V

City of San Antonio [name of corner store]
Metropolitan Health District [address]
100 W Houston, 14th Floor [address]

San Antonio, Texas 78205

Memorandum of Agreement

This Memorandum of Agreement (MOA or Agreement) is entered into between [NAME OF
CORNER STORE] and the City of San Antonio’s San Antonio Metropolitan Health District
(Metro Health or City) (hereinafter collectively referred to as the Parties).

WHEREAS, the Healthy Corner Stores Program (HCSP) was first created and implemented in
April of 2019 and expanded in October of 2020 to address a lack of access to grocery stores and
healthy foods by many San Antonians; and

WHEREAS, the primary goals of HCSP is to improve health outcomes by increasing access to
healthy foods, including fresh fruits and vegetables, within the corner stores that are already part
of the local San Antonio landscape; and

WHEREAS, Metro Health seeks to provide subsidized produce at a reduced costs to stores for
each new corner store that participates in the program on the condition that the corner store agrees
to promote fresh produce in their stores, communicates with the program regarding successes and
challenges throughout the program year, and fills the fridge with only approved healthy items.

NOW THEREFORE, this Memorandum of Agreement of the Parties delineates the
responsibilities of each of the Parties.

I. PURPOSE

1.1 The Parties have determined that through their mutual collaboration, the HCSP can be
expanded from the original eight (8) corner stores to include numerous other corner stores, and
that the HCSP can continue to improve health outcomes by increasing access to healthy foods,
including fresh fruits and vegetables by increasing its partnerships with more corner stores.

II. TERM

2.1 This agreement becomes effective on October 1, 2022 [EDIT TO LATER START DATE
I[F STARTAFTER 10/1/22] and terminates on September 30, 2023. The City shall have the option
to renew this Agreement, in writing, for two (2) additional one-year terms (October | - September
30) subject to (a) the City's receipt of additional monies sufficient to fund the renewal term and
appropliation; and (b) the Contractor satisfactorily meeting the performance requirements of this
Agreement, as solely determined by the Director. The renewals shall be in writing and signed by
the Director without further action by the San Antonio City Council. Lack of funding is not and
will not be considered a breach of this Agreement; provided, however, that lack of funding will
not excuse payment for services rendered.



III. JOINT ACKNOWLEDGMENTS

3.1 [NAME OF CORNER STORE] agrees and understands that the City expects to purchase
items contingent upon funding of the City’s budget. Accordingly, if funding is not received by
City in a sufficient amount to pay any of City’s obligations under the terms of this Agreement,
then this Agreement will terminate and neither City nor [NAME OF CORNER STORE] will have
any further obligations hereunder. Lack of funding is not and will not be considered a breach of
this Agreement.

3.2 The pick-up and delivery of all equipment set out within this Agreement shall be
coordinated upon the mutual agreement of the Parties.

IV. RESPONSIBILITIES OF METRO HEALTH

4.1 {INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} The City will
procure the Equipment and [NAME OF CORNER STORE] agrees to provide services and support
related to support and coordination for the expansion of the HCSP described herein in exchange
for (1) subsidized and discounted produce and (2) the Equipment attached hereto and incorporated
herein for all purposes in Attachment I.

4.2 {INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} The City will
provide the Equipment set out in Section 4.1 to [NAME OF CORNER STORE] for use in the
HCSP, subject to the terms and conditions set out herein.

43 {INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} The City will
donate the Equipment set out in Section 4.1 to [NAME OF CORNER STORE] at the conclusion
of the term of the Agreement, provided that it has exclusively been used for the display of produce
and other healthy food items and that the retail prices of these items have stayed within the
recommended ranges throughout the duration of the term.

4._ {IF NOT BEING PROVIDED EQUIPMENT THIS BECOMES 4.1} Metro Health staff
will provide input and guidance regarding the HSCP throughout the course of this Agreement to
include:

a. Connect the store with a produce vendor or vendors, approved by the program, to
provide produce for the program at a 50% cost-share. If this agreement is renewed for
a second term the vendor shall provide produce for the program at 20% cost-share. If
this agreement is renewed for a third term the vendor shall provide produce for the
program at 0% cost-share.

b. Facilitate trainings at the participating store regarding storage and handling of fresh
produce;

Page 2 of 13



c. Provide marketing support for the store’s participation in the program to include
promotional events and various advertising efforts including but not limited to: social
media, neighborhood outreach, and signage in and around the store;

d. Conduct visits to store at least quarterly, with additional visits as necessary, to
determine whether produce is being stocked and the condition of the produce as well
as answer any owner question and handle any signage needs; and

e. Other actions as Metro Health deems appropriate.
V. RESPONSIBILITIES OF [NAME OF CORNER STORE]

- | [INAME OF CORNER STORE] will work with a produce vendor to be specified by Metro
Health (hereinafter referred to as Vendor), and will work with Metro Health staff directly to
implement the HCSP within its store location.

5.2 [NAME OF CORNER STORE)] agrees to provide services and support related to support
and coordination for the expansion of the HCSP described herein in exchange for subsidized and
discounted produce.

. {INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} [NAME OF
CORNER STORE] will accept all Equipment from the City “AS IS” condition and will be
responsible for all maintenance and upkeep of all Equipment in its possession for the duration of
the Agreement, to include maintaining and repairing all Equipment as necessary for safe operation,
including providing parts and tools.

=1 [INAME OF CORNER STORE| will coordinate with Metro Health and Vendor to establish
the HSCP at the following location for participation and completion as set out herein:

[NAME OF CORNER STORE)
[ADDRESS)]
[ADDRESS)

o, (NAME OF CORNER STORE| will periodically communicate with HCSP coordinator or
his or her designee regarding the challenges and successes related to the HSCP for the term of this
Agreement.

- (NAME OF CORNER STORE] will be responsible for oversight/implementation of the
HSCP. Responsibilities will include the following:

5._.1 [NAME OF CORNER STORE] agrees that it will use its best efforts to continue
the HCSP after the conclusion of the Agreement.

5._.2 Through coordination with Metro Health and the Vendor, [NAME OF CORNER
STORE] will make fresh produce available for sale at [ADDRESS).
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[NAME OF CORNER STORE] agrees that it will receive training from the Vendor
on produce handling procedures.

[NAME OF CORNER STORE] agrees that it will stock a commercial display
refrigerator exclusively with fruits, vegetables, and other healthy food items;

[NAME OF CORNER STORE] agrees that it will publicly display marketing
materials advertising healthy foods as part of the HCSP, as well as relevant recipe
sheets supplies by HCSP;

[NAME OF CORNER STORE] agrees that it will publicly display relevant health
and nutrition information provided by Metro Health;

[NAME OF CORNER STORE)] agrees that it will sell produce at the price
recommended by the Vendor, which will be slightly under retail prices at competing
retail grocers.

[NAME OF CORNER STORE)] agrees that it will engage in a 50% cost-share for
produce from the vendor. If this agreement is renewed for a second term, [NAME
OF CORNER STORE)] agrees that it will engage in a 20% cost-share for produce
from the vendor If this agreement is renewed for a third term, [NAME OF

CORNER STORE] agrees that it will engage in a 0% cost-share for produce from

the vendor.

{INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT } [NAME
OF CORNER STORE)] agrees that it will be responsible for the security
of the Equipment provided by the City and will keep it securely stored at all times.

{INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} [NAME
OF CORNER STORE)] agrees that in the event that the HSCP ceases to

operate for any reason during the term of this Agreement, that [NAME OF
CORNER STORE] will immediately return the Equipment provided by Metro
Health or shall reimburse Metro Health for Equipment not returned along with any
supporting documentation to demonstrate the loss, damage, or provision of any
piece of Equipment not returned.

VI. RECORDS RETENTION

[NAME OF CORNER STORE] and its subcontractors, if any, shall properly, accurately
and completely maintain all documents, papers, and records, and other evidence pertaining to the
services rendered hereunder (hereafter referred to as "documents"), and shall make such materials
available to the City at their respective offices, at all reasonable times and as often as City may
deem necessary during the Agreement period, including any extension or renewal hereof, and the
record retention period established herein , for purposes of audit, inspection, examination, and
making excerpts or copies of same by City and any of its authorized representatives.
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6.2 [NAME OF CORNER STORE] shall retain any and all documents produced as a result of
services provided hereunder for a period of four (4) years (hereafter referred to as "retention
period") from the date of termination of the Agreement. If, at the end of the retention period, there
is litigation or other questions arising from, involving or concerning this documentation or the
services provided hereunder, [NAME OF CORNER STORE] shall retain the records until the
resolution of such litigation or other such questions. [NAME OF CORNER STORE]
acknowledges and agrees that City shall have access to any and all such documents at any and all
times, as deemed necessary by City, during said retention period. City may, at its election, require
[NAME OF CORNER STORE)] to return said documents to City prior to or at the conclusion of
said retention.

6.3 The Public Information Act, codified in Texas Government Code Section 552.021, requires
the City to make public information available to the public. Under Government Code Section
552.002(a), public information means information that is collected, assembled or maintained under
a law or ordinance or in connection with the transaction of official business: 1) by a governmental
body; or 2) for a governmental body and the governmental body owns the information or has a
right of access to it. Therefore, if [NAME OF CORNER STORE] receives inquiries regarding
documents within its possession pursuant to this MOA, [NAME OF CORNER STORE] shall
within twenty-four (24) hours of receiving the requests forward such requests to City for
disposition. If the requested information is confidential pursuant to state or federal law the [NAME
OF CORNER STORE] shall submit to City the list of specific statutory authority mandating
confidentiality no later than three (3) business days of [NAME OF CORNER STORE]’s receipt
of such request. For the purposes of communicating and coordinating with regard to public
information requests, all communications shall be made to the designated public information
liaison for each Party. Each Party shall designate in writing to the other Party the public
information liaison for its organization and notice of a change in the designated liaison shall be
made promptly to the other Party.

VII. TERMINATION

7.1 For purposes of this Agreement, “termination” of this Agreement shall mean termination
by expiration of the Agreement term as stated in Article II Term, or earlier termination pursuant
to any of the provisions herein.

7.2 Termination Without Cause. This Agreement may be terminated by either party upon 30
calendar days written notice, which notice shall be provided in accordance with Article VIII
Notice.

7.3 Termination For Cause. Upon written notice, which notice shall be provided in accordance
with Article VIII. Notice, City may terminate this Agreement as of the date provided in the notice,
in whole or in part, upon the occurrence of one (1) or more of the following events, each of which
shall constitute an Event for Cause under this Agreement:

7.3.1 The sale, transfer, pledge, conveyance or assignment of this Agreement
without prior approval by the City.
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7.4 Defaults With Opportunity for Cure. Should the [NAME OF CORNER STORE] default
in the performance of this MOA in a manner stated in this section 7.4 below, same shall be
considered an event of default. City shall deliver written notice of said default specifying such
matter(s) in default. [INAME OF CORNER STORE] shall have ten (10) calendar days after receipt
of the written notice, in accordance with Article VIII. Notice, to cure such default. If the [NAME
OF CORNER STORE] fails to cure the default within such tenday cure period, City shall have
the right, without further notice, to terminate this Agreement in whole or in part as City deems
appropriate.

7.4.1 Bankruptcy or selling substantially all of company's assets
7.4.2 Failing to perform or failing to comply with any covenant herein required
7.4.3 Performing unsatisfactorily

7.5  Termination By Law. If any state or federal law or regulation is enacted or promulgated
which prohibits the performance of any of the duties herein, or, if any law is interpreted to prohibit
such performance, this Agreement shall automatically terminate as of the effective date of such
prohibition.

7.6 Regardless of how this Agreement is terminated, [NAME OF CORNER STORE] shall
affect an orderly transfer to City or to such person(s) or firm(s) as the City may designate, at no
additional cost to City, all completed or partially completed documents, papers, records, charts,
reports, and any other materials or information produced as a result of or pertaining to the services
rendered by [NAME OF CORNER STORE], or provided to [NAME OF CORNER STORE],
hereunder, regardless of storage medium, if so requested by City, or shall otherwise be retained by
[NAME OF CORNER STORE] in accordance with Article VI. Records Retention. Any record
transfer shall be completed within thirty (30) calendar days of a written request by City and shall
be completed at [NAME OF CORNER STORE]’s sole cost and expense. Payment of
compensation due or to become due to City is conditioned upon delivery of all such documents, if
requested.

7.7  Upon the effective date of expiration or termination of this Agreement and successful
completion of store in the HCSP, as deemed by City, the ownership of the refrigeration unit will
be transferred from the City to [NAME OF CORNER STORE)]. If this Agreement is terminated
prior to the successful completion of the term, [NAME OF CORNER STORE] shall not maintain
ownership of the Equipment and shall be required to return the provided Equipment to the City.

7.8 Termination not sole remedy. In no event shall City's action of terminating this Agreement,
whether for cause or otherwise, be deemed an election of City's remedies, nor shall such
termination limit, in any way at law or at equity, City's right to seek damages from or otherwise
pursue [NAME OF CORNER STORE)] for any default hereunder or other action.

VIII. NOTICE

8.1 Any notice or communication required or permitted hereunder shall be given in writing,
sent by (a) personal delivery, or (b) expedited delivery service with proof of delivery, (c) United
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States mail, postage prepaid, registered or certified mail, or (d) via facsimile, telegram or e-mail,
address as follows:

If to the City: If to [NAME OF CORNER STORE]:.
City of San Antonio [NAME OF OWNER)]

Claude A. Jacob Store Owner

San Antonio Metropolitan Health District [NAME OF CORNER STORE]
100 W Houston, 14th Floor [ADDRESS)

San Antonio, TX 78205 [ADDRESS)

IX. FURTHER ADMINISTRATION OF AGREEMENT

9.1 City may, at its discretion, conduct periodic, announced monitoring visits to ensure
program and administrative compliance with this MOA and HCSP goals and objectives. City
reserves the right to make unannounced visits to [NAME OF CORNER STORE] when it is
determined that such unannounced visits are in the interest of effective project management and
service delivery.

