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a waiver of any of the City’s rights in connection with this
Contract nor shall it give rise to actions by any third parties
including identified M/W/DSBE Subcontractors.

(b)  Special Requirements Applicable to Non-Profit Providers. In the event

the Provider is a non-profit, the Contract may not be subject to
M/W/DSBE participation ranges, but Provider shall demonstrate its
compliance with the Antidiscrimination Policy in the following manner;

15.4

15.5
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(1)  Provide to the OEO annually, a written diversity program
identifying the race, gender and ethnic composition of its board of
directors, its employment profile, a list of all vendors that the non-
profit does business with in its M/W/DSBE procurement program
(¢.g.. “M/W/DSBE Supplier Diversity Program™) and a statement
of the geographic area(s) where its services are most concentrated;
and

(2)  Demonstrate, to the OEO’s satisfaction, that the non-profit’s
organization makes appropriate efforts to maintain a diverse
workforce and board of directors and operates a fair and effective
M/W/DSBE procurement program.

Criminal Liability for_ Fraudulent or False Statements, It is
understood that false certification or representation made in connection
with this Antidiscrimination Policy may be subject to prosecution under
Title 18 Pa.C.S. Sections 4107.2 and 4904.

©

Federal Laws. Provider shall comply with the provisions of Title VI of the Civil
Rights Act of 1964 (42 U.S.C. Sections 2000d - 20004.7), Section 504 of the
Federal Rehabilitation Act of 1973 (29 US.C. Section 794), the Age
Discrimination Act of 1975, (42 U.S.C. Sections 6101 - 6107), Title IX of the
Education Amendments of 1972 (20 U.S.C. Section 1681), and 45 C.F.R. Part 92,
as they may be amended from time to time, which together prohibit
discrimination on the basis of race, color, national origin, sex, handicap, age and
religion.

Americans With Disabilities Act. Provider understands and agrees that no
individual with a disability shall, on the basis of the disability, be excluded from
participation in this Contract or from providing Services or Materials under this
Contract. By executing and delivering this Contract, Provider covenants to
comply with all provisions of the Americans With Disabilities Act (the “ADA”),
42 U.S.C. §§12101 - 12213, and all regulations promulgated thereunder, as the
ADA and regulations may be amended from time to time, which are applicable (a)
to Provider; (b) to the benefits, Services, Materials, activities, facilities and
programs provided in connection with this Contract; (¢) to the City, or the
Commonwealth of Pennsylvania; (d) to the benefits, services, activities, facilities
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15.6

and programs of the City or of the Commonwealth; and (e) if any funds under this
Contract ate provided by the federal government, which are applicable to the
federal government and its funds, benefits, services, activities, facilities and
programs applicable to this Contract. Without limiting the applicability of the
preceding sentence, Provider shall comply with the "General Prohibitions Against
Discrimination,” 28 C.F.R. Part 35.130, and all other regulations promulgated
under Title T of the ADA, as they may be amended from time to time, which are
applicable to the benefits, services, facilities, programs and activities provided by
the City through contracts with outside contractors. '

Northern Ireland.

()

(b)

(©)

In accordance with Section 17-104 of the Code, Provider (including any
parent company, subsidiary, exclusive distributor or company affiliated
with Provider) (1) confirms that it does not have, and agrees that it will not
have at any time during the Term of this Contract (including any
extensions of the Term), any investments, licenses, franchises,
management agreements or operations in Northern Ireland and (2) agrees
that no product to be provided to the City under this Contract will

originate in Northern Ireland, unless Provider has implemented the fair
employment principles embodied in the MacBride Principles.

In the performance of this Contract, Provider agrees that it will not use any
suppliers, Subcontractors or subconsultants at any tier (1) who have (or
whose parent, subsidiary, exclusive distributor or company affiliate have)
any investments, licenses, franchises, management agreements or
opetations in Northern Ireland or (2) who will provide products
originating in Northern Ireland unless said supplier, subconsultant or
Subcontractor has implemented the fair employment principles embadied
in the MacBride Principles.

Provider agrees to coopetate with the City’s Director of Finance in any
manner which the said Director deems reasonable and necessary to carry
out the Director’s responsibilities under Section 17-104 of the Code.
Provider expressly understands and agrees that any false certification or
representation in connection with this Section 15.6 (Section 17-104 of the
Code) and any failure to comply with the provisions of this Section 15.6
(the Section 17-104 of the Code) shall constitute a substantial breach of
this Contract entitling the City to all rights and remedies provided in this
Contract or otherwise available at law (including, but not limited to,
Section 17-104 of the Code) or in equity. In addition, Provider
understands that false certification or representation is subject to
prosecution under Title 18 Pa. C.S. Section 4904.

