RESOLUTION NO.

A RESOLUTION AUTHORIZING THE MAYOR TO EXECUTE ALL
DOCUMENTS NECESSARY AND PROPER TO APPROVE AND
RECEIVE THE PASS THROUGH FUNDING FROM THE FIRST
TENNESSEE DEVELOPMENT DISTRICT'S AREA AGENCY ON
AGING AND DISABILITY GRANT FOR FISCAL YEAR 2025

WHEREAS, the First Tennessee Development District’'s Area Agency on Aging serves as
a pass through entity for funding from the Tennessee Commission on Aging and Disability for the
Kingsport Senior Center; and

WHEREAS, this funding provides operational funds for the Kingsport Senior Center; and

WHEREAS, for the fiscal year of 2025 the City of Kingsport was approved for a grant in
the amount of $29,780.00, which consists of funding in the amount of $17,780.00 for the Kingsport
Senior Center and $12,000.00 in funding from the federal government for transportation for the
Senior Citizens Center; and

WHEREAS, ten percent (10%) matching funds are required for each line item; and

WHEREAS, matching funds are provided in the Kingsport Senior Center operating budget.
Now therefore,

BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN AS FOLLOWS:

SECTION I. That the pass through funding from the First Tennessee Development
District from the Tennessee Commission on Aging and Disability in the amount of $29,780.00,
requiring ten percent matching funds, is approved.

SECTION Il. That the mayor, or in his absence, incapacity, or failure to act, the vice
mayor, is authorized and hereby directed to execute, in a form approved by the city attorney, and
subject to the requirements of Article X, Section 10 of the Charter of the City of Kingsport, a grant
contract and all documents necessary and proper to apply for and receive grant funds from the
First Tennessee Development District's Area Agency on Aging in the amount of $17,780.00, for
operational funds for the Kingsport Senior Center, and $12,000.00 for transportation for the Senior
Citizens Center, all requiring ten percent matching funds, to deliver the agreement and take any
and all action as may be required on the part of the city to carry out, give effect to, and
consummate the transactions contemplated by the agreement and this resolution, said agreement
being as follows:

GRANT CONTRACT BETWEEN
FIRST TENNESSEE DEVELOPMENT DISTRICT, AREA AGENCY ON AGING AND DISABILITY
AND
City of Kingsport, TN - Kingsport Senior Center

This grant contract ("Grant Contract"), by and between the First Tennessee Development District,
Area Agency on Aging and Disability (FTAAAD), hereinafter referred to as the "Agency" and
Grantee CITY OF KINGSPORT, TN - KINGSPORT SENIOR CENTER, hereinafter referred to as the
"Grantee,” "Senior Center," or "Service Provider," is for the provision of federally funded Older
Americans Act and State Options services to individuals who are elderly and/or individuals with
disabilities , as further defined in the "SCOPE OF SERVICES AND DELIVERABLES."



The Grantee is a Unit of Local Government.

A. SCOPE OF SERVICES AND DELIVERABLES:

Al The Grantee shall provide the scope of services and deliverables ("Scope") as required,
described, and detailed in this Grant Contract.

A2. This Grant Contract is a reimbursement grant for a maximum dollar amount based upon an

approved budget. A reimbursement grant provides funding to the Grantee after expenses have been
incurred. The Grantee is expected to have the capabilities to fund activities pursuant to this Grant
Contract upfront, and submit reimbursement request$ the month following the expenditures for which
reimbursement is requested. Grantees must follow state and federal guidance on allowable expenses
and certain procedures to obtain the reimbursement pursuant to this Grant Contract.
Reimbursements are provided after the Grantee submits sufficient documentation, as requested by
the Agency, to verify expenses incurred. Requests for reimbursement shall be submitted by the
Grantee no later than the 10" of each month, and will reflect expenses incurred the prior month. The
format for submissions shall be in the format specified by the Agency, as may be amended from time
to time.

A3 In the event of conflict between or among this Grant Contract, State Unit on Aging (SUA)
policy, and/or the Agency's Updated Area Plan, this Grant Contract controls.

A.4. Senior Center Scope of Services

1. The purpose of the Senior Center shall be to facilitate the social, emotional, and physical
well- being of adults age 60 and over as a part of a comprehensive and coordinated system of
community- based services and activities.

2. The Senior Center shall comply with the administrative, program, and fiscal requirements
contained in all applicable SUA policies, procedures, and Program Instructions, as well as any
relevant federal and state laws, regulations, and rules.

3. If the Senior Center is a chartered not-for-profit corporation, the Senior Center must have a
governing entity that is responsible for the overall operation and fiscal integrity of the organization
with a written set of bylaws that defines the governing entity and establishes its organizational
structure. The governing entity is a group of individuals responsible for the administration and fiscal
integrity of the Senior Center and the Senior Center's policy and procedures, programs, and services.
The bylaws shall include the roles and responsibilities of the governing entity, Senior Center director,
staff, participants, and fiscal integrity and responsibilities. Senior Centers chartered by the State of
Tennessee shall maintain current registration with the Secretary of State and maintain 501(c)(3)
status. Senior Centers that fail to maintain 501(c)(3) status for more than one year, without waiver
by the Executive Director of the SUA, will be ineligible to receive funds in the following year. A Senior
Center which is part of a city or county government must operate in accordance with policy and
procedures of the city or county government. Governmental agencies must be created by statute,
resolution, or ordinance If the Senior Center receives funding from the SUA and is a part of city or
county government, the city or county government must have policies and procedures that address
the administrative and fiscal policies that govern the operation and management of the Senior Center.
4, If the Senior Center receives funding from the SUA and is independently operated, the operator of
the Senior Center must have documented policies and procedures addressing the aforementioned
administrative and fiscal policies that govern the operation and management of the Senior Center.

a. Title VI Civil Rights Policy of Non-discrimination regardless of race, sex, national origin,
religion, or presence of disability
b. Fiscal Policies and Procedures: The written fiscal policies and procedures must include

procedures for:

Developing and approving the budget;

Handling cash and providing receipts;

Check writing and disbursements;

Purchasing;

Petty cash disbursement and replenishment;

Bank reconciliation;

Program income; and

Voluntary Contribution.

A facility that is accessible and barrier-free for people with disabilities
The Senior Center shall post the following:

Participant Grievance Procedure;

Title VI Civil Rights Notice;

Public Accountability Poster (800# TN Comptroller's Office);

Emergency telephone numbers ;

Location of First Aid Kits, extinguishers and other supplies; and

Monthly Calendar of Events.
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6. The Senior Center shall record participant information using the questions on the Participant
Registration Form located in the State Unit on Aging (SUA) approved database.

7. The Senior Center shall submit program data and financial reports to the AAAD at least quarterly
by the 10t day of the month following the quarter.

8. The Senior Center shall retain records for five (5) years plus the current year.

9. The Senior Center shall submit an annual report to the AAAD by August 1s! of each year.

10. The Senior Center must administer a Satisfaction Survey and the results must be submitted to
the AAAD annually.

11. The Senior Center must provide one (1) or more of these services. These services are: health
education, education/training, health screening, physical fithess/exercise, recreation, and
telephone reassurance.

A.5. Transportation Scope of Services
1. The purpose of the transportation service is to provide a means of transportation for persons
aged

60 and older who require help in going from one location to another, using a service provider vehicle.
Transportation resources are needed to meet activities of daily living, including but not limited to,
shopping for groceries and other needs, medical and other health care related appointments,
pharmacies, meal sites, and socialization.

2. (The service provider) shall comply with the program guidelines contained in all applicable
SUA policies, procedures, and Program Instructions, as well as any relevant federal and state laws,
rules and regulations.