9.2  City agrees that it will present the findings of any such review to [NAME OF CORNER
STORE] in a timely manner and will attempt to convey information of HCSP strengths and
weaknesses and assist with Project improvement.

9.3 Unless otherwise provided herein, all reports, statements, records, data, policies and
procedures or other information requested by Metro Health shall be submitted by [NAME OF
CORNER STORE)] to City within five (5) working days of the request. The parties agree that a
shorter time frame may be necessary for response in the case of the single audit and shall cooperate
to meet deadlines necessary to comply with the single audit requirements. In the event that [NAME
OF CORNER STORE)| fails to deliver the required reports or information or delivers incomplete
information within the prescribed time period, the City may, upon reasonable notice, suspend
reimbursements to [NAME OF CORNER STORE] until such reports are delivered to City.
Furthermore, the [NAME OF CORNER STORE| ensures that all information contained in all
required reports or information submitted to City is accurate.

9.4 Unless disclosure is authorized by the City, [NAME OF CORNER STORE] agrees to
maintain in confidence all information pertaining to the Project or other information and materials
prepared for, provided by, or obtained from City including, without limitation, reports,
information, project evaluation, project designs, data, other related information (collectively, the
"Confidential Information") and to use the Confidential Information for the sole purpose of
performing its obligations pursuant to this Agreement. [NAME OF CORNER STORE] shall
protect the Confidential Information and shall take all reasonable steps to prevent the unauthorized
disclosure, dissemination, or publication of the Confidential Information. If disclosure is required
(1) by law or (ii) by order of a governmental agency or court of competent jurisdiction, [NAME
OF CORNER STORE] shall give the Director of Metro Health prior written notice that such
disclosure is required with a full and complete description regarding such requirement. [NAME
OF CORNER STORE] shall establish specific procedures designed to meet the obligations of this
Article, including, but not limited to execution of confidential disclosure agreements, regarding
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the Confidential Information with [NAME OF CORNER STORE]|'s employees and
subcontractors prior to any disclosure of the Confidential Information. Upon termination or
expiration of this Agreement, [NAME OF CORNER STORE)] shall return to City all copies of
materials related to the Project, including the Confidential Information. All confidential
obligations contained herein (including those pertaining to information transmitted orally) shall
survive the termination of this Agreement. The Parties shall ensure that their respective employees,
agents, and contractors are aware of and shall comply with the aforementioned obligations.

X. INSURANCE

10.1  Prior to the commencement of any work under this Agreement, [NAME OF CORNER
STORE] shall furnish copies of all required endorsements and completed Certificate(s) of
Insurance to the City’s Health Department, which shall be clearly labeled “Healthy Corner Stores
Program” in the Description of Operations block of the Certificate. The Certificate(s) shall be
completed by an agent and signed by a person authorized by that insurer to bind coverage on its
behalf. The City will not accept a Memorandum of Insurance or Binder as proof of insurance. The
certificate(s) must be signed by the Authorized Representative of the carrier, and list the agent’s
signature and phone number. The certificate shall be mailed, with copies of all applicable
endorsements, directly from the insurer’s authorized representative to the City. The City shall have
no duty to pay or perform under this Agreement until such certificate and endorsements have been
received and approved by the City’s Health Department. No officer or employee, other than the
City’s Risk Manager, shall have authority to waive this requirement.

10.2  The City reserves the right to review the insurance requirements of this Article during the
effective period of this Agreement and any extension or renewal hereof and to modify insurance
coverages and their limits when deemed necessary and prudent by City’s Risk Manager based
upon changes in statutory law, court decisions, or circumstances surrounding this Agreement. In
no instance will City allow modification whereby City may incur increased risk.

10.3 A Contractor’s financial integrity is of interest to the City; therefore, subject to [NAME
OF CORNER STORE]’s right to maintain reasonable deductibles in such amounts as are approved
by the City, [NAME OF CORNER STORE] shall obtain and maintain in full force and effect for
the duration of this Agreement, and any extension hereof, at [NAME OF CORNER STORE]’s
sole expense, insurance coverage written on an occurrence basis, unless otherwise indicated, by
companies authorized to do business in the State of Texas and with an A.M Best’s rating of no less
than A- (VII), in the following types and for an amount not less than the amount listed below:

INSURANCE TYPE LIMITS
1. Commercial General Liability For Bodily Injury and Property Damage
Insurance to include coverage for the $1,000,000 per occurrence;
following: $2,000,000 general aggregate, or its equivalent in
a. Premises/Operations Umbrella or Excess Liability Coverage must be
b. Products/Completed Operations on a per project aggregate.
c. Personal/Advertising Injury
d. Contractual Liability
e. Independent Contractors
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2. Property Insurance For physical damage to the property of the
agreement, including improvements and betterment

to the leased property. Coverage for replacement
value.

104 [NAME OF CORNER STORE] agrees to require, by written contract, that all
subcontractors providing goods or services hereunder obtain the same categories of insurance
coverage required of [NAME OF CORNER STORE] herein, and provide a certificate of insurance
and endorsement that names the [NAME OF CORNER STORE| and the CITY as additional
insureds. Policy limits of the coverages carried by subcontractors will be determined as a business
decision of ([NAME OF CORNER STORE]. Respondent shall provide the CITY with said
certificate and endorsement prior to the commencement of any work by the subcontractor. This
provision may be modified by City’s Risk Manager, without subsequent City Council approval,
when deemed necessary and prudent, based upon changes in statutory law, court decisions, or
circumstances surrounding this agreement. Such modification may be enacted by letter signed by
City’s Risk Manager, which shall become a part of the contract for all purposes.

10.5  Asthey apply to the limits required by the City, the City shall be entitled, upon request and
without expense, to receive copies of the policies, declaration page, and all required endorsements.
INAME OF CORNER STORE)] shall be required to comply with any such requests and shall
submit requested documents to City at the address provided below within 10 days. [NAME OF
CORNER STORE] shall pay any costs incurred resulting from provision of said documents.

City of San Antonio
Attn: Health Department
P.O. Box 839966
San Antonio, Texas 78283-3966

10.6 [NAME OF CORNER STORE] agrees that with respect to the above required insurance,
all insurance policies are to contain or be endorsed to contain the following provisions:

e Name the City, its officers, officials, employees, volunteers, and elected representatives as
additional insureds by endorsement, as respects operations and activities of, or on behalf
of, the named insured performed under contract with the City, with the exception of the
workers’ compensation and professional liability policies;

¢ Provide for an endorsement that the “other insurance” clause shall not apply to the City of
San Antonio where the City is an additional insured shown on the policy;

e Workers’ compensation, employers’ liability, general liability and automobile liability
policies will provide a waiver of subrogation in favor of the City.

® Provide advance written notice directly to City of any suspension or non-renewal in
coverage, and not less than ten (10) calendar days advance notice for nonpayment of
premium.

10.7  Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage,

[NAME OF CORNER STORE] shall provide a replacement Certificate of Insurance and
applicable endorsements to City. City shall have the option to suspend [NAME OF CORNER
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STORE] s performance should there be a lapse in coverage at any time during this contract. Failure
to provide and to maintain the required insurance shall constitute a material breach of this
Agreement.