157 Limited English Proficiency. Provider understands and agrees that no individual
who is limited in his or her English language proficiency shall be denied access to
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Services provided under this Contract on the basis of that limitation. As a
condition of accepting and executing this Contract, Provider shall comply with all
provisions of Title VI of the Civil Rights Act of 1964, Executive Order No. 12250
of the President of the United States, publication of the Mayor of the City of
Philadelphia’s Executive Order entitled, “Access to Federally Funded City
Programs and Activities for Individuals with Limited English Proficiency” dated
September 29, 2001, and all regulations promulgated thereunder, as the Act and
regulations may be amended from time to time, which are applicable (a) to
Provider, (b) to the benetits, services, activities and programs provided in
connection with this Contract, {¢) to the City, or the Commonwealth of
Pennsylvania, and (d) to the benefits, services, activities and programs of the City
or of the Commonwealth, and if any funds under this Contract are provided by the
federal government, which are applicable to the federal government and its
benefits, services, activities and programs. Without limiting the applicability of
the preceding sentence, Provider shall comply with 45 C.F.R. 80 et, seq. and all
other regulations promulgated under Title VI of the Civil Rights Act of 1964, as
they may be amended from time fo time, which are applicable to the benefits,
setvices, programs and activities provided by the City through contracts with
outside contractors. -

15.8 Business, Corporate and Slavery Era Insurance Disclosure. In accordance

15.9
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with Section 17-104 of the Code, the Provider, aftet execution of this Contract,
will complete an affidavit. certifying and representing that the Provider (including
any parent company, subsidiary, exclusive distributor or company affiliated with
Provider) has searched any and all records of the Provider or any predecessor
company regarding records of investments or profits from slavery or slaveholder
insurance policies during the slavery era. The names of any slaves or
slaveholders described in those records must be disclosed in the affidavit.

The Provider expressly understands and agrees that any false certification
or representation in connection with this Section and/or any failure to comply
with the provisions of this Section shall constitute a substantial breach of this
Contract entitling the City to all rights and remedies provided in this Contract or
otherwise available in law (including, but not limited to, Section 17-104 of the
Code) or equity and the Contract will be deemed voidable. In addition, it is
understood that false certification or representation is subject to prosecution under
Title 18 Pa. C.S. Section 4904,

Protected Health Information

(a)  The City of Philadelphia is a “Covered Entity” as defined in the
regulations issued pursuant to the federal Health Insurance Portability and
Accountability Act of 1996 (“HIPAA™). The City’s business activities
include both (1) functions which make the City a Covered Entity, and,
therefore, subject to HIPAA, and (2) functions that are not subject to
HIPAA. In accordance with 45 CFR §164,105(a)(2)(iii)(D), the City has
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(b)

15.10 Chapter 17-1300 of The Philadelphia Code:

designated certain departments and unils of the City as health care
componerits that must comply with HIPAA (*Covered Components™). The
Covered Componerits of the City as of April 1, 2017 inelude: Ambulatory
Health Services (a unit of the Philadelphia Department of Public Health
(“PDPH™)); the Philadelphia Nursing Home (a unit of PDPH); the
Sexually Transmitted Disease Control Program (a wnit of PDPH); the
Philadelphia Public Health Laboratory (a unit of PDPH); the Benefits
Administration Unit of the Office of Human Resources; Emergency
Medical Services (a unit of the Philadelphia Fire Department); and the
Office of Behavioral Health and Intellectual disAbility Services. This list
is subject to change, and any department or unit of the City that the City in
the future determines to be a Covered Component under HIPAA shall be
deemed to be a Covered Component for purposes of this Section 15.9.

To the extent (1) this Contract is entered into by the City for or on behalf
of a Covered-Component and/or requires the performance of services that
will be delivered to or used by a Covered Component (whether or not the
City department or unit through which the City entered the Contract is a
Covered Component), and (2) Provider is a “Business Associate” of the
City, as defined in 45 CFR §160.103, Provider shall comply with the
City’s Terms and Conditions Relating to Protected Health Information
(“City PHI Terms”) posted on the City's website  (at
litips/secure. phila.pov/eContract/ under the “About” link). The City PHI
Terms are hereby incorporated in this Section 15.9 as if fully set forth
herein, (A printed version of the City PHI Terms, in the City’s solc
discretion, also may be attached to this Contract.)

Philadelphia 21st Cerita

Minimum Wage and Benéfits Standard

(@)
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Provider is a “Service Contractor” in that by virtue of entering into this
Contract, Provider has entered into a “Service Contract,” as those terms
are defined in Section 17-1300 of the Code. Any Subcontract between
Provider and a Subcontractor to perform work related to this Contract is a
“Service Contract” and such Subcontraciors are also “Service Contractors”
for purposes of Chapter 17-1300 as are any Subcontract and Subcontractor
at any tier providing Services under this Contract. (Chapter 17-1300 is
accessible at hittp:/www.amlegal. com/library/pa/philadelphia.shtml.
such Service Contractor (Provider or any Subcontractor at any tier) is also
an “Employer,” as that teym is defined in § 17-1302 of the Code (more
than 5 employees), and further described in § 17-1303 of the Code, then
absent a waiver, during the Initial Term and any Additional Term, in
addition to any applicable state and federal requirements, Provider shall
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provide, and shall enter into Subcontracts and otherwise cause any
Subcontractors at any tier that are also Service Contractors to provide their
respective covered Employees (persons who perform work for a covered
Employer that arises directly out of a Setvice Contract), with at least the
minimum wage standard and minimum benefits standard, and required
notice thereof, stated in Applicable Law and in Chapter 17-1300 of the
Code. A summary of the current requirements is as follows:

(1) Minimum Wage

Commencing as of January 1, 2016, for wages to be provided on and after
January I of each year during which the Initial Term and any Additional
Term is in effect, Provider, and any Subcontractor at any tier, shall
provide their covered Employees with an hourly wage, excluding benefits,
that is no less than the result of multiplying $12 by the then current
Consumer Price Index Multiplier (CPI Muitiplier) as annually adjusted.
For purposes of determining the minimum hourly wage required, the CPI
Multiplier is calculated annually by the City’s Director of Finance by
dividing the most recently published Consumer Price Index for all Urban
Consumers All Items Index for Philadelphia, Pennsylvania, by the most
recently published Consumer Price Index for all Urban Consumers (CPI-
U). The then current minimum hourly wage applicable to City contractors
and subcontractors will be posted on the City’s website. As of January 1,
2017 that wage is $12.10 per hour.

(2) Minimum Benefits

(a)  To the extent an Employer provides health benefits to any of its
employees, then absent a waiver, during the Initial Term and any -
Additional Term, in addition to any applicable state and federal
requirements, such Employer shall provide each full-time, non-
temporary, non-seasonal covered Employee with health benefits at
least as valuable as the least valuable health benefits that are
provided to any other full-time employees of the Employer; and

(b)  provide to each full-time, non-temporary, non-seasonal covered
Employee at least the minimum number of earned sick leave days
required by Code Section 17-1305(2).

(3) Change in Law

(¢)  Generally, Chapter 17-1300 of the Philadelphia Code requires that
employers pay the higher of either: 150% of the federal minimum
wage, or $12 multiplied by the CP1 Multiplier. To the extent a
PSC GP (DHS)
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change in law would require an increase in wages or benefits under
Chapter 17-1300 (for example, an increase in the federal minimum
wage to $9.00/hour, which would increase the required City
minimum wage to $13.50 due to the Chapter’s requirement of
150% of the federal minimum wage), such new requirement will
take effect only at the start of an Additional Term, if any,
commiencing on or after the date of the new legal requirement.

If covered, absent a waiver, Provider shall promptly provide to the City all
documents and information as the City may require verifying its
compliance, and that of all Service Contractors providing Services under
the Contract, with the requirements of Chapter 17-1300. Each covered
Service Contractor shall notify each affected Employee what wages and
benefits are required to be paid pursuant to Chapter 17-1300.

Absent a waiver, a Provider subject to Chapter 17-1300 shall comply with
all of its requirements as they exist on the date when the Provider entered
into this Contract with the City or into an amendment thereto. Provider
shall take such steps as are necessary to notify its Subcontractors of these
requirements, and to cause such Subcontractors to notify lower-tler
Subcontractors that are Service Contractors of these requirements,
including, without limitation, by incorporating this Section 15.10, with
appropriate adjustments for the identity of the parties, in its Subcontracts
with such Subcontractors. A Provider or Subcontractor at any tier subject
to Chapter 17-1300 that fails to comply with these provisions may, after
notice and hearing before the Director of Finance or such other officer or
agency designated by the Mayor, be suspended from receiving financial
assistance from the City or from bidding on and/or participating in future
City contracts, whether as a prime contractor or a Subcontractor, for up to
three (3) years. City Council may also initiate a similar suspension or
debarment process. Such suspension or debarment shall be in addition to
any of the other sanctions ot temedies set forth in Chapter 17-1300 or this
Contract. -

Without limiting the applicability of Articles XI (Events of Default) and
XII (Remedies) above, Provider’s failure to comply, or the failure of
Subcontractors at any tier to comply, with the requirements of Chapter 17-
1300 shall constitute a substantial breach of this Contract entitling the City
to all rights and remedies provided in this Contract or otherwise available
at law or in equity.

Provider’s covered Employees shall be deemed third-party beneficiaries of
Provider’s representation, warranty, and covenant to the City under this
Section 15.10 only, and the covered Employees of a Subcontractor at any
tier that is also a covered Employer performing Services directly or
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indirectly under a Subcontract at any tier shall be deemed third-party
beneficiaries of their Employer’s representation, warranty and covenant to
Provider or such Subcontractors at any tier, as the case may be, under this
Section.

The City may grant a partial or total waiver of Chapter 17-1300 based on
specific stipulated reasons elaborated in Section 17-1304 of the Code. An
overview offering guidance on the apphcablllty of, and reqmrements

15.11

Code is avaﬁabl_e on the Clty s websne at
va:/fsecure.phila.govieContracl/ under the “About” link; see “Minimum

‘Wage and Equal Benefits Ordinances Impacting Some City Contractors.”

7-1400 of the Philadelphia Code: Centributions and Other

Mandatory Disclosures.