3. (The service provider) shall establish trip priorities such as medical appointments and
nutrition sites in the event all participants requesting service cannot be served.

4. (The service provider) must strictly enforce the Tennessee seat belt law.

5. Drivers must be in compliance with state governing law, statutes, policies, and regulations.
6. In addition to general training requirements, drivers must be provided with at least one
annual in- service training as specified in a written training plan which must include these topics:

a. Medical emergencies: CPR, first aid, accident procedures;

b. Passenger relations;

c. Passenger assistance;

d. Special skills or knowledge for transporting special populations, such as dialysis patients;
and,

e. Operation of special equipment such as wheelchair lifts or ramps.

7. A regular vehicle maintenance program which includes maintenance of safety equipment
must be followed and documented.

8. An accident review process which includes documentation of action taken and final
conclusion must be established and followed.

9. Participant information must be maintained at the dispatch sites which include:

a. General information regarding participant, including directions to the home, if necessary;

b. Special limitations or handicap as defined by Section 504 of the Rehabilitation Act of 1973;
and,

C. Emergency information.

10. Transportation program vehicles are not to be used in lieu of emergency medical
transportation.

11. Participant information, using the questions on the Participant Registration Form, shall be
recorded in the State Unit on Aging (SUA) approved database.

12. (The service provider) shall submit program data, program reports, and financial reports to

the AAAD at least quarterly on or before the 10" day of the month following the quarter.
13. (The service provider) shall retain records for five (5) years plus the current year.
14. (The service provider) shall submit an annual report to the AAAD by August 1 of each year.
15. (The service provider) shall provide the services marked in the following categories,
reaching a minimum of participants/units listed:

Unduplicated Units
Service Number of Participants |of Service
[Transportation (One Way Trip)-- -Provision oOf 350 3,000

transportation for a person who requires help in going
from one location to another using a vehicle. Does not]
include any other activity




16.

(The service provider) geographic service area and days/hours of service are as follows:

Geographic Area Covered Days/Hours of Service Holiday Closing Schedule

Kingsport, TN area Monday - Friday State Holiday Schedule
Regular Senior Center
Operating Hours

17. Participants of the transportation service shall not be charged a fee, but provided an
opportunity to make a contribution for service.

18. Title 11I-B funds will be used to provide the transportation funding. There is a required ten
percent (10%) local match for all Title 111-B funds.

B. TERM OF CONTRACT:

B.1 This Grant Contract shall be effective for the period beginning on 7/1/2024 ("Effective Date")
and ending on 6/30/2025, ("Term"). The Agency shall have no obligation to the Grantee for fulfillment
of the Scope outside the Term.

B.2. This grant contract may be renewed upon satisfactory completion of the Term. The Grantee
reserves the right to execute up to two (2) renewal options under the same terms and conditions for
a period not to exceed twelve (12) months each by the Grantee, at the Grantee's sole option. In no
event, however, shall the maximum Term, including all renewals or extensions, exceed a total of
forty-eight (48) months.

C. PAYMENT TERMS AND CONDITIONS:

C.1. Maximum Liability. In no event shall the maximum liability of the Agency under this Grant
Contract exceed Twenty-Nine Thousand Seven Hundred and Eighty Dollars ($29,780.00)
("Maximum Liability"). The Grant Budget, attached and incorporated as Attachment A is the maximum
amount due the Grantee under this Grant Contract. The Grant Budget line-items include, but are not
limited to, all applicable taxes, fees, overhead, and all other direct and indirect costs incurred or to
be incurred by the Grantee.

C.2. Compensation Firm. The Maximum Liability of the Agency is not subject to escalation for
any reason unless amended. The Grant Budget amounts are firm for the duration of the Grant
Contract and are not subject to escalation for any reason unless amended, except as provided in
Section C.6.

C.3. Pavment Methodology. The Grantee shall be reimbursed for actual, reasonable, and
necessary costs based upon the Grant Budget, not to exceed the Maximum Liability established in
Section C.1. Upon progress toward the completion of the Scope, as described in Section A of this
Grant Contract, the Grantee shall submit invoices prior to any reimbursement of allowable costs.
C.4. Travel Compensation. Reimbursement to the Grantee for travel, meals, or lodging shall be
subject to amounts and limitations specified in the "State Comprehensive Travel Regulations," as
they are amended from time to time, and shall be contingent upon and limited by the Grant Budget
funding for said reimbursement.

C5. Invoice Requirements. The Grantee shall invoice the Agency by the 10th of the month, and,
if a separate final invoice is going to be submitted, the Grantee shall submit an estimated final invoice
by the 10th of the month following the expiration of the contract, with all necessary supporting
documentation, and present such to:

FTAAAD, 3211 N. Roan Street, Johnson City, TN 37601 or emailed to Jayne Morrell at

jmorrell@ftaaad.orqg.

a. Each invoice shall clearly and accurately detail all of the following required information
(calculations must be extended and totaled correctly).

Q) Invoice/Reference Number (assigned by the Grantee).

) Invoice Date.

?3) Invoice Period (to which the reimbursement request is applicable).

4) Grant Contract Number (assigned by the Agency).

5) Grantor: FTAAAD

(6) Grantor Number (assigned by the Grantee to the above-referenced Grantor).

) Grantee Name.

(8) Grantee Tennessee Edison Registration ID Number Referenced in Preamble of this Grant
Contract.

9) Grantee Remittance Address.

(10) Grantee Contact for Invoice Questions (name, phone, or fax).

(11) Itemization of Reimbursement Requested for the Invoice Period- it must detail, at minimum,

all of the following:
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i The amount requested by Grant Budget line-item (including any travel expenditure
reimbursement requested and for which documentation and receipts, as required by "State
Comprehensive Travel Regulations," are attached to the invoice).

ii. The amount reimbursed by Grant Budget line-item to date.

iil. The total amount reimbursed under the Grant Contract to date.

iv. The total amount requested (all line-items) for the Invoice Period.
b. The Grantee understands and agrees to all of the following.
Q) An invoice under this Grant Contract shall include only reimbursement requests for actual,

reasonable, and necessary expenditures required in the delivery of service described by this Grant
Contract and shall be subject to the Grant Budget and any other provision of this Grant Contract
relating to allowable reimbursements.

) An invoice under this Grant Contract shall not include any reimbursement request for future
expenditures.
3) An invoice under this Grant Contract shall initiate the timeframe for reimbursement only

when the Agency is in receipt of the invoice, and the invoice meets the minimum requirements of this
section C.5.

C.6. Budget Line-item: Expenditures, reimbursements, and payments under this Grant Contract
shall adhere to the Grant Budget. The Grantee may request revisions of Grant Budget line-items by
letter, giving full details supporting such request, provided that such revisions do not increase total
Grant Budget amount. Grant Budget line-item revisions may not be made without prior, written
approval of the Agency in which the terms of the approved revisions are explicitly set forth. Any
increase in the total Grant Budget amount shall require a Grant Contract amendment.

C.7. Disbursement Reconciliation and Close Qut. The Grantee shall submit any final invoice and
a grant disbursement reconciliation report within ten (10) days of the Grant Contract end date, in form
and substance acceptable to the Agency.

a. If total disbursements by the Agency pursuant to this Grant Contract exceed the amounts
permitted by the section C, payment terms and conditions of this Grant Contract, the Grantee shall
refund the difference to the Agency. The Grantee shall submit the refund with the final grant
disbursement reconciliation report.

b. The Agency shall not be responsible for the payment of any invoice submitted to the Agency
after the grant disbursement reconciliation report. The Agency will not deem any Grantee costs
submitted for reimbursement after the grant disbursement reconciliation report to be allowable and
reimbursable by the Agency, and such invoices will NOT be paid.

