)

miDCUMBERLAND

Human Resource Agency

CLIENT TRANSPORTATION AGREEMENT

THIS CLIENT TRANSPORTATION AGREEMENT (the “Agreement”) is made and
entered into effective as of the 16t day of February, 2022, by and between Mid-
Cumberland Human Resource Agency, Inc. (“Provider”) and Senior Center at Ashland
City (“Contractor”).

RECITALS:

WHEREAS, Contractor needs non-emergent transportation services provided for
individuals (“Members”) referred to Provider by Contractor originating in Cheatham
County (the “Service Area”); and

WHEREAS, Provider provides non-emergent transportation services; and

WHEREAS, Contractor and Provider have determined to enter into an agreement
pursuant to which Provider will provide non-emergent transportation services for Members
in the Service Area pursuant to the terms set forth herein.

AGREEMENT:

NOW, THEREFORE, in consideration of the premises and the mutual promises
herein contained, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, it is hereby agreed as follows:

1. Term. The initial term shall commence March 1, 2022 and continue until June 30,
2023 unless sooner terminated as herein provided.

2. Duties and Responsibilities of the Parties.

a. Provider shall receive assignments from Contractor for non-emergent standard
transport of Members from locations within the Service Area to locations within the
Service Area. Provider shall schedule and provide such standard non-emergent
transportation for Members, including, when applicable, scheduling return trips for
Members transported to medical appointments.

b. Provider may schedule multiple Members per vehicle so long as no Member
thereby spends greater than one (1) hour in the vehicle more than such Member
would spend on the vehicle if he or she were the only passenger.

c. Each Member assigned to Provider shall be allowed one (1) and only one (1) escort
to ride with such Member free of charge. Under no circumstances will Provider be
required to provide an escort for any Member.

1101 Kermit Drive, Suite 300 * Nashville, TN 37217 T. (615) 331.6033 F. (615) 834.8906 mchra.com
1866161.4



d. Provider shall make non-emergency transportation services provided under this
Agreement to be available [Monday through Friday between the hours of 6 am
and 6 pm] [to the Senior Center at Ashland City who agrees to pay General
Public Fares for their Clients who are transported by MCHRA Public
Transit to/and from the Senior Center at Ashland City after MCHRA’s Title
IIIB trips have been exhausted per monthly allocations. General Public
Fares are $2.00 per one way trip with the city limits of Ashland City, and
are $3.00 per one way trip within Cheatham County.

e. Provider shall establish, maintain, equip, and properly supervise a base of
operations in order to adequately provide transportation services to Members.

f. Provider agrees to be available and adequately staffed to furnish services to
Members.

g. Each party hereto shall provide to the other party hereto upon such other party’s
request a copy of all appeals and complaints received by such party.

h. Provider shall provide annual minimal training requirements to all drivers of
vehicles providing transportation under this Agreement, including new driver
training and periodic training covering customer service, health and safety issues,
legal requirements and other related subjects.

1. Provider agrees that each driver shall meet at a minimum the following
requirements:

(1) Maintain a current DOT certification card where required.

(2) Hold a valid Tennessee Class D driver license with an F (For Hire)
Endorsement or CDL.

). Provider agrees to the following maintenance requirements:

(1) Provider shall monitor maintenance and mileage records for each
vehicle.
2 Provider shall conduct scheduled preventive maintenance program

every 5,000 miles.

3) Provider shall repair any unscheduled maintenance failure in a timely
manner.

k. Provider agrees to the following vehicle requirements:

(1) The identification of Provider is decaled on each vehicle including
name and telephone number.

(2) Each vehicle is equipped with safety equipment including First Aid

Kit, Bio Hazard Kit, Fire Extinguisher, Seat Belt Cutter, Emergency
Triangles and Rail Road Crossing Decals.
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3) Each vehicle is equipped with a communication device, e.g. two-way
radio or cell phone.

1. Provider shall ensure that all vehicles, lifts, and other equipment used are
maintained at a high level of cleanliness, safety, and mechanical soundness, and any
damage to said vehicles, lifts, and/or other equipment shall be repaired promptly
and completely.

3. Sub-Contracts. The parties hereby agree that they shall not enter any agreements
with other parties to provide the services required to be performed for the other
party under this Agreement without the prior written consent of the other party.