10.8 In addition to any other remedies the City may have upon [NAME OF CORNER
STORE]’s failure to provide and maintain any insurance or policy endorsements to the extent and
within the time herein required, the City shall have the right to order [NAME OF CORNER
STORE] to stop work hereunder, /or withhold any payment(s) which become due to [NAME OF
CORNER STORE] hereunder until [NAME OF CORNER STORE] demonstrates compliance
with the requirements hereof.

10.9 Nothing herein contained shall be construed as limiting in any way the extent to which
[NAME OF CORNER STORE] may be held responsible for payments of damages to persons or
property resulting from ([NAME OF CORNER STORE]’s or its subcontractors’ performance of
the work covered under this Agreement.

10.10 It is agreed that [NAME OF CORNER STORE]’s insurance shall be deemed primary and
non-contributory with respect to any insurance or self-insurance carried by the City of San Antonio
for liability arising out of operations under this Agreement.

10.11 It is understood and agreed that the insurance required is in addition to and separate from
any other obligation contained in this Agreement and that no claim or action by or on behalf of the
City shall be limited to insurance coverage provided.

10.12 [NAME OF CORNER STORE] and any Subcontractors are responsible for all damage to
their own equipment and/or property.

XI. INDEMNIFICATION

11.1 [NAME OF CORNER STORE| covenants and agrees to FULLY INDEMNIFY and
HOLD HARMLESS, the City and the elected officials, employees, officers, directors,
volunteers and representatives of the City, individually or collectively, from and against any
and all costs, claims, liens, damages, losses, expenses, fees, fines, penalties, proceedings,
actions, demands, causes of action, liability and suits of any kind and nature, including but
not limited to, personal or bodily injury, death and property damage, made upon the City
directly or indirectly arising out of, resulting from or related to (NAME OF CORNER
STORE]’s activities under this Agreement, including any acts or omissions of [NAME OF
CORNER STORE], any agent, officer, director, representative, employee, consultant or
subcontractor of [NAME OF CORNER STORE], and their respective officers, agents,
employees, directors and representatives while in the exercise of performance of the rights
or duties under this MOA. The indemnity provided for in this paragraph shall not apply to
any liability resulting from the negligence of City, its officers, or employees, in instances
where such negligence causes personal injury, death, or property damage. IN THE EVENT
[INAME OF CORNER STORE| AND CITY ARE FOUND JOINTLY LIABLE BY A COURT
OF COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED
COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,
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WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY
AVAILABLE TO THE CITY UNDER TEXAS LAW AND WITHOUT WAIVING ANY
DEFENSES OF THE PARTIES UNDER TEXAS LAW.

11.2  The provisions of this INDEMNIFICATION are solely for the benefit of the parties hereto
and not intended to create or grant any rights, contractual or otherwise, to any other person or
entity. Both parties shall promptly advise the other in writing of any claim or demand against them
related to or arising out of their activities under this Agreement.

11.3  Defense Counsel - CITY shall have the right to select or to approve defense counsel to be
retained by CONTRATOR in fulfilling its obligation hereunder to defend and indemnify CITY,
unless such right is expressly waived by CITY in writing. [NAME OF CORNER STORE] shall
retain CITY approved defense counsel within seven (7) business days of CITY’S written notice
that CITY is invoking its right to indemnification under this Contract. If [NAME OF CORNER
STORE] fails to retain Counsel within such time period, CITY shall have the right to retain defense
counsel on its own behalf, and [NAME OF CORNER STORE] shall be liable for all costs incurred
by CITY. CITY shall also have the right, at its option, to be represented by advisory counsel of its
own selection and at its own expense, without waiving the foregoing.

XII. APPLICABLE LAW

12.1 THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE
WITH THE LAWS OF THE STATE OF TEXAS AND ALL OBLIGATIONS OF THE
PARTIES CREATED HEREUNDER ARE PERFORMABLE IN BEXAR COUNTY,
TEXAS.

12.2  Any legal action or proceeding brought or maintained, directly or indirectly, as a result of
this Agreement shall be heard and determined in the City of San Antonio, Bexar County, Texas.

XIII. AMENDMENTS

13.1 Except where the terms of this Agreement expressly provide otherwise, any alterations,
additions or deletions to the terms hereof, shall be effected by amendment, in writing, executed by
both City and [NAME OF CORNER STORE . The Director of Metro Health may execute contract
amendments on behalf of City in the following circumstances a) budget adjustments authorized by
the funding agency so long as the total dollar amount of the budget remains unchanged, b)
modifications to the performance measures and cost-sharing amounts listed in the contract so long
as the terms of the amendment stay within the parameters set forth in the statement of work of said
contract and c) changes in state or federal regulations mandated by the funding agency.

XIV. SEVERABILITY

14.1  If any clause or provision of this Agreement is held invalid, illegal or unenforceable under
present or future federal, state or local laws, including but not limited to the City Charter, City
Code, or ordinances of the City of San Antonio, Texas, then and in that event it is the intention of
the parties hereto that such invalidity, illegality or unenforceability shall not affect any other clause
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or provision hereof and that the remainder of this Agreement shall be construed as if such invalid,
illegal or unenforceable clause or provision was never contained herein; it is also the intention of
the parties hereto that in lieu of each clause or provision of this Agreement that is invalid, illegal,
or unenforceable, there be added as a part of the Agreement a clause or provision as similar in
terms to such invalid, illegal or unenforceable clause or provision as may be possible, legal, valid
and enforceable.

XV. LEGAL AUTHORITY

15.1 The signer of this Agreement for [NAME OF CORNER STORE] represents, warrants,
assures and guarantees that he has full legal authority to execute this Agreement on behalf of
[NAME OF CORNER STORE)] and to bind [NAME OF CORNER STORE)] to all of the terms,
conditions, provisions and obligations herein contained.

XVI. ENTIRE AGREEMENT

16.1 This Agreement, together with its authorizing ordinance and its exhibits, if any, constitute the
final and entire Agreement between the parties hereto and contain all of the terms and conditions
agreed upon. No other Agreements, oral or otherwise, regarding the subject matter of this
Agreement shall be deemed to exist or to bind the parties hereto, unless same be in writing, dated
subsequent to the date hereto, and duly executed by the parties, in accordance with Article XIV.
This Agreement shall supersede any and all prior written and oral agreements between the City
and [NAME OF CORNER STORE].

EXECUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO [NAME OF CORNER STORE]
Claude A. Jacob [NAME OF OWNER)]

Health Director Owner

San Antonio Metropolitan Health District [NAME OF CORNER STORE]
Date: Date:

Approved as to Form:

City Attorney
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Attachment VI

City of San Antonio [name of corner store]
Metropolitan Health District [address]
100 W Houston, 14th Floor [address]

San Antonio, Texas 78205

Memorandum of Agreement

This Memorandum of Agreement (MOA or Agreement) is entered into between [NAME OF
CORNER STORE) and the City of San Antonio’s San Antonio Metropolitan Health District
(Metro Health or City) (hereinafter collectively referred to as the Parties).