C. The Grantee's failure to provide a final grant disbursement reconciliation report to the
Agency as required by this Grant Contract shall result in the Grantee being deemed ineligible for
reimbursement under this Grant Contract, and the Grantee shall be required to refund any and all
payments by the Agency pursuant to this Grant Contract.

d. The Grantee must close out its accounting records at the end of the Term in such a way
that reimbursable expenditures and revenue collections are NOT carried forward.
C.8. Indirect Cost. Should the Grantee request reimbursement for indirect costs, the Grantee

must submit to the Agency a copy of the indirect cost rate approved by the cognizant federal agency
or the cognizant state agency, as applicable. The Grantee will be reimbursed for indirect costs in
accordance with the approved indirect cost rate and amounts and limitations specified in the attached
Grant Budget.

Once the Grantee makes an election and treats a given cost as direct or indirect, it must apply that
treatment consistently and may not change during the Term. Any changes in the approved indirect
cost rate must have prior approval of the cognizant federal agency or the cognizant state agency, as
applicable. If the indirect cost rate is provisional during the Term, once the rate becomes final, the
Grantee agrees to remit any overpayment of funds to the Agency, and subject to the availability of
funds the Agency agrees to remit any underpayment to the Grantee.

c.9. Cost Allocation, If any part of the costs to be reimbursed under this Grant Contract are joint
costs involving allocation to more than one program or activity, such costs shall be allocated and
reported in accordance with the provisions of Department of Finance and Administration Policy
Statement 03 or any amendments or revisions made to this policy statement during the Term.

C.10. Payment of Invoice. A payment by the Agency shall not prejudice the Agency's right to
object to or question any reimbursement, invoice, or related matter. A payment by the Agency shall
not be construed as acceptance of any part of the work or service provided or as approval of any
amount as an allowable cost.

C.11. Non-allowable Costs. Any amounts payable to the Grantee shall be subject to reduction for
amounts included in any invoice or payment that are determined by the Agency, on the basis of
audits or monitoring conducted in accordance with the terms of this Grant Contract, to constitute
unallowable costs.



C.12.  Agency's Right to Set Off. The Agency reserves the right to set off or deduct from amounts
that are or shall become due and payable to the Grantee under this Grant Contract or under any
other agreement between the Grantee and the Agency under which the Grantee has a right to receive
payment from the Agency.

C.13.  Prerequisite Documentation. The Grantee shall not invoice the Agency under this Grant
Contract until the Agency has received the following, properly completed documentation.

a. The Grantee shall complete, sign, and return to the Agency an "Authorization Agreement
for Automatic Deposit (ACH Credits) Form" if provided by the Agency. By doing so, the Grantee
acknowledges and agrees that, once this form is received by the Agency, all payments to the Grantee
under this or any other grant contract will be made by automated clearing house ("ACH").

b. The Grantee shall complete, sign, and return to the Agency the Agency -provided W-9 form.
The taxpayer identification number on the W-9 form must be the same as the Grantee's Federal
Employer Identification Number or Social Security Number referenced in the Grantee's Edison
registration information.

D. STANDARD TERMS AND CONDITIONS:

D.1. Required Approvals. The Agency is not bound by this Grant Contract until it is signed by the
parties and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the specifics of this Grant Contract, the officials may include, but are
not limited to, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Comptroller of the Treasury).

D.2. Modification and Amendment. This Grant Contract may be modified only by a written
amendment signed by all parties and approved by the officials who approved the Grant Contract and,
depending upon the specifics of the Grant Contract as amended, any additional officials required by-
Tennessee laws and regulations (the officials may include, but are not limited to, the Commissioner
of Finance and Administration, the Commissioner of Human Resources, and the Comptroller of the
Treasury).

D.3. Termination for Convenience. The Agency may terminate this Grant Contract without cause
for any reason. A termination for convenience shall not be a breach of this Grant Contract by the
Agency. The Agency shall give the Grantee at least thirty (30) days written notice before the effective
termination date. The Grantee shall be entitled to compensation for authorized expenditures and
satisfactory services completed as of the termination date, but in no event shall the Agency be liable
to the Grantee for compensation for any service that has not been rendered. The final decision as to
the amount for which the Agency is liable shall be determined by the Agency. The Grantee shall not
have any right to any actual general, special, incidental, consequential, or any other damages
whatsoever of any description or amount for the Agency's exercise of its right to terminate for
convenience.

D.4. Termination for Cause. If the Grantee fails to properly perform its obligations under this
Grant Contract, or if the Grantee violates any terms of this Grant Contract, the Agency shall have the
right to immediately terminate this Grant Contract and withhold payments in excess of fair
compensation for completed services. Notwithstanding the exercise of the Agency's right to terminate
this Grant Contract for cause, the Grantee shall not be relieved of liability to the Agency for damages
sustained by virtue of any breach of this Grant Contract by the Grantee.

D.5. Subcontracting. The Grantee shall not assign this Grant Contract or enter into a subcontract
for any of the services performed under this Grant Contract without obtaining the prior written
approval of the Agency. If such subcontracts are approved by the Agency, each shall contain, at a
minimum, sections of this Grant Contract pertaining to "Conflicts of Interest,” "Lobbying,"
"Nondiscrimination,” "Public Accountability,” "Public Notice,” and "Records" (as identified by the
section headings). Notwithstanding any use of approved subcontractors, the Grantee shall remain
responsible for all work performed.

D.6. Conflicts of Interest. The Grantee warrants that no part of the total Grant Contract Amount
shall be paid directly or indirectly to an employee or official of the Agency as wages, compensation,
or gifts in exchange for acting as an officer, agent, employee, subcontractor, or consultant to the
Grantee in connection with any work contemplated or performed relative to this Grant Contract.

D.7. Lobbying. The Grantee certifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee of an
agency, a Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with the awarding of any federal contract, the making of any federal grant,
the making of any federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal contract, grant, loan, or cooperative
agreement.

b. If any funds other than federally appropriated funds have been paid or will be paid to any



person for influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with this contract, grant, loan, or cooperative agreement, the Grantee shall complete and
submit Standard Form-LLL, "Disclosure of Lobbying Activities," in accordance with its instructions.
C. The Grantee shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under
grants, loans, and cooperative agreements) and that all subrecipients shall certify and disclose
accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisite for making or entering into this transaction
imposed by 31 U.S.C. § 1352.

D.8. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Grant Contract shall be in writing and shall be
made by certified, first- class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. All communications, regardless of method of transmission, shall be addressed to the
respective party as set out below:

The Agency:

Michael Harrison, Executive Director

First Tennessee Development District, Area Agency on Aging and Disability 3211 N. Roan Street,
Johnson City, TN 37601

mharrison@ftdd.org Telephone# 423-928-0224

FAX# 423-928-5209

The Grantee:

Pat Schull, Mayor

CITY OF KINGSPORT, TN - KINGSPORT SENIOR CENTER

415 Broad Street

Kingsport, TN 37660

Telephone# 423-392-8403

Fax# 423-224-2488

For Senior Center, Nutrition Services, Office on Aging and Family Caregiver Contact:

Shirley Buchanan, Senior Center Director, ghirl hanan@kin

A change to the above contacts information requires written notice to the person designated by the
other party to receive notice.

All instructions, notices, consents, demands, or other communications shall be considered effectively
given upon receipt or recipient confirmation as may be required.