()

(b)
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" Provider confirms on behalf of itself and its Subcontractor(s) that no

contribution(s) have been made, and agrees that none shall be made during
the Term of this Contract, and any Additional Term, by Provider, any
Subcontractor, or any party from which a contribution can be attributed to
the Provider or Subcontractor, that would render the Provider or
Subcontractor, as applicable, ineligible to apply for or enter into a Non-

‘Competitively Bid Contract under the provisions of Code Sections 17-

1404( 1) and 17-1405; and that disclosures made as part of its application
to receive aNon—Compet:tlver Bid Contract contain no material
misstatements or omissions. Breach of this covenant shall constitute an
event of defanlt and render the Contract voidable at the City’s option, and,
as to contributions attributable to Provider, shall make the Provider liable
for liquidated damages to the City in the amount of ten percent (10%) of
the maximum payments to the Provider allowed under the Contract,
regardless whether actually paid. The City may exercise any or all of the
remedies set forth in this Section 15.11 (Contributions and Other
Mandatory Disclosures), each of which may be pursued sepatately or in
conjunction with such other remedies as the City in its sole discretion shall
determine. No extension or indulgence granted by the City to Provider
shall operate as a waiver of any of the City’s rights in connection with this
Contract. The rights and remedies of the City as described in this Section
15.11 and as described elsewhere in this Contract sha]l not be exclusive
and are in addition to any other rights or remedies available to the City
under this Contract at law or in equity.

Provider shall, during the term of the Contract, and any Additional Term,
and for one year thereafter, disclose any contribution of money ot in-kind
assistance the Provider, or any Subcontractor or Consultant utilized by
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Provider in connection with this Contract, has made, or any individual or
entity has made if such contributions can be attributed to Provider, or such
Subcontractor or Consultant pursuant to the attribution rules of Section 17-
1405, during such time period to a candidate for nomination or election to
any public office in the Commonwealth of Pennsylvania or to an
individual who holds such office, or to any political commitice or state
party in the Commonwealth of Pennsylvania, or to any group, committee
or association organized in support of any such candidate, office holder,
political committee or state party, and the date and amount of such
contribution. :

(1) Itshall not be a violation of Section 15.11(b) if Provider
fails to disclose a contribution made by a Consultant because the
Provider was unable to obtain such information from the
Consultant, provided the Provider demonstrates that it used
reasonable efforts to attempt to obtain such information, including,
at 4 minimum:

(a)  Entering into a written agreement with the Consuitant for
such Consultant’s services, before the filing of the
application for the Contract, and before the Consultant
communicated with a City depariment or office, official or
employee on behalf of the Provider;

(5  Including in such agreement a provision requiring the
Consultant to provide the Provider in a timely manner with
all information required to be disclosed under the
provisions of Chapter 17-1400 of the Code, and providing,
in effect, that the agreement will be terminated by the
Provider if the Consultant fails to provide all required
information on a timely basis and that no further payments,
including payments owed for services performed prior to
the date of termination, will be made to the Consultant by
or on behalf of the Provider as of the date of such
termination;

(¢)  Communicating regularly with the Consultant concerning
the Consultant’s obligations to provide timely information
to permit the Provider to comply with the provisions of
Chapter 17-1400; and.

(d)  Invoking the termination provisions of the written
agreement in a full and timely manner.

The Provider shall, during the Term of the Contract, an any Additional
Term, and for one year thereafter, disclose the name and title of each City
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officer or employee who, during such time period, asked the Provider, any
officer, director or management employee of the Provider, or any Person
representing the Provider, to give money, services, or any other thing of
value (other than a Contribution as defined in Section 17-1401) to any
Person, and any payment of money, provision of services, or any other
thing of value (other than a Contribution as defined in Section 17-1401)
given to any Person in response to any such request. The Provider shall
also disclose the date.of any such request, the amount requested, and the

()

(e)
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date and amount of any payment made in response to such request.

The Provider shall, during the Term, and any Additional Term, of the
Contract, disclose the name and title of each City officer or employee who
directly or indirectly advised the Provider, any officer, director or
management employee of the Provider, or any Person representing the
Provider that a particular Person could be used by the Provider to satisfy
any goals established in the Contract for the participation of minority,
women, disabled or disadvantaged business enterprises. The Provider shall
also disclose the date the advice was provided, and the name of such
particular Person.

The disclosures required by Sections 15.11(b), (¢} and (d) shall be made
utilizing the online disclosure update process through Provider’s eContract
Philly account which can be accessed on the City’s website at
www.phila.gov/contracts by clicking on eContract Philly. Such disclosures
shall be made within five (5) business days of the action or event requiring
Provider to update its disclosures. In the case of updates to political
contributions made by Provider required by Section 15.11(b), the
attribution rules of Section 17-1405 shall apply to determine what
contributions must be disclosed under this provision as contributions of
the Provider or of a Consultant. Provider is advised that any individual
who submits an update on eContract Philly must be an authorized
signatory of the Provider, authorized to make the required updated
disclosures.

Reports generated automatically by the online process for the updated
disclosures required by Sections 15.11(b}, {c) and (d} will be automatically
forwarded to the President and Chief Clerk of Council, and to the Mayor,
Director of Finance, Procurement Department, and the Department of
Records.
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15.12 Executive Qrder 10-16: Gifis.