WHEREAS, the Healthy Corner Stores Program (HCSP) was first created and implemented in
April of 2019 and expanded in October of 2020 to address a lack of access to grocery stores and
healthy foods by many San Antonians; and

WHEREAS, the primary goals of HCSP is to improve health outcomes by increasing access to
healthy foods, including fresh fruits and vegetables, within the corner stores that are already part
of the local San Antonio landscape; and

WHEREAS, Metro Health seeks to provide subsidized produce at a reduced costs to stores for
each new corner store that participates in the program on the condition that the corner store agrees
to promote fresh produce in their stores, communicates with the program regarding successes and
challenges throughout the program year, and fills the fridge with only approved healthy items.

NOW THEREFORE, this Memorandum of Agreement of the Parties delineates the
responsibilities of each of the Parties.

I. PURPOSE

1] The Parties have determined that through their mutual collaboration, the HCSP can be
expanded from the original eight (8) corner stores to include numerous other corner stores, and
that the HCSP can continue to improve health outcomes by increasing access to healthy foods,
including fresh fruits and vegetables by increasing its partnerships with more corner stores.

II. TERM

2.1 This agreement becomes effective on October 1, 2022 [EDIT TO LATER START DATE
IF START AFTER 10/1/22] and terminates on September 30, 2023. The City shall have the option
to renew this Agreement, in writing, for two (2) additional one-year terms (October | - September
30) subject to (a) the City's receipt of additional monies sufficient to fund the renewal term and
approp liation; and (b) the Contractor satisfactorily meeting the performance requirements of this
Agreement, as solely determined by the Director. The renewals shall be in writing and signed by
the Director without further action by the San Antonio City Council. Lack of funding is not and
will not be considered a breach of this Agreement; provided, however, that lack of funding will
not excuse payment for services rendered.



II1. JOINT ACKNOWLEDGMENTS

3.1 [NAME OF CORNER STORE] agrees and understands that the City expects to purchase
items contingent upon funding of the City’s budget. Accordingly, if funding is not received by
City in a sufficient amount to pay any of City’s obligations under the terms of this Agreement,
then this Agreement will terminate and neither City nor [NAME OF CORNER STORE] will have
any further obligations hereunder. Lack of funding is not and will not be considered a breach of
this Agreement.

3.2  The pick-up and delivery of all equipment set out within this Agreement shall be
coordinated upon the mutual agreement of the Parties.

IV. RESPONSIBILITIES OF METRO HEALTH

4.1 {INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} The City will
procure the Equipment and [NAME OF CORNER STORE agrees to provide services and support
related to support and coordination for the expansion of the HCSP described herein in exchange
for (1) subsidized and discounted produce and (2) the Equipment attached hereto and incorporated
herein for all purposes in Attachment I.

4.2 {INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} The City will
provide the Equipment set out in Section 4.1 to [NAME OF CORNER STORE] for use in the
HCSP, subject to the terms and conditions set out herein.

4.3 {INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} The City will
donate the Equipment set out in Section 4.1 to [NAME OF CORNER STORE] at the conclusion
of the term of the Agreement, provided that it has exclusively been used for the display of produce
and other healthy food items and that the retail prices of these items have stayed within the
recommended ranges throughout the duration of the term.

4._ {IF NOT BEING PROVIDED EQUIPMENT THIS BECOMES 4.1} Metro Health staff
will provide input and guidance regarding the HSCP throughout the course of this Agreement to
include:

a. Connect the store with a produce vendor or vendors approved by the program to
provide produce for the program at a [INSERT STARTING COST-SHARING
AMOUNT - 20% in Year 2, and 0% in Year 3 and 4] cost-share. If this agreement
is renewed for a second term the vendor shall provide produce for the program at
[APPLICABLE COST-SHARING AMOUNT] cost-share. If this agreement is
renewed for a third term the vendor shall provide produce for the program at 0% cost-
share.

b. Facilitate trainings at the participating store regarding storage and handling of fresh
produce;
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c. Provide marketing support for the store’s participation in the program to include
promotional events and various advertising efforts including but not limited to: social
media, neighborhood outreach, and signage in and around the store;

d. Conduct visits to store at least quarterly, with additional visits as necessary, to
determine whether produce is being stocked and the condition of the produce as well
as answer any owner question and handle any signage needs; and

e. Other actions as Metro Health deems appropriate.
V. RESPONSIBILITIES OF [NAME OF CORNER STORE]

Sl [NAME OF CORNER STORE] will work with a produce vendor to be specified by Metro
Health (hereinafter referred to as Vendor), and will work with Metro Health staff directly to
implement the HCSP within its store location.

3.2 (INAME OF CORNER STORE] agrees to provide services and support related to support
and coordination for the expansion of the HCSP described herein in exchange for subsidized and
discounted produce.

v {INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} [NAME OF
CORNER STORE] will accept all Equipment from the City “AS IS” condition and will be
responsible for all maintenance and upkeep of all Equipment in its possession for the duration of
the Agreement, to include maintaining and repairing all Equipment as necessary for safe operation,
including providing parts and tools.

5. INAME OF CORNER STOREF | will coordinate with Metro Health and Vendor to establish
the HSCP at the following location for participation and completion as set out herein:

[NAME OF CORNER STORE)]
[ADDRESS)]
[ADDRESS]

5. [NAME OF CORNER STORE] will periodically communicate with HCSP coordinator or
his or her designee regarding the challenges and successes related to the HSCP for the term of this
Agreement.

5._ [INAME OF CORNER STORE] will be responsible for oversight/implementation of the
HSCP. Responsibilities will include the following:

5._.1 [NAME OF CORNER STORE] agrees that it will use its best efforts to continue
the HCSP after the conclusion of the Agreement.

5._.2 Through coordination with Metro Health and the Vendor, [NAME OF CORNER
STORE] will make fresh produce available for sale at [ADDRESS].
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_.10

[NAME OF CORNER STORE] agrees that it will receive training from the Vendor
on produce handling procedures.

[NAME OF CORNER STORE)] agrees that it will stock a commercial display
refrigerator exclusively with fruits, vegetables, and other healthy food items;

[NAME OF CORNER STORE)] agrees that it will publicly display marketing
materials advertising healthy foods as part of the HCSP, as well as relevant recipe
sheets supplies by HCSP;

[NAME OF CORNER STORE)] agrees that it will publicly display relevant health
and nutrition information provided by Metro Health;

[NAME OF CORNER STORE] agrees that it will sell produce at the price
recommended by the Vendor, which will be slightly under retail prices at competing
retail grocers.

[NAME OF CORNER STORE] agrees that it will engage in a [INSERT
STARTING COST-SHARING AMOUNT -20% in Year 2, and 0% in Year 3
& 4] cost-share for produce from the vendor. If this agreement is renewed for a
second term, [NAME OF CORNER STORE)] agrees that it will engage in a
[APPLICABLE COST-SHARING AMOUNT] cost-share for produce from the
vendor If this agreement is renewed for a third term, [NAME OF CORNER
STORE] agrees that it will engage in a 0% cost-share for produce from the vendor.

{INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT } [NAME
OF CORNER STORE] agrees that it will be responsible for the security
of the Equipment provided by the City and will keep it securely stored at all times.

{INCLUDE THIS PROVISION IF BEING PROVIDED EQUIEPMENT} [NAME
OF CORNER STORE] agrees that in the event that the HSCP ceases to

operate for any reason during the term of this Agreement, that [NAME OF
CORNER STORE] will immediately return the Equipment provided by Metro
Health or shall reimburse Metro Health for Equipment not returned along with any
supporting documentation to demonstrate the loss, damage, or provision of any
piece of Equipment not returned.

VI. RECORDS RETENTION

[NAME OF CORNER STORE] and its subcontractors, if any, shall properly, accurately
and completely maintain all documents, papers, and records, and other evidence pertaining to the
services rendered hereunder (hereafter referred to as "documents"), and shall make such materials
available to the City at their respective offices, at all reasonable times and as often as City may
deem necessary during the Agreement period, including any extension or renewal hereof, and the
record retention period established herein , for purposes of audit, inspection, examination, and
making excerpts or copies of same by City and any of its authorized representatives.
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6.2 [NAME OF CORNER STORE] shall retain any and all documents produced as a result of
services provided hereunder for a period of four (4) years (hereafter referred to as "retention
period") from the date of termination of the Agreement. If, at the end of the retention period, there
is litigation or other questions arising from, involving or concerning this documentation or the
services provided hereunder, [NAME OF CORNER STORE] shall retain the records until the
resolution of such litigation or other such questions. [NAME OF CORNER STORE)]
acknowledges and agrees that City shall have access to any and all such documents at any and all
times, as deemed necessary by City, during said retention period. City may, at its election, require
INAME OF CORNER STORE)] to return said documents to City prior to or at the conclusion of
said retention.

6.3 The Public Information Act, codified in Texas Government Code Section 552.021, requires
the City to make public information available to the public. Under Government Code Section
552.002(a), public information means information that is collected, assembled or maintained under
a law or ordinance or in connection with the transaction of official business: 1) by a governmental
body; or 2) for a governmental body and the governmental body owns the information or has a
right of access to it. Therefore, if [NAME OF CORNER STORE] receives inquiries regarding
documents within its possession pursuant to this MOA, [NAME OF CORNER STORE] shall
within twenty-four (24) hours of receiving the requests forward such requests to City for
disposition. If the requested information is confidential pursuant to state or federal law the [NAME
OF CORNER STORE) shall submit to City the list of specific statutory authority mandating
confidentiality no later than three (3) business days of [NAME OF CORNER STORE]’s receipt
of such request. For the purposes of communicating and coordinating with regard to public
information requests, all communications shall be made to the designated public information
liaison for each Party. Each Party shall designate in writing to the other Party the public
information liaison for its organization and notice of a change in the designated liaison shall be
made promptly to the other Party.

VII. TERMINATION

11 For purposes of this Agreement, “termination” of this Agreement shall mean termination
by expiration of the Agreement term as stated in Article IT Term, or earlier termination pursuant
to any of the provisions herein.

7.2 Termination Without Cause. This Agreement may be terminated by either party upon 30
calendar days written notice, which notice shall be provided in accordance with Article VIII
Notice.

7.3 Termination For Cause. Upon written notice, which notice shall be provided in accordance
with Article VIII. Notice, City may terminate this Agreement as of the date provided in the notice,
in whole or in part, upon the occurrence of one (1) or more of the following events, each of which
shall constitute an Event for Cause under this Agreement:

7.3.1 The sale, transfer, pledge, conveyance or assignment of this Agreement
without prior approval by the City.
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7.4 Defaults With Opportunity for Cure. Should the [NAME OF CORNER STORE] default
in the performance of this MOA in a manner stated in this section 7.4 below, same shall be
considered an event of default. City shall deliver written notice of said default specifying such
matter(s) in default. [NAME OF CORNER STORE] shall have ten (10) calendar days after receipt
of the written notice, in accordance with Article VIII. Notice, to cure such default. If the [NAME
OF CORNER STORE)] fails to cure the default within such tenday cure period, City shall have
the right, without further notice, to terminate this Agreement in whole or in part as City deems
appropriate.

7.4.1 Bankruptcy or selling substantially all of company's assets
7.4.2 Failing to perform or failing to comply with any covenant herein required
7.4.3 Performing unsatisfactorily

7.5 Termination By Law. If any state or federal law or regulation is enacted or promulgated
which prohibits the performance of any of the duties herein, or, if any law is interpreted to prohibit
such performance, this Agreement shall automatically terminate as of the effective date of such
prohibition.

7.6  Regardless of how this Agreement is terminated, [NAME OF CORNER STORE] shall
affect an orderly transfer to City or to such person(s) or firm(s) as the City may designate, at no
additional cost to City, all completed or partially completed documents, papers, records, charts,
reports, and any other materials or information produced as a result of or pertaining to the services
rendered by [NAME OF CORNER STORE)], or provided to [NAME OF CORNER STORE],
hereunder, regardless of storage medium, if so requested by City, or shall otherwise be retained by
[NAME OF CORNER STORE] in accordance with Article VI. Records Retention. Any record
transfer shall be completed within thirty (30) calendar days of a written request by City and shall
be completed at [NAME OF CORNER STORE]’s sole cost and expense. Payment of
compensation due or to become due to City is conditioned upon delivery of all such documents, if
requested.

7.7  Upon the effective date of expiration or termination of this Agreement and successful
completion of store in the HCSP, as deemed by City, the ownership of the refrigeration unit will
be transferred from the City to [NAME OF CORNER STORE]. If this Agreement is terminated
prior to the successful completion of the term, [NAME OF CORNER STORE] shall not maintain
ownership of the Equipment and shall be required to return the provided Equipment to the City.

7.8 Termination not sole remedy. In no event shall City's action of terminating this Agreement,
whether for cause or otherwise, be deemed an election of City's remedies, nor shall such
termination limit, in any way at law or at equity, City's right to seek damages from or otherwise
pursue [NAME OF CORNER STORE)] for any default hereunder or other action.

VIII. NOTICE

8.1 Any notice or communication required or permitted hereunder shall be given in writing,
sent by (a) personal delivery, or (b) expedited delivery service with proof of delivery, (¢) United
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States mail, postage prepaid, registered or certified mail, or (d) via facsimile, telegram or e-mail,
address as follows:

If to the City: If to [NAME OF CORNER STORE)].
City of San Antonio [NAME OF OWNER)]

Claude A. Jacob Store Owner

San Antonio Metropolitan Health District [NAME OF CORNER STORE]
100 W Houston, 14th Floor [ADDRESS]

San Antonio, TX 78205 [ADDRESS]

IX. FURTHER ADMINISTRATION OF AGREEMENT

9.1 City may, at its discretion, conduct periodic, announced monitoring visits to ensure
program and administrative compliance with this MOA and HCSP goals and objectives. City
reserves the right to make unannounced visits to [NAME OF CORNER STORE] when it is
determined that such unannounced visits are in the interest of effective project management and
service delivery.