D.9. Subject to Funds Availability. This Grant Contract is subject to the appropriation and
availability of State or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the Agency reserves the right to terminate this Grant Contract upon written notice to the
Grantee. The Agency's right to terminate this Grant Contract due to lack of funds is not a breach of
this Grant Contract by the Agency. Upon receipt of the written notice, the Grantee shall cease all
work associated with the Grant Contract. Should such an event occur, the Grantee shall be entitled
to compensation for all satisfactory and authorized services completed as of the termination date.
Upon such termination, the Grantee shall have no right to recover from the Agency any actual,
general, special, incidental, consequential, or any other damages whatsoever of any description or
amount.

D.10. Nondiscrimination. The Grantee hereby agrees, warrants, and assures that no person shall
be excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Grant Contract or in the employment practices of the Grantee on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by federal, Tennessee state constitutional, or statutory law. The Grantee
shall, upon request, show proof of nondiscrimination and shall post in conspicuous places, available
to all employees and applicants, notices of nondiscrimination.

D.11. HIPAA Compliance. The Agency and the Grantee shall comply with obligations under the
Health Insurance Portability and Accountability Act of 1996 (HIPAA), Health Information Technology
for Economic and Clinical Health Act (HITECH) and any other relevant laws and regulations regarding
privacy (collectively the "Privacy Rules"). The obligations set forth in this Section shall survive the
termination of this Grant Contract.

a. The Grantee warrants to the Agency that it is familiar with the requirements of the Privacy
Rules and will comply with all applicable HIPAA requirements in the course of this Grant Contract.
b. The Grantee warrants that it will cooperate with the Agency, including cooperation and

coordination with Agency privacy officials and other compliance officers required by the Privacy
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Rules, in the course of performance of this Grant Contract so that both parties will be in compliance
with the Privacy Rules.

C. The Agency and the Grantee will sign documents, including but not limited to business
associate agreements, as required by the Privacy Rules and that are reasonably necessary to keep
the Agency and the Grantee in compliance with the Privacy Rules. This provision shall not apply if
information received by the Agency under this Grant Contract is NOT "protected health information”
as defined by the Privacy Rules, or if the Privacy Rules permit the Agency to receive such information
without entering into a business associate agreement or signing another such document.

D.12. Public Accountabilitv. If the Grantee is subject to Tenn. Code Ann. § 8-4-401 et seq., or if
this Grant Contract involves the provision of services to citizens by the Grantee on behalf of the State,
the Grantee agrees to establish a system through which recipients of services may present
grievances about the operation of the service program. The Grantee shall also display in a prominent
place, located near the passageway through which the public enters in order to receive Grant
supported services, a sign at least eleven inches (11") in height and seventeen inches (17") in width
stating:

NOTICE: THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING. IF YOU OBSERVE AN
AGENCY DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY WHICH YOU CONSIDER
TO BE ILLEGAL, IMPROPER, OR WASTEFUL, PLEASE CALL THE STATE COMPTROLLER'S
TOLL- FREE HOTLINE: 1-800-232-5454.

The sign shall be on the form prescribed by the Comptroller of the Treasury. The Agency shall obtain
copies of the sign from the Comptroller of the Treasury, and upon request from the Grantee, provide
Grantee with any necessary signs.

D.13.  Public Notice. All notices, informational pamphlets, press releases, research reports, signs,
and similar public notices prepared and released by the Grantee in relation to this Grant Contract
shall include the statement, "This project is funded under a grant contract with the Agency." All
notices by the Grantee in relation to this Grant Contract shall be approved by the Agency.
Licensure. The Grantee, its employees, and any approved subcontractor shall be licensed pursuant
to all applicable federal, state, and local laws, ordinances, rules, and regulations and shall upon
request provide proof of all licenses.

D.14. Records. The Grantee and any approved subcontractor shall maintain documentation for
all charges under this Grant Contract. The books, records, and documents of the Grantee and any
approved subcontractor, insofar as they relate to work performed or money received under this Grant
Contract, shall be maintained in accordance with applicable Tennessee law. In no case shall the
records be maintained for a period of less than five (5) full years from the date of the final payment.
The Grantee's records shall be subject to audit at any reasonable time and upon reasonable notice
by the Grantor Agency, the Comptroller of the Treasury, or their duly appointed representatives.
The records shall be maintained in accordance with Governmental Accounting Standards Board
(GASB) Accounting Standards or the Financial Accounting Standards Board (FASB) Accounting
Standards Codification, as applicable, and any related AICPA Industry Audit and Accounting guides.
In addition, documentation of grant applications, budgets, reports, awards, and expenditures will be
maintained in accordance with U.S. Office of Management and Budget's Uniform Administrative
Requirements, Cost Principles, and Audit Requirements for Federal Awards.

Grant expenditures shall be made in accordance with local government purchasing policies and
procedures and purchasing procedures for local governments authorized under state law.

The Grantee shall also comply with any recordkeeping and reporting requirements prescribed by the
Tennessee Comptroller of the Treasury.

The Grantee shall establish a system of internal controls that utilize the COSO Internal Control -
Integrated Framework model as the basic foundation for the internal control system. The Grantee
shall incorporate any additional Comptroller of the Treasury directives into its internal control system.
Any other required records or reports which are not contemplated in the above standards shall follow
the format designated by the head of the Agency, the State Unit on Aging, the Central Procurement
Office, or the Commissioner of Finance and Administration of the State of Tennessee.

D.15. Monitoring. The Grantee's activities conducted and records maintained pursuant to this
Grant Contract shall be subject to monitoring and evaluation by the Agency, the State Unit on Aging,
the Comptroller of the Treasury, or their duly appointed representatives.

D.16. Proaress Reports. The Grantee shall submit brief, periodic, progress reports to the Agency
as requested.

D.17. Annual and Final Reports. The Grantee shall submit, within three (3) months of the
conclusion of each year of the Term, an annual report. For grant contracts with a term of less than
one (1) year, the Grantee shall submit a final report within three (3) months of the conclusion of the
Term. For grant contracts with multiyear terms, the final report will take the place of the annual report
for the final year of the Term. The Grantee shall submit annual and final reports to the Grantor



Agency. At minimum, annual and final reports shall include: (a) the Grantee's name; (b) the Grant
Contract's Edison identification number, Term, and total amount; (c) a narrative section that describes
the program's goals, outcomes, successes and setbacks, whether the Grantee used benchmarks or
indicators to determine progress, and whether any proposed activities were not completed; and (d)
other relevant details requested by the Grantor Agency. Annual and final report documents to be
completed by the Grantee shall appear on the Grantor Agency's website or as an attachment to the
Grant Contract.

Currently the Annual and Final Report for all First Tennessee Development District, Area Agency on
Aging and Disability (FTAAAD) sub-contracting agencies is prepared and submitted by FTAAAD.
D.18.  Audit Report. The Grantee shall be audited in accordance with applicable Tennessee law.
At least ninety (90) days before the end of its fiscal year, the Grantee shall complete the Information
for Audit Purposes ("IAP") form online (accessible through the Edison Supplier portal) to notify the
State whether or not Grantee is subject to an audit. The Grantee should submit only one, completed
form online during the Grantee's fiscal year. Immediately after the fiscal year has ended, the Grantee
shall fill out the End of Fiscal Year ("EOFY") (accessible through the Edison Supplier portal).

When a federal single audit is required, the audit shall be performed in accordance with U.S. Office
of Management and Budget's Uniform Administrative Requirements, Cost Principles, and Audit
Requirements for Federal Awards.

A copy of the audit report shall be provided to the Comptroller by the licensed, independent public
accountant. Audit reports shall be made available to the public.