(a)

(b)
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Pursuant to Executive Order 10-16, no City officer or employee may
accept or receive a payinent, subscription, advance, forbearance, rendering
or deposit of money, services, entertainment, invitation,. food, drink,
travel, lodging or anything of value, unless consideration of equal or
greater value is conveyed in return, from any person who, at time or
within 12 months preceding the time a gift is received:

1) Is seeking, or has sought, official action from the officer ot employee;

2) has operations or activities regulated by the officer’s or employee’s
agency, department, office, board or commission, of; in the case of
gifts to members of the Mayor’s Cabinet, has operations or activities
that are regulated by any agehey, department, office, board or
commission within the Executive and Administrative branch; or

3) has a a financial or other substantial interest in acts or omissions
taken by the officer or employee, which the officer or employee is able
to substantially affect by his or her official action,

Additionally, no City officer or employee shall accept or receive a gift of
any value from any person that engages in lobbying on behalf of a
principal for econcmic consideration, and is registered as such, pursuant to
the requirements of Section 20-1202 of The Philadelphia Code, including
any attorney at law while engaged in lobbying.

Provider understands and agrees that if it offers anything of value to a City
official or employee under circumstances where the receipt of such item
would violate the provisions of this Executive Order, Provider shall be
subject to sanctions with respect to future City contracts. Such sanctions
may range from disqualification from participation in a particular contract
to debarment; depending on the nature of the violation.

All City employees presented with gifts or gratuities as indicated in
Executive Order 10-16 have been instructed o report these actions to
the appropriate authorities. All Providers, who are solicited for gifis or
gratuities by City employees are urged to report these incidents to the
appropriate authorities, including but not limited to, the Office of the
Inspector General.
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15.13 Chapter 17-1900 of the Ph

(2)

iladelphia Code: Bqual Benefits Ordinance,

Unless Provider is a government agency, this is a “Service Contract” as
that term is defined in Section 17-1901(4) of the Code. If the Service
Contract is in an amount in excess of $250,000, then pursuant to Chapter
17-1900 of the Code, Provider shall, for any of its employees who reside
in the City, or any of its employees who are non-residents subject to City

(®)

(c)
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wage tax vnder Section 19-1502(1)(b) of the Code, extend the same
employment benefits the Provider extends to spouses of its employees to
life partners of such employees. Provider certifies that () it is in
compliance with the requirements of Chapter 17-1900, (ii) its employees’
have been notified of the employment benefits available to life partners
pursuant to Chapter 17-1900, and (iii) such employment benefits are
currently, or will be made available within the time required by Section
17-1902(2), or that the Provider does not provide employment benefits fo
the spouses of married employees.

Provider acknowledges and agrees that the following tetms are included in
this Contract:

(1) Provider shall notify its employees of the employment benefits
available to life partners pursuant to Chapter 17-1900 of the Code.

(2)  Noncompliance by the Provider with the requirements of Chapter
17-1900 of the Code shall be a material breach of this Contract.

(3)  Discrimination or retaliation by the Provider against any employee
on account of having claimed a violation of Chapter 17-1900 shall
be a material breach of this Cohtract.

(4)  Inaddition to any other rights and remedies available to the City
pursuant to this Contract at law or in equity, a material breach of
this Contract related to Chapter 17-1900 may result in the
suspension or debarment of Provider from participating in City
contracts for up to three (3) years.

An overview offering guidance on the applicability of, and requiroments
placed on City contractors by Chapter 17-1900 of the Code is available on
the City’s website (at hitps//seoure.phila.zovfeContract/ under the
“About” link) (see “Minimum Wage and Bqual Bencfits Ordinances
Impacting Seme City Contractors™).
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16.2

16.3

16.4

16.5
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ARTICLE XVI: MISCELLANEOUS

Governing Law. This Contract shall be deemed to have been made in

Philadelphia, Pennsylvania. This Contract and all disputes arising under this
Contract shall be governed, interpreted, construed and determined in accordance
with the laws of the Commonwealth of Pennsylvania, without giving effect to
principles of Pennsyivania law concerning conflicts of laws.

Amendments; Waiver. Except as provided in Section 6.9 (Maximum Daily
Rate, Days of Care or Units of Service) above, this Contract may not be amended,
supplemented, altered, modified or waived, in whole or in part, except by a
written Amendment signed by the Parties. Except to the extent that the Parties
may have otherwise agreed in writing in an Amendment, no waijver, whether
express or implied, by either Party of any provision of this Contract shall be
deemed: (a) to be a waiver by that Party of any other provision in this Contract;
(b) to be a waiver by that Party of any breach by the other Party of its obligations
under this Contract; or () a course of conduct, dealing of perforinance with
respect to any other matter arising hereunder. Any forbearance by a Party in
seeking a remedy for any noncompliance or breach by the other Party shall not be
deemed to be a waiver of rights and remedies with respect to such noncompliance
or breach.

Integration. The Contract Documents forming this Contract, including the
Provider Agreement and the General Provisions and the exhibits incorporated by
reference therein, contain all the terms and conditions agreed upon by the Parties,
constitute the entire agreement among the Parties pertaining o the subject matter
hereof, and supersede all prior agreements, understandings, negotiations and
discussions, whether oral or written, of the Parties (except to the extent
specifically set forth herein). No other prior or contemporaneous agreements,
covenants, representations or warranties, oral or otherwise, regarding the subject
matter of this Contract shall be deemed to exist or to bind any Party or to vary any
of the terms contained in this Contract.