4. Payment for Services.

a. As compensation for the transportation services provided hereunder for each
Member, Contractor shall pay Provider at the rates set forth in Exhibit A attached
hereto and incorporated herein by reference.

b. Provider shall submit bills to Contractor on a monthly basis for services provided
hereunder. Contractor shall pay Provider all amounts owed within fifteen (15) days
of submission of a valid bill by Provider to Contractor.

b Advertising and Public Relations. Neither party shall use the name of the other
party in any promotional or advertising material unless review and approval of the
intended advertisement first shall be obtained from the party whose name is to be
used. Both parties shall deal with each other publicly and privately in an
atmosphere of mutual respect and support, and each party shall maintain good
public and patient relations and efficiently handle complaints and inquiries with
respect to transported patients.

6. Independent Contractor Status. The parties are independent contractors. Neither
party is authorized or permitted to act as an agent or employee of the other. Neither
party, by virtue of this Agreement, assumes any liability for any debts or obligations
of either a financial or a legal nature incurred by the other party to this Agreement.

7. No Inducement to Refer. This Section 7 applies only if Contractor is a health care
provider. Nothing contained in this Agreement shall require either party to refer
any patients to the other party. The parties enter into this Agreement with the
intent of conducting their relationship in full compliance with applicable federal,
state and local law, including the Medicare/Medicaid Anti-fraud and Abuse
Amendments and Physician Ownership and Referral Act (commonly known as the
Stark Law). The parties intend to comply with as many requirements as practicable
of the Safe Harbor relating to compensation payable in personal service
arrangements, as set forth in 42 U.S.C. §1320a-7b and as set forth in the “safe
harbor” regulations at 42 C.F.R. §1001.952. Notwithstanding any unanticipated
effect of any of the provisions herein, neither party will intentionally conduct itself
under the terms of this Agreement in a manner to constitute a violation of these
provisions.
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10.

11.

12.

Access to Books and Records of Subcontractor. This Section 8 is applicable only if
Contractor is a health care provider. Upon the written request of the Secretary of
Health and Human Services or the Comptroller General or any of their duly
authorized representatives, Provider will make available those contracts, books,
documents and records necessary to verify the nature and extent of the costs of
providing services under this Agreement. Such inspection shall be available up to
four (4) years after the rendering of such services. If Provider, upon receipt of the
express written consent of Contractor, carries out any of the duties of this
Agreement through a subcontract with a value of $10,000 or more over a twelve (12)
month period with a related individual or organization, Provider agrees to include
this requirement in any such subcontract. This Section is included pursuant to and
is governed by the requirements of Public Law 96-499, Sec. 952 (Sec. 1861(v)(1)(I) of
the Social Security Act) and the regulations promulgated thereunder. No attorney-
client, accountant-client or other legal privilege will be deemed to have been waived
by the parties hereto by virtue of this Agreement.

Termination. This Agreement may be terminated immediately for cause upon
written notice to the defaulting party. This Agreement may also be terminated at
any time, with or without cause, by either party, upon thirty (30) days’ advance
written notice to the other party. Contractor shall pay Provider all fees due and
owing Provider for services provided through the date of termination.

Confidentiality. Contractor and Provider agree that the Agreement, and any
materials and discussions related to the services provided under this Agreement are
strictly confidential and that the parties and their agents, servants, employees, or
independent contractors will not disclose the contents of or existence of this
Agreement and contents of or existence of any related materials or discussions to
any outside third parties, without the written consent of the other party, except as
required by Federal and State or local laws, or by order of a court of competent
jurisdiction.

HIPAA. This Section 11 and Exhibit B is applicable only if Contractor is a “covered
entity” as defined by the Privacy Regulations (defined below) and provides PHI
(defined below) to Provider. Because Contractor may disclose to Provider
individually identifiable health information relating to the assigned Members
(“Protected Health Information” or “PHI”), Provider may be deemed to be a business
associate of Contractor under the Health Insurance Portability and Accountability
Act of 1996 (“HIPAA”), including the federal privacy regulations (“Privacy
Regulations”) set forth at 45 CFR Part 160 and Part 164 and the federal security
regulations (“Security Regulations”) set forth at 45 CFR Parts 160, 162, and 164.
Provider agrees to comply with the HIPAA requirements set forth in Exhibit B and
incorporated herein by reference.