D.19. Procurement, If other terms of this Grant Contract allow reimbursement for the cost of
goods, materials, supplies, equipment, or contracted services, such procurement shall be made on
a competitive basis, including the use of competitive bidding procedures, where practical. The
Grantee shall maintain documentation for the basis of each procurement for which reimbursement is
paid pursuant to this Grant Contract. In each instance where it is determined that use of a competitive
procurement method is not practical, supporting documentation shall include a written justification for
the decision and for use of a non-competitive procurement. If the Grantee is a subrecipient, the
Grantee shall comply with 2 C.F.R. §8 200.317-200.327 when procuring property and services under
a federal award.

The Grantee shall obtain prior approval from the Agency before purchasing any equipment under
this Grant Contract.

For purposes of this Grant Contract, the term "equipment” shall include any article of nonexpendable,
tangible, personal property having a useful life of more than one year and an acquisition cost which
equals or exceeds five thousand dollars ($5,000.00).

D.20.  Strict Performance. Failure by any party to this Grant Contract to insist in any one or more
cases upon the strict performance of any of the terms, covenants, conditions, or provisions of this
Grant Contract is not a waiver or relinquishment of any term, covenant, condition, or provision. No
term or condition of this Grant Contract shall be held to be waived, modified, or deleted except by a
written amendment signed by the parties.

D.21. Independent Contractor. The parties shall not act as employees, partners, joint venturers,
or associates of one another in the performance of this Grant Contract. The parties acknowledge
that they are independent contracting entities and that nothing in this Grant Contract shall be
construed to create a principal/agent relationship or to allow either to exercise control or direction
over the manner or method by which the other transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed to be the
employees or agents of the other party for any purpose whatsoever.

D.22.  Limitation of Agency's Liability. The Agency shall have no liability except as specifically
provided in this Grant Contract. In no event will the Agency be liable to the Grantee or any other party
for any lost revenues, lost profits, loss of business, loss of grant funding, decrease in the value of
any securities or cash position, time, money, goodwill, or any indirect, special, incidental, punitive,
exemplary or consequential damages of any nature, whether based on warranty, contract, statute,
regulation, tort (including but not limited to negligence), or any other legal theory that may arise under
this Grant Contract or otherwise. The Agency's total liability under this Grant Contract (including any
exhibits, schedules, amendments or other attachments to the Contract) or otherwise shall under no
circumstances exceed the Maximum Liability originally established in Section C.1 of this Grant
Contract. This limitation of liability is cumulative and not per incident.

D.23. Eorce Majeure. "Force Majeure Event" means fire, flood, earthquake, elements of nature
or acts of God, wars, riots, civil disorders, rebellions or revolutions, acts of terrorism or any other
similar cause beyond the reasonable control of the party except to the extent that the non-performing
party is at fault in failing to prevent or causing the default or delay, and provided that the default or
delay cannot reasonably be circumvented by the non-performing party through the use of alternate
sources, workaround plans or other means. A strike, lockout or labor dispute shall not excuse either



party from its obligations under this Grant Contract. Except as set forth in this Section, any failure or
delay by a party in the performance of its obligations under this Grant Contract arising from a Force
Majeure Event is not a default under this Grant Contract or grounds for termination. The non-
performing party will be excused from performing those obligations directly affected by the Force
Majeure Event, and only for as long as the Force Majeure Event continues, provided that the party
continues to use diligent, good faith efforts to resume performance without delay. The occurrence of
a Force Majeure Event affecting Grantee's representatives, suppliers, subcontractors, customers or
business apart from this Grant Contract is not a Force Majeure Event under this Grant Contract.
Grantee will promptly notify the Agency of any delay caused by a Force Majeure Event (to be
confirmed in a written notice to the Agency within one (1) day of the inception of the delay) that a
Force Majeure Event has occurred and will describe in reasonable detail the nature of the Force
Majeure Event. If any Force Majeure Event results in a delay in Grantee's performance longer than
forty-eight (48) hours, the Agency may, upon notice to Grantee: (a) cease payment of the fees until
Grantee resumes performance of the affected obligations; or (b) immediately terminate this Grant
Contract or any purchase order, in whole or in part, without further payment except for fees then due
and payable. Grantee will not increase its charges under this Grant Contract or charge the Agency
any fees other than those provided for in this Grant Contract as the result of a Force Majeure Event.
D.24. Tennessee Department of Revenue Registration. The Grantee shall comply with all
applicable registration requirements contained in Tenn. Code Ann. 88 67-6-601 - 608. Compliance
with applicable registration requirements is a material requirement of this Grant Contract.

D.25. Charges to Service Recipients Prohibited. The Grantee shall not collect any amount in the
form of fees or reimbursements from the recipients of any service provided pursuant to this Grant
Contract.

D.26. No Acquisition of Equipment or Motor Vehicles. This Grant Contract does not involve the
acquisition and disposition of equipment or motor vehicles acquired with funds provided under this
Grant Contract.

D.27. nd Federal Compliance. The Grantee shall comply with all applicable state and
federal laws and regulations in the performance of this Grant Contract. The U.S. Office of
Management and Budget's Administrative Requirements, Cost Principles, and Audit Requirements
for Federal Awards is avallable here: mzwmm;mnﬁgxk

D.28. gagvgrnrng Law. Thrs Grant Contract shaII be governed by and construed in accordance with
the laws of the State of Tennessee, without regard to its conflict or choice of law rules. The Grantee
agrees that it will be subject to the exclusive jurisdiction of the courts of the State of Tennessee in
actions that may arise under this Grant Contract. The Grantee acknowledges and agrees that any
rights or claims against the Agency or its employees hereunder, and any remedies arising there from,
shall be subject to and limited to those rights and remedies, if any, available under Tenn. Code
Ann.§8§ 9-8-101 through 9-8-408.

D.29. Completeness. This Grant Contract is complete and contains the entire understanding
between the parties relating to the subject matter contained herein, including all the terms and
conditions agreed to by the parties. This Grant Contract supersedes any and all prior understandings,
representations, negotiations, or agreements between the parties, whether written or oral.

D.30. Severability. If any terms and conditions of this Grant Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions shall not be affected and shall
remain in full force and effect. To this end, the terms and conditions of this Grant Contract are
declared severable.

D.31. Headings. Section headings are for reference purposes only and shall not be construed as
part of this Grant Contract.

D.32.  Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, et seq., addressing
contracting with persons as defined at Tenn. Code Ann. §12-12-103(5) that engage in investment
activities in Iran, shall be a material provision of this Grant Contract. The Grantee certifies, under
penalty of perjury, that to the best of its knowledge and belief that it is not on the list created pursuant
to Tenn. Code Ann.§ 12-12-106.

D.33. Debarment and Suspension. The Grantee certifies, to the best of its knowledge
and belief, that it, its current and future principals, its current and future subcontractors and their
principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or agency;

b. have not within a three (3) year period preceding this Grant Contract been convicted of, or
had a civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or local)
transaction or grant under a public transaction; violation of federal or state antitrust statutes or


http://www.ecfr.gov/cgi-bin/text-

commission of embezzlement, theft, forgery, bribery, falsification, or destruction of records, making
false statements, or receiving stolen property;

C. are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or local) with commission of any of the offenses detailed in sectionb. of this
certification; and

d. have not within a three (3) year period preceding this Grant Contract had one or more public
transactions (federal, state, or local) terminated for cause or default.

The Grantee shall provide immediate written notice to the Agency if at any time it learns that there
was an earlier failure to disclose information or that due to changed circumstances, its principals or
the principals of its subcontractors are excluded or disqualified, or presently fall under any of the
prohibitions of sections a-d.