No Joint Venture. The Parties do not intend to create, and nothing contained in
this Comtract shail be construed as creating, a joint venture arrangement or
partnership between the City and Provider with respect to the Services or the
Materials.

No Third Party Beneficiaries. Nothing in this Contract, express or implied, is
intenided o shall be construed to confer upon or give to any Person, other than the
Parties, any rights, remedies, or other benefits, including but not limited to third-
party beneficiary rights, under or by reason of this Contract. This Contract shall
not provide any third party with any remedy, claim, liability, reimbursement,
¢ause of action or other right other than any such remedy, claim, etc. existing
without reference to the term of or the existence of this Contract.

Revision Date: fune 2017
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16.6 Counterparts. This Contract may be executed in one or more counterparts, each
of which shall be deemed an original, but all of which, taken together, shall
constitute one and the same instrument.

16.7 Severability and Partial Invalidity. The provisions of this Contract shall be
severable. If any provision of this Contract or the application thereof for any
reason or in any circumstance ghall to any extent be held to be invalid or
unenforceable, the remaining provisions of this Contract and the application of

“eeguedr provision to Persons; or circumstances; other than those as to-which-it ig-held -
invalid or unenforceable, shall not be affected thereby, and each provision of this
Contract shall be valid and enforceable to the fullest extent permitted by law.

16.8  Survival. Any and all provisions set forth in this Contract which, by its or their
nature, would reasonably be expected to be performed after the termination of this
Contract or are expressly stated as surviving or intended to survive, shall survive
and be enforceable after such termination. Any and all liabilities, actual or
contingent, which have arisen in connection with this Contract shall survive the
expiration or earlier termination of this Contract, including without limitation:
Provider’s represenfations, warranties and covenants set forth in Article IV
(Provider’s Representations and Covenants) above; Provider’s obligation io
indemnify, defend and hold harmless the City, its officers, employees and agents
as set forth in Section %.2 (Indemnification) above; and the Parties’ rights and
obligations set forth in Article XI (Ownership of Materials; Proprietary
Information; Confidentiality) above.

16.9 Determination of Disputes, Any dispute arising between the City and Provider
under or with respect to either Party’s covenants, obligations, powers, rights or
duties under this Contract shall be submitted to and decided by the Commissioner
or his or her designee. The Commissioner or his or her designee shall render and
reduce to writing his or her decision, and furnish a copy to Provider by notice
under this Contract. In connection with any dispute under this Contract, the
Commissioner shall offer Provider an opportunity to offer evidence in support of
its position concerning the subject matter of the dispute. This Section shall not
be construed to limit the benefit to the City of Asticles XII (Events of Default) or
XIII (Remedies) above.

16.10 Interpretation; Order of Precedence. In the event of a conflict or inconsistency
between the terms of the Contract Documents, the terms of the General Provisions
shall govern, followed by the terms of the Provider Agreement, and lastly by any
exhibit, attachment, or other document incorporated by reference into the
Contract. The foregoing notwithstanding, the Provider Agreement may expressly
supersede, creafe exception to, or otherwise modify the General Provisions by
specific reference thereto in a section of the Provider Agreement created and
labeled for such purpose.

16.11 Headings. The titles, captions or headings of Articles, Sections and Exhibits or
schedules in this Contract are inserted for convenience of reference only; do not

PSC GP {DHS)
Revigion Date: June 2017
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16.12

16.13

16.14

16.15

16.16

PSC GP (DES)

in any way define, limit, describe or amplify the provisions of this Contract or the
scope or intent of the provisions, and are not a part of this Condract.

Statutory and other Citations. All statutory or other citations of law referenced
in the Contract shall refer to the statute referenced, as it may be amended or
superseded from time to time. :

Days. Any references to a number of days in this Contract shall mean calendar
days unless this Contract specifies business days.

Forum Selection Clauge; Consent to_Jurisdiction. The Parties irrevocably
consent and agree that any lawsuit, action, claim, or legal proceeding involving,
directly or indirectly, any matter arising out of or related to this Contract, or the
relationship created or evidenced thereby, shall be brought exclusively in the
United States District Court for the Eastern District of Pennsylvania or the Court
of Common Pleas of Philadelphia County. It is the express intent of the Parties
that jurisdiction over any lawsuit, action, claim, or legal proceeding shall lic
cxclusively in either of these two (2) forums. The Parties further irrevocably
consent and agree not to raise any objection to any lawsuit, action, claim, or legal
proceeding which is brought in either of these two (2) forums on grounds of
venue or forum mon conveniens, and the Parties expressly consent to the
jurisdiction and venue of these two (2) forums. The Parties further agree that
service of original process in any such lawsuit, action, claim, or legal proceeding
may be duly effected by mailing a copy thereof, by certified mail, postage prepaid
to the addresses specified in Section 5.1 Notice of the Provider Agreement. '

Waiver of Jury Trial. Provider hereby waives trial by jury in any legal
proceeding in which the City is a party and which involves, directly or indirectly,
any matter (whether sounding in tort, contract or otherwise) in any way arising
out of or related to this Contract ot the relationship created or evidenced hereby.
This provision is a material consideration upon which the City relied in entering
into this Contract.