9.2  City agrees that it will present the findings of any such review to [NAME OF CORNER
STORE] in a timely manner and will attempt to convey information of HCSP strengths and
weaknesses and assist with Project improvement.

9.3 Unless otherwise provided herein, all reports, statements, records, data, policies and
procedures or other information requested by Metro Health shall be submitted by [NAME OF
CORNER STORE] to City within five (5) working days of the request. The parties agree that a
shorter time frame may be necessary for response in the case of the single audit and shall cooperate
to meet deadlines necessary to comply with the single audit requirements. In the event that [NAME
OF CORNER STORE)| fails to deliver the required reports or information or delivers incomplete
information within the prescribed time period, the City may, upon reasonable notice, suspend
reimbursements to [NAME OF CORNER STORE] until such reports are delivered to City.
Furthermore, the [NAME OF CORNER STORE] ensures that all information contained in all
required reports or information submitted to City is accurate.

94 Unless disclosure is authorized by the City, [NAME OF CORNER STORE] agrees to
maintain in confidence all information pertaining to the Project or other information and materials
prepared for, provided by, or obtained from City including, without limitation, reports,
information, project evaluation, project designs, data, other related information (collectively, the
"Confidential Information") and to use the Confidential Information for the sole purpose of
performing its obligations pursuant to this Agreement. [NAME OF CORNER STORE)| shall
protect the Confidential Information and shall take all reasonable steps to prevent the unauthorized
disclosure, dissemination, or publication of the Confidential Information. If disclosure is required
(i) by law or (ii) by order of a governmental agency or court of competent jurisdiction, [NAME
OF CORNER STORE]| shall give the Director of Metro Health prior written notice that such
disclosure is required with a full and complete description regarding such requirement. [NAME
OF CORNER STORE] shall establish specific procedures designed to meet the obligations of this
Article, including, but not limited to execution of confidential disclosure agreements, regarding
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the Confidential Information with [NAME OF CORNER STORE]'s employees and
subcontractors prior to any disclosure of the Confidential Information. Upon termination or
expiration of this Agreement, [NAME OF CORNER STORE] shall return to City all copies of
materials related to the Project, including the Confidential Information. All confidential
obligations contained herein (including those pertaining to information transmitted orally) shall
survive the termination of this Agreement. The Parties shall ensure that their respective employees,
agents, and contractors are aware of and shall comply with the aforementioned obligations.

X. INSURANCE

10.1  Prior to the commencement of any work under this Agreement, [NAME OF CORNER
STORE] shall furnish copies of all required endorsements and completed Certificate(s) of
Insurance to the City’s Health Department, which shall be clearly labeled “Healthy Corner Stores
Program” in the Description of Operations block of the Certificate. The Certificate(s) shall be
completed by an agent and signed by a person authorized by that insurer to bind coverage on its
behalf. The City will not accept a Memorandum of Insurance or Binder as proof of insurance. The
certificate(s) must be signed by the Authorized Representative of the carrier, and list the agent’s
signature and phone number. The certificate shall be mailed, with copies of all applicable
endorsements, directly from the insurer’s authorized representative to the City. The City shall have
no duty to pay or perform under this Agreement until such certificate and endorsements have been
received and approved by the City’s Health Department. No officer or employee, other than the
City’s Risk Manager, shall have authority to waive this requirement.

10.2  The City reserves the right to review the insurance requirements of this Article during the
effective period of this Agreement and any extension or renewal hereof and to modify insurance
coverages and their limits when deemed necessary and prudent by City’s Risk Manager based
upon changes in statutory law, court decisions, or circumstances surrounding this Agreement. In
no instance will City allow modification whereby City may incur increased risk.

10.3 A Contractor’s financial integrity is of interest to the City; therefore, subject to [NAME
OF CORNER STORE]’s right to maintain reasonable deductibles in such amounts as are approved
by the City, [NAME OF CORNER STORE] shall obtain and maintain in full force and effect for
the duration of this Agreement, and any extension hereof, at [NAME OF CORNER STORE]’s
sole expense, insurance coverage written on an occurrence basis, unless otherwise indicated, by
companies authorized to do business in the State of Texas and with an A.M Best’s rating of no less
than A- (VII), in the following types and for an amount not less than the amount listed below:

INSURANCE TYPE LIMITS
1. Commercial General Liability For Bodily Injury and Property Damage
Insurance to include coverage for the $1,000,000 per occurrence;
following: $2,000,000 general aggregate, or its equivalent in
a. Premises/Operations Umbrella or Excess Liability Coverage must be
b. Products/Completed Operations on a per project aggregate.
c. Personal/Advertising Injury
d. Contractual Liability
e. Independent Contractors
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2. Property Insurance For physical damage to the property of the
agreement, including improvements and betterment
to the leased property. Coverage for replacement
value.

104 [NAME OF CORNER STORE] agrees to require, by written contract, that all
subcontractors providing goods or services hereunder obtain the same categories of insurance
coverage required of [NAME OF CORNER STORE] herein, and provide a certificate of insurance
and endorsement that names the [NAME OF CORNER STORE] and the CITY as additional
insureds. Policy limits of the coverages carried by subcontractors will be determined as a business
decision of [NAME OF CORNER STORE]. Respondent shall provide the CITY with said
certificate and endorsement prior to the commencement of any work by the subcontractor. This
provision may be modified by City’s Risk Manager, without subsequent City Council approval,
when deemed necessary and prudent, based upon changes in statutory law, court decisions, or
circumstances surrounding this agreement. Such modification may be enacted by letter signed by
City’s Risk Manager, which shall become a part of the contract for all purposes.

10.5  As they apply to the limits required by the City, the City shall be entitled, upon request and
without expense, to receive copies of the policies, declaration page, and all required endorsements.
[INAME OF CORNER STORE] shall be required to comply with any such requests and shall
submit requested documents to City at the address provided below within 10 days. [NAME OF
CORNER STORE | shall pay any costs incurred resulting from provision of said documents.

City of San Antonio
Attn: Health Department
P.O. Box 839966
San Antonio, Texas 78283-3966

10.6 [NAME OF CORNER STORE)] agrees that with respect to the above required insurance,
all insurance policies are to contain or be endorsed to contain the following provisions:

e Name the City, its officers, officials, employees, volunteers, and elected representatives as
additional insureds by endorsement, as respects operations and activities of, or on behalf
of, the named insured performed under contract with the City, with the exception of the
workers’ compensation and professional liability policies;

e Provide for an endorsement that the “other insurance” clause shall not apply to the City of
San Antonio where the City is an additional insured shown on the policy;

e Workers’ compensation, employers’ liability, general liability and automobile liability
policies will provide a waiver of subrogation in favor of the City.

e Provide advance written notice directly to City of any suspension or non-renewal in
coverage, and not less than ten (10) calendar days advance notice for nonpayment of
premium.

10.7  Within five (5) calendar days of a suspension, cancellation or non-renewal of coverage,

INAME OF CORNER STORE] shall provide a replacement Certificate of Insurance and
applicable endorsements to City. City shall have the option to suspend [NAME OF CORNER
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STORE] s performance should there be a lapse in coverage at any time during this contract. Failure
to provide and to maintain the required insurance shall constitute a material breach of this
Agreement.