D.34. Confidentiality of Records. Strict standards of confidentiality of records and information shall
be maintained in accordance with applicable state and federal law. All material and information,
regardless of form, medium or method of communication, provided to the Grantee by the Agency or
acquired by the Grantee on behalf of the Agency that is regarded as confidential under state or
federal law shall be regarded as "Confidential Information.” Nothing in this Section shall permit
Grantee to disclose any Confidential Information, regardless of whether it has been disclosed or
made available to the Grantee due to intentional or negligent actions or inactions of agents of the
Agency or third parties. Confidential Information shall not be disclosed except as required or
permitted under state or federal law. Grantee shall take all necessary steps to safeguard the
confidentiality of such material or information in conformance with applicable state and federal law.
The obligations set forth in this Section shall survive the termination of this Grant Contract.
E.SPECIAL TERMS AND CONDITIONS:

Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with any
other terms and conditions of this Grant Contract, the special terms and conditions shall be
subordinate to the Grant Contract's other terms and conditions.

E.1. Printing Authorization. The Grantee agrees that no publication coming within the jurisdiction
of Tenn. Code Ann. § 12-7-101, et seq., shall be printed pursuant to this Grant Contract unless a
printing authorization number has been obtained and affixed as required by Tenn. Code Ann.§ 12-7-
103(d).

E.2. Work Papers Subject to Review. The Grantee shall make all audit, accounting, or financial
analysis work papers, notes, and other documents available for review by the Comptroller of the
Treasury or his representatives, upon request, during normal working hours either while the analysis
is in progress or subsequent to the completion of this Grant Contract.

E.3. The Grantee shall provide a drug-free workplace pursuant to the "Drug-Free Workplace
Act," 41 U.S.C.

8§ 8101 through 8106, and its accompanying regulations.

E.4. Personally ldentifiable Information. While performing its obligations under this Grant
Contract, Grantee may have access to Personally Identifiable Information held by the Agency ("PII").
For the purposes of this Grant Contract, "PII" includes "Nonpublic Personal Information” as that term
is defined in Title V of the Gramm-Leach-Bliley Act of 1999 or any successor federal statute, and the
rules and regulations thereunder, all as may be amended or supplemented from time to time
("GLBA") and personally identifiable information and other data protected under any other applicable
laws, rule or regulation of any jurisdiction relating to disclosure or use of personal information
("Privacy Laws"). Grantee agrees it shall not do or omit to do anything which would cause the Agency
to be in breach of any Privacy Laws. Grantee shall, and shall cause its employees, agents and
representatives to: (i) keep PII confidential and may use and disclose PII only as necessary to carry
out those specific aspects of the purpose for which the PIl was disclosed to Grantee and in
accordance with this Grant Contract, GLBA and Privacy Laws; and (ii) implement and maintain
appropriate technical and organizational measures regarding information security to: (A) ensure the
security and confidentiality of PII; (B) protect against any threats or hazards to the security or integrity
of PII; and (C) prevent unauthorized access to or use of Pll. Grantee shall immediately notify Agency:
(1) of any disclosure or use of any Pll by Grantee or any of its employees, agents and representatives
in breach of this Grant Contract; and (2) of any disclosure of any Pll to Grantee or its employees,
agents and representatives where the purpose of such disclosure is not known to Grantee or its
employees, agents and representatives. The Agency reserves the right to review Grantee's policies
and procedures used to maintain the security and confidentiality of PIl and Grantee shall, and cause
its employees, agents and representatives to, comply with all reasonable requests or directions from
the Agency to enable the Agency to verify or ensure that Grantee is in full compliance with its
obligations under this Grant Contract in relation to Pll. Upon termination or expiration of the Grant
Contract or at the Agency's direction at any time in its sole discretion, whichever is earlier, Grantee
shall immediately return to the Agency any and all Pl which it has received under this Grant Contract



and shall destroy all records of such PII.
The Grantee shall report to the Agency any instances of unauthorized access to or potential
disclosure of PIl in the custody or control of Grantee ("Unauthorized Disclosure”) that come to the
Grantee's attention. Any such report shall be made by the Grantee within twenty-four (24) hours after
the Unauthorized Disclosure has come to the attention of the Grantee. Grantee shall take all
necessary measures to halt any further Unauthorized Disclosures. The Grantee, at the sole discretion
of the Agency, shall provide no cost credit monitoring services for individuals whose PIl was affected
by the Unauthorized Disclosure. The Grantee shall bear the cost of notification to all individuals
affected by the Unauthorized Disclosure, including individual letters and public notice. The remedies
set forth in this Section are not exclusive and are in addition to any claims or remedies available to
this Agency under this Grant Contract or otherwise available at law. The obligations set forth in this
Section shall survive the termination of this Grant Contract.
E.5. Transfer of Grantee's Obligations. The Grantee shall not transfer or restructure its
operations related to this Grant Contract without the prior written approval of the Agency. The
Grantee shall immediately notify the Agency in writing of a proposed transfer or restructuring of its
operations related to this Grant Contract. The Agency reserves the right to request additional
information or impose additional terms and conditions before approving a proposed transfer or
restructuring.
E.6. Equal Opportunity. As a condition for receipt of grant funds, the Grantee agrees to comply
with 41 C.F.R. § 60-1.4 as that section is amended from time to time during the term.
[Acknowledgements Deleted for Inclusion in this Resolution]

HIPAA BUSINESS ASSOCIATE AGREEMENT
ATTACHMENT B

THIS BUSINESS ASSOCIATE AGREEMENT (hereinafter "Agreement") is between First
Tennessee Development District Area Agency on Aging and Disability (hereinafter "Covered
Entity") and CITY OF KINGSPORT, TN - KINGSPORT SENIOR CENTER (hereinafter "Business
Associate"). Covered Entity and Business Associate may be referred to herein individually as "Party”
or collectively as "Parties."

BACKGROUND

Covered Entity acknowledges that it is subject to the Privacy Rule (45 CFR Parts 160 and 164)
promulgated by the United States Department of Health and Human Services pursuant to the Health
Insurance Portability and Accountability Act of 1996 (HIPM), Public Law 104-191.

Business Associate provides services or goods to Covered Entity pursuant to one or more contractual
relationships detailed below and hereinafter referred to as "Service Contracts".

PROFESSIONAL SERVICES CONTRACT

In the course of executing Service Contracts, Business Associate may come into contact with, use,
or disclose Protected Health Information (defined in Section 1.7 below), or other confidential
information. Said Service Contracts are hereby incorporated by reference and shall be taken and
considered as a part of this document the same as if fully set out herein.

In accordance with the federal privacy regulations set forth at 45 C.F.R. Part 160 and Part 164,
Subparts A and E, which require Covered Entity to have a written contract with each of its Business
Associates, the Parties wish to establish satisfactory assurances that Business Associate will
appropriately safeguard "Protected Health Information and/or other confidential data" and, therefore,
make this Agreement.

1. DEFINITIONS

1.1. Terms used, but not otherwise defined, in this Agreement shall have the same meaning as
those terms in 45 CFR 8§ 160.103 and 164.501.

1.2. "Designated Record Set" shall have the meaning set out in its definition at 45 C.F.R. §
164.501.

1.3. "Health Care Operations" shall have the meaning set out in its definition at 45 C.F.R. §
164.501.

1.4. "Individual" shall have the same meaning as the term "individual" in 45 CFR § 164.501 and

shall include a person who qualifies as a personal representative in accordance with 45 CFR §
164.502(9).

1.5. "Privacy Officer" shall have the meaning as set out in its definition at 45 C.F.R. §
164.530(a)(1).