Notices. All notices, demands, requests, waivers, consents, approvals or other
communications which are required or may be given under this Contract shall be
in writing and shall be deemed to have been duly made (a) on the date received or
refused if delivered by hand with receipt given or refused; (b) on the next business
day if delivered by a nationally recognized overnight courier service (e.g , Federal
Express or United Parcel Service); (¢) on the date confirmed for reciept by
facsimile if delivered by facsimile; (d) on the date of receipt or refusal of delivery
if sent by certified or registered United States mail, return receipt requested;or (¢)
on the date confirmed for receipt by electronic mail if delivered by electronic
mail. In each case notices shall be sent to the addresses set forth in Section 5.1 of
the Provider Agreement, or to such other address as either Party may specify to
the other by a notice complying with the terms of this Section 16.16.

Revision Date: June 2017
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16.17 E-signatures. DHS is increasing its administrative efficiency through the use of
electronic signature technology.

@

(®)

(©)

PSC GP (DHS)
Revision Date: June 2017
Page 89

Technology Changes. As updates become necessary, the Department
will continue to notify providers of technology requirement changes
through the use of the Department Extranet and/or any other established
means of communication identified by the Department.

Electronic Submissions.  Submission of electronic invoices and
documents shall be considered binding and have the full and same effect
as a signed paper submission, By submitting an invoice or document
electronically Provider certifies that the information in that invoice or
document is true and correct to the best of Provider’s knowledge,
information, and belief, and that the submission constitutes Provider's
signature and certification as if it were physically written.

Breach. Failure to comply with any DHS e-signature technology
requirements  (including, but not limited to the wuse of
www.phila.gov/contracts and eContract Philly) may result in a financial
penalty and/or a finding that an Event of Default has occurred.
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Catholic Social Services

ARCHDIOCESE OF PHILADELPHIA

Cutholic Sucial Services of the Arehdiveese of Plilodelphic
continues the work of Jesus by affinning, esvisting, and
8§ aduocating for individuals, families and communilics,

HEL¥ + CREATING HOPE

June 27, 2017

The Boaid of Catholic Sacial Services hias granted approval for the following individuals fo sign
contracts. '

James Amato Secretary fof Catholic Human Setvices jamato@ehs-adphils.org

Yranz Proehwald  Chief Financtal Officer firushwald@chs-adphila.ory

Sincerely,

JULLN

Gary Miller
Controller

Compussion * Chariry * Digoity ¢ Justice * Excellence

Financial Affairs ¢ 222 N, 17" Street * Philadeiohia, PA 19103 % 215-587-3900 » 215-587-3867 (fax)
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e ENDORSEMENT R '
QUHEE OF THE, muwtm OF FINAREE-ACCOLNTING DIVISEIN THOTFICE OF THE CITY CONTROLULER
Usasined; . " Faaminiat.
' Pat Preston { 5 q-1-17 | | .
{Ferite Sirsctor ot Finance) - (Dot | For tho ity Controtier) _ _ Dare)
s oniraet approvel o ko avsilabifizy of Fimd: underthe budget snd pisreprizdians punieant 1o ssstion $-20062) 4 oF the Hume Ruk Chiner: ‘
e Hadaz o 297943 )
(FWMDI#&B!W&{FM&W) » [ﬂﬂzd) {For i ity Qonlralier} (Dam}
i A("(‘ﬂlJNTCﬂHF ‘
mu“m’r X0, Mlﬂlihf(‘lﬂkﬁi‘.amm
; s DEPARTMENT OR AGENCY TOACCOUNT

Pravinuxly Encum%ared

MDXX18000210 01) 080 |22 | 40 | o1 | 0200 |

HUMAN SERVICES

| §23,02020380 ¥

$4,534,045.29
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Subject: Contract #16-20030-04 Catholic Social Services 280 SAA (Corp)

Source Envelope;

Document Pages: 118
Supplemantal Dosument Pages: 0
Cerlificats Pages: 4

AutoNav: Enabled

Envelopeld Stamping: Fnabled

e TH000 ZONEE {UTIC-05:00). Eastem Time (US4

Canada)

Status Onglnal .
8M5/2017 12:03:55 PM

SiieE e

Lordekiaeds: A L
Jamas Amato

Jamato@chs-adphila.org

Security Level: Email, AccountAuthentmatlon

(None), Access Code

Electronic Record and Signature Disclosure:

Acceptad: 8/2/2017 1:08:41 PM

ID: Eb7B70-14ba-4dd4-8743-90ce1f43b2ca

Franz Fruehwald
ffruehwald@chs-adphila.org

Sacurity Level: Emall, Account Authentication

(None), Access Code

Electronic Record and Signature Disclosure:
Accepted: 8/10/2017 4:43:08 PM
ID: 1af365ac-0460-43dc-8d54-7d8ebcB0dd1b

Tetri Scarbo
Terr. Scarbo@phila.goy

Security Level; Email, Account Authentication

{Nane}

Electronic Record and Signature Disclosure:
Accepled: 8/16/2017 2:00:24 PM
ID: a75ebT4a-1263-468¢-0d9a-e3boeB56262h