10.8 In addition to any other remedies the City may have upon [NAME OF CORNER
STORET’s failure to provide and maintain any insurance or policy endorsements to the extent and
within the time herein required, the City shall have the right to order [NAME OF CORNER
STORE] to stop work hereunder, /or withhold any payment(s) which become due to [NAME OF
CORNER STORE)] hereunder until [NAME OF CORNER STORE] demonstrates compliance
with the requirements hereof.

10.9  Nothing herein contained shall be construed as limiting in any way the extent to which
INAME OF CORNER STORE| may be held responsible for payments of damages to persons or
property resulting from [NAME OF CORNER STORE]’s or its subcontractors’ performance of
the work covered under this Agreement.

10.10 It is agreed that [NAME OF CORNER STORE]’s insurance shall be deemed primary and
non-contributory with respect to any insurance or self-insurance carried by the City of San Antonio
for liability arising out of operations under this Agreement.

10.11 Tt is understood and agreed that the insurance required is in addition to and separate from
any other obligation contained in this Agreement and that no claim or action by or on behalf of the
City shall be limited to insurance coverage provided.

10.12 [NAME OF CORNER STORE| and any Subcontractors are responsible for all damage to
their own equipment and/or property.

XI. INDEMNIFICATION

11.1 [NAME OF CORNER STORE| covenants and agrees to FULLY INDEMNIFY and
HOLD HARMLESS, the City and the elected officials, employees, officers, directors,
volunteers and representatives of the City, individually or collectively, from and against any
and all costs, claims, liens, damages, losses, expenses, fees, fines, penalties, proceedings,
actions, demands, causes of action, liability and suits of any kind and nature, including but
not limited to, personal or bodily injury, death and property damage, made upon the City
directly or indirectly arising out of, resulting from or related to [NAME OF CORNER
STORE]’s activities under this Agreement, including any acts or omissions of [NAME OF
CORNER STORE]|, any agent, officer, director, representative, employee, consultant or
subcontractor of [NAME OF CORNER STORE], and their respective officers, agents,
employees, directors and representatives while in the exercise of performance of the rights
or duties under this MOA. The indemnity provided for in this paragraph shall not apply to
any liability resulting from the negligence of City, its officers, or employees, in instances
where such negligence causes personal injury, death, or property damage. IN THE EVENT
[NAME OF CORNER STORE| AND CITY ARE FOUND JOINTLY LIABLE BY A COURT
OF COMPETENT JURISDICTION, LIABILITY SHALL BE APPORTIONED
COMPARATIVELY IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,
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WITHOUT, HOWEVER, WAIVING ANY GOVERNMENTAL IMMUNITY
AVAILABLE TO THE CITY UNDER TEXAS LAW AND WITHOUT WAIVING ANY
DEFENSES OF THE PARTIES UNDER TEXAS LAW.

11.2  The provisions of this INDEMNIFICATION are solely for the benefit of the parties hereto
and not intended to create or grant any rights, contractual or otherwise, to any other person or
entity. Both parties shall promptly advise the other in writing of any claim or demand against them
related to or arising out of their activities under this Agreement.

11.3  Defense Counsel - CITY shall have the right to select or to approve defense counsel to be
retained by CONTRATOR in fulfilling its obligation hereunder to defend and indemnify CITY,
unless such right is expressly waived by CITY in writing. [NAME OF CORNER STORE)] shall
retain CITY approved defense counsel within seven (7) business days of CITY’S written notice
that CITY is invoking its right to indemnification under this Contract. If [NAME OF CORNER
STORE] fails to retain Counsel within such time period, CITY shall have the right to retain defense
counsel on its own behalf, and [NAME OF CORNER STORE shall be liable for all costs incurred
by CITY. CITY shall also have the right, at its option, to be represented by advisory counsel of its
own selection and at its own expense, without waiving the foregoing.

XII. APPLICABLE LAW

12.1 THIS AGREEMENT SHALL BE CONSTRUED UNDER AND IN ACCORDANCE
WITH THE LAWS OF THE STATE OF TEXAS AND ALL OBLIGATIONS OF THE
PARTIES CREATED HEREUNDER ARE PERFORMABLE IN BEXAR COUNTY,
TEXAS.

12.2  Any legal action or proceeding brought or maintained, directly or indirectly, as a result of
this Agreement shall be heard and determined in the City of San Antonio, Bexar County, Texas.

XIII. AMENDMENTS

13.1 Except where the terms of this Agreement expressly provide otherwise, any alterations,
additions or deletions to the terms hereof, shall be effected by amendment, in writing, executed by
both City and [NAME OF CORNER STORE . The Director of Metro Health may execute contract
amendments on behalf of City in the following circumstances a) budget adjustments authorized by
the funding agency so long as the total dollar amount of the budget remains unchanged, b)
modifications to the performance measures and cost-sharing amounts listed in the contract so long
as the terms of the amendment stay within the parameters set forth in the statement of work of said
contract and c) changes in state or federal regulations mandated by the funding agency.

XIV. SEVERABILITY

14.1  If any clause or provision of this Agreement is held invalid, illegal or unenforceable under
present or future federal, state or local laws, including but not limited to the City Charter, City
Code, or ordinances of the City of San Antonio, Texas, then and in that event it is the intention of
the parties hereto that such invalidity, illegality or unenforceability shall not affect any other clause
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or provision hereof and that the remainder of this Agreement shall be construed as if such invalid,
illegal or unenforceable clause or provision was never contained herein; it is also the intention of
the parties hereto that in lieu of each clause or provision of this Agreement that is invalid, illegal,
or unenforceable, there be added as a part of the Agreement a clause or provision as similar in
terms to such invalid, illegal or unenforceable clause or provision as may be possible, legal, valid
and enforceable.

XV. LEGAL AUTHORITY

15.1 The signer of this Agreement for [NAME OF CORNER STORE] represents, warrants,
assures and guarantees that he has full legal authority to execute this Agreement on behalf of
[NAME OF CORNER STORE] and to bind [NAME OF CORNER STORE)] to all of the terms,
conditions, provisions and obligations herein contained.

XVI. ENTIRE AGREEMENT

16.1 This Agreement, together with its authorizing ordinance and its exhibits, if any, constitute the
final and entire Agreement between the parties hereto and contain all of the terms and conditions
agreed upon. No other Agreements, oral or otherwise, regarding the subject matter of this
Agreement shall be deemed to exist or to bind the parties hereto, unless same be in writing, dated
subsequent to the date hereto, and duly executed by the parties, in accordance with Article XIV.
This Agreement shall supersede any and all prior written and oral agreements between the City
and [NAME OF CORNER STORE].

EXECUTED and AGREED to as of the dates indicated below.

CITY OF SAN ANTONIO [INAME OF CORNER STORE]
Claude A. Jacob [NAME OF OWNER)]

Health Director Owner

San Antonio Metropolitan Health District [NAME OF CORNER STORE]
Date: Date:

Approved as to Form:

City Attorney
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