1.6. "Privacy Rule" shall mean the Standards for Privacy for Individually Identifiable Health
Information at 45 CFR Part 160 and Part 164, subparts A and E.

1.7. "Protected Health Information" shall have the same meaning as the term "protected health
information” in 45 CFR § 164.501, limited to the information created or received by Business



Associate from or on behalf of Covered Entity.

1.8. "Required By Law" shall have the same meaning as the term "required by law" in 45 CFR §
164.501.

2. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE

2.1. Business Associate agrees to fully comply with the requirements under the Privacy Rule
applicable to "business associates," as that term is defined in the Privacy Rule and not use or further
disclose Protected Health Information or confidential information other than as permitted or required
by this Agreement, Service Contracts, or as Required By Law. In case of any conflict between this
Agreement and Service Contracts, this Agreement shall govern.

2.2. Business Associate agrees to use appropriate procedural, physical, and electronic
safeguards to prevent use or disclosure of Protected Health Information or confidential information
other than as provided for by this Agreement. Said safeguards shall include, but are not limited to,
requiring employees to agree to use or disclose Protected Health Information or confidential
information only as permitted or required by this Agreement and taking related disciplinary actions
for inappropriate use or disclosure as necessary.

2.3. Business Associate shall require any agent, including a subcontractor, to whom it provides
Protected Health Information or confidential information received from, created or received by,
Business Associate on behalf of Covered Entity or that carries out any duties for the Business
Associate involving the use, custody, disclosure, creation of, or access to Protected Health
Information or confidential information, to agree, by written contract with Business Associate, to the
same restrictions and conditions that apply through this Agreement to Business Associate with
respect to such information.

2.4. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is
known to Business Associate of a use or disclosure of Protected Health Information or confidential
information by Business Associate in violation of the requirements of this Agreement.

2.5. Business Associate agrees to require its employees, agents, and subcontractors to
immediately report, to Business Associate, any use or disclosure of Protected Health Information or
confidential information in violation of this Agreement and to report to Covered Entity any use or
disclosure of the Protected Health Information or confidential information not provided for by this
Agreement.

2.6. If Business Associate receives Protected Health Information or confidential information from
Covered Entity in a Designated Record Set, then Business Associate agrees to provide access, at
the request of Covered Entity, to Protected Health Information or confidential information in a
Designated Record Set, to Covered Entity or, as directed by covered Entity, to an Individual in order
to meet the requirements under 45 CFR § 164.524, provided that Business Associate shall have at
least thirty (30) days from Covered Entity notice to provide access to, or deliver such information.
2.7. If Business Associate receives Protected Health Information from Covered Entity in a
Designated Record Set, then Business Associate agrees to make any amendments to Protected
Health Information in a Designated Record Set that the Covered Entity directs or agrees to pursuant
tothe 45 CFR §

164.526 at the request of Covered Entity or an Individual, and in the time and manner designated by
Covered Entity, provided that Business Associate shall have at least thirty (30) days from Covered
Entity notice to make an amendment.

2.8. Business Associate agrees to make its internal practices, books, and records including
policies and procedures and Protected Health Information or confidential information, relating to the
use and disclosure of Protected Health Information received from, created by or received by Business
Associate on behalf of, Covered Entity available to the Secretary of the United States Department of
Health in Human Services or the Secretary's designee, in a time and manner designated by the
Secretary, for purposes of determining Covered Entity's or Business Associate's compliance with the
Privacy Rule.

2.9. Business Associate agrees to document disclosures of Protected Health Information or
confidential information and information related to such disclosures as would be required for Covered
Entity to respond to a request by an Individual for an accounting of disclosure of Protected Health
Information in accordance with 45 CFR 8§ 164.528.

2.10. Business Associate agrees to provide Covered Entity or an Individual, in time and manner
designated by Covered Entity, information collected in accordance with this Agreement, to permit
Covered Entity to respond to a request by an Individual for and accounting of disclosures of Protected
Health Information in accordance with 45 CFR § 164.528, provided that Business Associate shall
have at least thirty (30) days from Covered Entity notice to provide access to, or deliver such
information which shall include, at minimum, (a) date of the disclosure; (b) name of the third party to
whom the Protected Health Information was disclosed and, if known, the address of the third party;
(c) brief description of the disclosed information; and (d) brief explanation of the purpose and basis



for such disclosure.

2.11. Business Associate agrees it must limit any use, disclosure, or request for use or disclosure
of Protected Health Information or confidential information to the minimum amount necessary to
accomplish the intended purpose of the use, disclosure, or request in accordance with the
requirements of the Privacy Rule.

2.11.1. Business Associate represents to Covered Entity that all its uses and disclosures of, or
requests for, Protected Health Information shall be the minimum necessary in accordance with the
Privacy Rule requirements.

2.11.2. Covered Entity may, pursuant to the Privacy Rule, reasonably rely on any requested
disclosure as the minimum necessary for the stated purpose when the information is requested by
Business Associate.

2.11.3. Business Associate acknowledges that if Business Associate is also a covered entity, as
defined by the Privacy Rule, Business Associate is required, independent of Business Associate's
obligations under this Agreement, to comply with the Privacy Rule's minimum necessary
requirements when making any request for Protected Health Information from Covered Entity.

2.12. Business Associate agrees to adequately and properly maintain all Protected Health
Information or confidential information received from, or created or received on behalf of, Covered
Entity and to document subsequent uses and disclosures of such information by Business Associate
as may be deemed necessary and appropriate by the Covered Entity.

2.13.  If Business Associate receives a request from an Individual for a copy of the individual's
Protected Health Information or confidential information, and the Protected Health Information or
confidential information is in the sole possession of the Business Associate, Business Associate will
provide the requested copies to the individual and notify the Covered Entity of such action. If Business
Associate receives a request for Protected Health Information or confidential information in the
possession of the Covered Entity, or receives a request to exercise other individual rights as set forth
in the Privacy Rule, Business Associate shall notify Covered Entity of such request and forward the
request to Covered Entity. Business Associate shall then assist Covered Entity in responding to the
request.

2.14.  Business Associate agrees to fully cooperate in good faith with and to assist Covered Entity
in complying with the requirements of the Privacy Rule.

3.PERMITTED USES AND DISCLOSURES BY BUSINESS ASSOCIATE

3.1. Except as otherwise limited in this Agreement, Business Associate may use or disclose
Protected Health Information to perform functions, activities, or services for, or on behalf of, Covered
Entity as specified in Service Contracts, provided that such use or disclosure would not violate the
Privacy Rule if done by Covered Entity.

3.2 Except as otherwise limited in this Agreement, Business Associate may use Protected
Health Information or confidential information as required for Business Associate's proper
management and administration or to carry out the legal responsibilities of the Business Associate.

3.3. Except as otherwise limited in this Agreement, Business Associate may disclose Protected
Health Information or confidential information for the proper management and administration of the
Business Associate, provided that disclosures are Required By Law, or provided that, if Business
Associate discloses any Protected Health Information or confidential information to a third party for
such a purpose, Business Associate shall enter into a written agreement with such third party
requiring the third party to: (a) maintain the confidentiality of Protected Health Information or
confidential information and not to use or further disclose such information except as Required By
Law or for the purpose for which it was disclosed, and (b) notify Business Associate of any instances
in which it becomes aware in which the confidentiality of the Protected Health Information or
confidential information is breached.

3.4. Except as otherwise limited in this Agreement, Business Associate may use Protected
Health Information or confidential information to provide Data Aggregation services to Covered Entity
as permitted by 42 CFR § 164.504(e)(2)(1)(B).