Non-discrimination. Provider shall comply with the requirements of Title VI of the
Civil Rights Act of 1964 and shall not discriminate on the basis of race, color, sex,
age, religion, national origin, or handicap in providing services under this
Agreement or in the selection of employees or independent contractors. This
Agreement incorporates by reference the contract clauses of Executive Order 11246,
as amended, Section 503 of the Rehabilitation Act of 1973, as amended, and the
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13.

14.

15.

16.

17.

18.

19.

Vietnam Era Veterans’ Readjustment Assistance Act, as amended, 38 U.S.C. Section
4212.

Conflicts of Interest. Contractor and Provider warrant that no part of the total
amount of fees paid hereunder shall be paid directly or indirectly to an employee or
official of the State of Tennessee as wages, compensation, or gifts in exchange for
acting as an officer, agent, employee, subcontractor, or consultant to Contractor or
Provider in connection with any work contemplated or performed relative to this
Agreement.

Nonwaiver. No waiver of any term or condition of this Agreement by either party
shall be deemed a continuing or further waiver of the same term or condition or a
waiver of any other term or condition of this Agreement.

Governing Law. The interpretation and enforcement of the Agreement will be
governed by the laws of the State of Tennessee, without regard to any conflicts of
law provisions contained therein.

Assignment. This Agreement may not be assigned in whole or in part without the
express written consent of the other party.

Invalid Provision. In the event that any portion of this Agreement shall be
determined to be invalid or unenforceable, the remainder of this Agreement shall be
deemed to continue to be binding upon the parties hereto in the same manner as if
the invalid or unenforceable provision were not a part of this Agreement.

Amendment. This Agreement may be amended only by a written agreement signed
by the parties hereto.

Notice. Any notice required or allowed to be given hereunder shall be deemed to
have been given upon deposit in the United States mail, registered or certified, with
return receipt request and addressed to the party to this Agreement to whom notice
is being given.

If to Contractor: Steve Allen, Mayor
c/o Senior Center at Ashland City
104 Ruth Drive

If to Provider: Anna Perry, Transportation Director

Mid-Cumberland Human Resource Agency, Inc.
1101 Kermit Drive; Suite 300
Nashville, TN 37217

With a copy to: Kim Harvey Looney, Esq.
Waller Lansden Dortch & Davis, LLP
Suite 2700
511 Union Street
Nashville, TN 37219
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20.

21.

22.

23.

24.

25.

26.

Entire Agreement. This Agreement constitutes the entire agreement between the
parties and contains all of the agreements between them with respect to the subject
matter hereof and supersedes any and all other agreements, either oral or in
writing, between the parties hereto with respect to the subject matter hereof.

Binding Agreement. This Agreement shall be binding upon the successors or
assigns of the parties hereto.

Authorization for Agreement. The execution and performance of this Agreement by
each party has been duly authorized by all necessary laws, resolutions, or corporate
actions, and this Agreement constitutes the valid and enforceable obligations of each
party in accordance with its terms.

Force Majeure. No party shall be liable or be deemed in breach of this Agreement
for any failure or delay of performance which results, directly or indirectly, from acts
of God, civil or military authority, public disturbance, accidents, fires, or any other
cause beyond the reasonable control of either party.

No Third Party Beneficiary. This Agreement is solely for the benefit of the parties
hereto and shall not inure to the benefit of any individual or entity not a party to
this Agreement.

Headings. The headings to the various sections of this Agreement have been
inserted for convenience only and shall not modify, define, limit, or expand express
provisions of this Agreement.

Counterparts. This Agreement may be executed simultaneously in one or more
counterparts, each of which shall be deemed an original but all of which together
shall constitute one and the same instrument.

[Signatures follow on next page.]
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IN WITNESS WHEREOF, Contractor and Provider have hereunto caused this
Agreement to be executed as by law provided, the day and year first above written.

Contractor:

Senior Center at Ashland City

By:  Steve Allen
Title: Mayor of Ashland City

Provider:
Mid-Cumberland Human Resource Agency,
Inc.

By:  Anna Perry
Title: Transportation Director
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EXHIBIT A

COMPENSATION SCHEDULE

Per Participant Per Authorized One Way Trip Leg

AMBULATORY AND
WHEELCHAIR
PATIENTS

Members Transport
MCHRA General Public fare rates person in Service Area
*Fare are subject to change with agencies Fare policies.