4. OBLIGATIONS OF COVERED ENTITY

4.1. Covered Entity shall provide Business Associate with the notice of privacy practices that
Covered Entity produces in accordance with 45 CFR § 164.520, as well as any changes to such
notice.

4.2. Covered Entity shall provide Business Associate with any changes in, or revocation of,
permission by an Individual to use or disclose Protected Health Information or confidential
information, if such changes affect Business Associate's permitted or required uses.

4.3. Covered Entity shall notify Business Associate of any restriction to the use or disclosure of
Protected Health Information or confidential information that Covered Entity has agreed to in
accordance with 45 CFR § 164.522, to the extent that such restriction may affect Business
Associate's use of Protected Health Information.



5. PERMISSIBLE REQUESTS BY COVERED ENTITY

5.1. Covered Entity shall not request Business Associate to use or disclose Protected Health
Information or confidential information in any manner that would not be permissible under the Privacy
Rule if done by Covered Entity.

6. TERM AND TERMINATION

6.1. Term. This Agreement shall be effective as of the date on which it is signed by both parties
and shall terminate when all of the Protected Health Information or confidential information provided
by Covered Entity to Business Associate, or created or received by Business Associate on behalf of
Covered Entity, is destroyed or returned to Covered Entity, or, if it is infeasible to return or destroy
Protected Health Information, Section 6.3. below shall apply.

6.2. Termination for Cause.

6.2.1. This Agreement authorizes and Business Associate acknowledges and agrees Covered
Entity shall have the right to immediately terminate this Agreement and Service Contracts in the event
Business Associate fails to comply with, or violates a material provision of, requirements of the
Privacy Rule or this Agreement.

6.2.2. Upon Covered Entity's knowledge of a material breach by Business Associate,

6.2.2.1. Covered Entity shall, whenever practicable, provide a reasonable opportunity for Business
Associate to cure the breach or end the violation.

6.2.2.2. If Business Associate has breached a material term of this Agreement and cure is not
possible or if Business Associate does not cure a curable breach or end the violation within a
reasonable time as specified by, and at the sole discretion of, Covered Entity, Covered Entity may
immediately terminate this Agreement and Service Contracts.

6.2.2.3. If neither cure nor termination are feasible, Covered Entity shall report the violation to the
Secretary of the United States Department of Health in Human Services or the Secretary's designee.
6.3. Effect of Termination.

6.3.1. Except as provided in Section 6.3.2. below, upon termination of this Agreement, for any
reason, Business Associate shall return or destroy all Protected Health Information or confidential
information received from Covered Entity, or created or received by Business Associate on behalf of,
Covered Entity. This provision shall apply to Protected Health Information or confidential information
that is in the possession of subcontractors or agents of Business Associate. Business Associate shall
retain no copies of the Protected Health Information or confidential information.

6.3.2. In the event that Business Associate determines that returning or destroying the Protected
Health Information or confidential information is not feasible, Business Associate shall provide to
Covered Entity notification of the conditions that make return or destruction unfeasible. Upon mutual
agreement of the Parties that return or destruction of Protected Health Information or confidential
information is unfeasible, Business Associate shall extend the protections of this Agreement to such
Protected Health Information or confidential information and limit further uses and disclosures of such
Protected Health Information to those purposes that make the return or destruction unfeasible, for so
long as Business Associate maintains such Protected Health Information or confidential information.
7. MISCELLANEOUS

7.1. Requlatory Reference. A reference in this Agreement to a section in the Privacy Rule means
the section as in effect or as amended.
7.2. Amendment. The Parties agree to take such action as is necessary to amend this

Agreement from time to time as is necessary for Covered Entity to comply with the requirements of
the Privacy Rule and the Health Insurance Portability and Accountability Act, Public Law 104-191.
Business Associate and Covered Entity shall comply with any amendment to the Privacy Rule, the
Health Insurance Portability and Accountability Act, Public Law 104-191, and related regulations
upon the effective date of such amendment, regardless of whether this Agreement has been formally
amended.

7.3. Survival. The respective rights and obligations of Business Associate under Section 6.3. of
this Agreement shall survive the termination of this Agreement.

7.4. Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a meaning that
permits Covered Entity and the Business Associate to comply with the Privacy Rule.

7.5. Notices _and Communications. All instructions, notices, consents, demands, or other
communications required or contemplated by this Agreement shall be in writing and shall be delivered
by hand, by facsimile transmission, by overnight courier service, or by first class mail, postage
prepaid, addressed to the respective party at the appropriate facsimile number or address as set
forth below, or to such other party, facsimile number, or address as may be hereafter specified by
written notice.

COVERED ENTITY:

Michael Harrison, FTDD Executive First Tennessee Development District

Area Agency on Aging and Disability Director



3211 North Roan Street Johnson City TN 37601 Telephone: 423-928-0224
Fax: 423-928-5209
BUSINESS ASSOCIATE:
Pat Schull, Mayor
CITY OF KINGSPORT, TN - KINGSPORT SENIOR CENTER
415 Broad Street
Kingsport, TN 37660
Telephone# 423-357-5387
Fax# 423-224-2488
All instructions, notices, consents, demands, or other communications shall be considered effectively
given as of the date of hand delivery; as of the date specified for overnight courier service delivery;
as of three (3) business days after the date of mailing; or on the day the facsimile transmission is
received mechanically by the facsimile machine at the receiving location and receipt is verbally
confirmed by the sender.
7.6. Strict Compliance. No failure by any Party to insist upon strict compliance with any term or
provision of this Agreement, to exercise any option, to enforce any right, or to seek any remedy upon
any default of any other Party shall affect, or constitute a waiver of, any Party's right to insist upon
such strict compliance, exercise that option, enforce that right, or seek that remedy with respect to
that default or any prior, contemporaneous, or subsequent default. No custom or practice of the
Parties at variance with any provision of this Agreement shall affect, or constitute a waiver of, any
Party's right to demand strict compliance with all provisions of this Agreement.
7.7. Severability, With respect to any provision of this Agreement finally determined by a court
of competent jurisdiction to be unenforceable, such court shall have jurisdiction to reform such
provision so that it is enforceable to the maximum extent permitted by applicable law, and the Parties
shall abide by such court's determination. In the event that any provision of this Agreement cannot
be reformed, such provision shall be deemed to be severed from this Agreement, but every other
provision of this Agreement shall remain in full force and effect.
7.8. Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Tennessee.
7.9. Compensation, There shall be no remuneration for performance under this Business
Associate Agreement except as specifically provided by, in, and through, contractual relationships
referenced herein.

[Acknowledgements Deleted for Inclusion in this Resolution]

SECTION Ill. That the mayor is further authorized to make such changes approved by

the mayor and the city attorney to the agreement set out herein that do not substantially alter the
material provisions of the agreement, and the execution thereof by the mayor and the city attorney

is conclusive evidence of the approval of such changes.

SECTION IV. That the mayor is authorized to execute any and all documents including

those necessary and proper to demonstrate the city’s compliance with the grant requirements or

its provisions necessary to effectuate the purpose of the grant or this resolution.

SECTION V. That the board finds that the actions authorized by this resolution are for a
public purpose and will promote the health, comfort and prosperity of the public.

SECTION VI. That this resolution shall take effect from and after its adoption, the public
welfare requiring it.

ADOPTED this the 16th day of July, 2024.

PATRICK W. SHULL, MAYOR

ATTEST:

ANGELA MARSHALL, DEPUTY CITY RECORDER



APPROVED AS TO FORM:

RODNEY B. ROWLETT, lll, CITY ATTORNEY