PERSONAL CARE

One (1) Personal Care Attendant is allowed at no extra charge.

ATTENDANT
CANCELLATION & Cancellations more than 2 hours prior to scheduled pick-up will incur no
NO SHOWS charge

Cancellations less than 2 hours prior to schedule pick-up will be charged a
$20.00 cancellation/no show fee

No shows are defined as scheduled trips where client is not at trip
origination address, drivers will wait 5 minutes after arrival prior to
leaving before marking trip as a no show. There will be a flat $20.00 no
show fee.
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EXHIBIT B
HIPAA REQUIREMENTS

1. Permitted Uses and Disclosures. Provider shall not use or disclose any PHI
other than as permitted by this Agreement in order to perform Provider’s obligations
hereunder or as required by law. Provider shall not use or disclose the PHI in any way that
would be prohibited if used or disclosed in such a way by Contractor.

2. Minimum Necessary Information. Provider shall only request from
Contractor, and shall only use and disclose, the minimum amount of PHI necessary to carry
out the Provider’s responsibilities under this Agreement.

3. Reporting. If Provider becomes aware of any use or disclosure of PHI in
violation of this Agreement, including any “security incident” as defined by the Security
Regulations, Provider shall immediately report such information to Contractor. Provider
shall also require its employees, agents, and subcontractors to immediately report any use
or disclosure of PHI in violation of this Agreement or any security incident. Provider shall
cooperate with Contractor to mitigate any harm caused by such improper disclosure.

4. Agents and Subcontractors. Provider shall require its employees, agents, and
subcontractors to agree not to use or disclose PHI in any manner except as specifically
allowed herein, and shall take appropriate disciplinary action against any employee or
other agent who uses or discloses PHI in violation of this Agreement. Provider shall
require any agent or subcontractor that carries out any duties for Provider involving the
use, custody, disclosure, creation of, or access to PHI to enter into a written contract with
Provider containing provisions substantially identical to the restrictions and conditions set
forth in this Section.

5. Mid-Cumberland Policies, Privacy Practices, and Restrictions. Provider
shall comply with all Contractor notices, policies, and procedures, including updates thereto

provided from time to time by Contractor, and shall assure that each of its agents and
employees has received appropriate training regarding HIPAA confidentiality and patient
privacy compliance issues.

6. Patient Rights. Provider acknowledges that the Privacy Regulations require
Contractor to provide patients with a number of privacy rights, including (a) the right to
inspect PHI within the possession or control of Contractor, its business associates, and their
subcontractors, (b) the right to amend such PHI, and (c) the right to obtain an accounting of
certain disclosures of their PHI to third parties. Provider shall establish and maintain
adequate internal controls and procedures allowing it to readily assist Contractor in
complying with patient requests to exercise any patient rights granted by the Privacy
Regulations, and shall, at no additional cost to Contractor, immediately comply with all
Contractor requests to amend, provide access to, or create an accounting of disclosures of
the PHI in the possession of Provider or its agents and subcontractors. If Provider receives
a request directly from a patient to exercise any patient rights granted by the Privacy
Regulations, Provider shall immediately forward the request to Contractor.
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7. Safeguards. Provider shall use appropriate physical, technical, and
administrative safeguards to prevent the use or disclosure of PHI other than as provided for
by this Agreement and by Contractor's privacy and security policies, including
implementing security processes for the protection of electronic PHI during transmission
and storage consistent with the requirements of the Security Regulations.

8. Disclosure to DHHS. Provider shall make its internal practices, books, and
records relating to the use and disclosure of PHI available to the Secretary of Health and
Human Services to the extent required for determining Contractor’s compliance with the
Privacy Regulations. Notwithstanding the above, no attorney-client, accountant-client, or
other legal privilege shall be deemed waived by Contractor or Provider by virtue of this
provision.

9. Termination and Return of PHI. Notwithstanding anything to the contrary
in this Agreement, Contractor may terminate this Agreement immediately if in
Contractor’s reasonable opinion, Provider breaches any provision of this Section. Upon
termination of this Agreement for any reason, Provider shall, if feasible, return or destroy
all PHI received from Contractor or created by Provider on behalf of Contractor. If such
return or destruction is not feasible, the parties agree that the requirements of this Section
shall survive termination of this Agreement and that Provider shall limit all further uses
and disclosures of PHI to those purposes that make the return or destruction of such
information infeasible.
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