Crystal T. Espanol
Crystal. Espanol@phila.gov

Security Level: Emall, Account Authentication

{Nong)

Electronic Record and Signature Disclasure:
Accepted: 12/172016 6:25:47 PM
ID: d0cdd1ca-dfd6-4d4 1-ab14-e1ecc0ad6dad

Signatures: 4
Initials: 0

Payments: 0
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Status: Completed

Envelope Originator:
City of Phitadelphia - Dapartment of Human Services

City Hall, Room 215
Philadelphia, PA 19107

Service

dhe.contrasiiniffation@phila.gov--
IP Address: 170.115,248.25

[

Helder: City of Phitadelphia - Depariment of Human Location: DocuSign

dhs.confraclinitiation@phile.gov

Signatire:

3
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Completed
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Using IP Addrsss: 170.115.248.25

Sent 8f1 5!2017 12 06 38 PM
Viewed: 8/15/2017 1:02:04 PM
Signed: 8/16/2017 12:41:46 PM

Sent: 8/16/2017 12:41:49 PM
Viewad: 8/16/2017 1:46:28 PM
Sigred: 8/16/2017 1:47:38 PM

Sent; B/16/2017 1.47:42 PM
Viewed: B/16/2017 2:00:24 PM
Signed: 8/16/2017 2:01:13 PM

Sent: 8/16/2017 2:01:16 PM
Viewed: 8/18/2017 9:54:00 AM
Signed: B/18/2017 10:04:54 AM
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Finance.ConiraciCerlification@phila.gov ) ' Viewed: 9/16/2017 3:22:07 PM
Security Level: Email, Account Authertication Signed: 9/19/2017 1:57:04 PM
None Using IF Address: 170.115.248.25

{None}
Electronic Record and Signature Disclosure:

Accepled: 8/19/2017 1:51:12 PM

ID: 78d572d%-9af6-4f15-0404-e43b371a878f
Jacqueline Dunn Completed - Sent: 9/19/2017 1:67:08 PM
Jacqueline.Dunn@phiia.gov Viewed: 8/19/2017 6:18:26 PM
Clty of Philade!phia ) Signed: 9/19/2017 6:18:32 PM
Sacurity Levsl: Email, Ascount Authentication Using 1P Addrass: 170.115.248.25
(Nane})
Electronic Record and Signature Disclosure:

Not Offered via DocuSign
Gynthia Figueroa A bl Sent: 9/19/2017 6:18:35 PM
cynthia.figueroa@phila.gov ()11.-1.{[&1 i FW"”’ Viewad: 9/20/2017 2:08:49 PM
Security Level: Emall, Account Authertication RAGRRRATAIAEE Signed: 6/20/2017 2:09:25 PM
(None}
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Electronic Record and Signature Disclosure:

Not Offered via DocuSign
Terrl Scarbo Com p]eted Sent: §/20/2017 2:08:29 PM
Terl_Scarbo@phlia.pov Viowed: B/20/2017 2:26:06 PM
Security Level; Email, Accaunt Authentication Signed: 9/20/2017 2:26:06 PM
{None) Using IP Address: 170.115.248.24

Electronic Record and Signature Disclosure:
Accepted; 9/20/2017 2:26:05 PM
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Kathleen Rush Com pl ated Sent; 9/20/2017 2:26:11 PM
Kathieen Rush@phila.gov Viewed: 9/20/2017 2:44:44 PM
Security Level: Email, Account Authentication Signed: 8/20/2017 2:47:08 PM
{None) Using IP Address: 170.115.248.24

Eloctronic Racord and Signature Disclosure:
Accepted: 2/16/2017 8:26:55 AM
|D: DdceBo59-8808-428a-a117-b2f1eBa3bb2?

s

T carho
‘Terri.Scarbo@phila.gov

Sacurity Level: Email, Account Authentication
{None)

Electronic Resord and Signature Disclosure:
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Kumar Roy ' Sant: 8/16/2017 1:47:41 PM
kumar.roy@phila.gov co PI ED Viewed: B/168/2017 1:54:17 BM
i Security Level: Email, Account Authentication i
i (None)

Electronic Record and Signétura Disclosure;
Not Offered via DocuSign

Rita Cairy

rita.cairy@phila.gov CG PIED

Sent: 8/16/2017 1:47:41 PM

e Gty Level: Brmail; Secount Autisentication
! (Nong)
Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Carolyn Pownall Sent: 8/20/2017 2:47:11 PM
Carolyn.Pownali@phila.gov COPIED Viewed: 9/20/2017 3:45:58 PM
Security Level; Email, Account Authentication

{Nons)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Confroller Contracts . : N
Confroller.Contracts@phila.gov co PIED
Security Level: Emal, Account Authantication ‘
{None)

Electronic Record and Signature Disclosure:
Not Offered via DocuSign

Sent: 9/20/2017 2:47:11 PM

Sent: 9/20/2017 2:47:11 PM

Linda Chaney "~
linda.chansy@phila.gov CQ pI E D _
Security Level: Email, Account Authentication

(None)

Electronic Record and Signature Digclosure:
Not Oifered via DocuSign :
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Envelope Sent Hashed/Encrypted 9f20/2017 2:47:12 PM
Certiffed Delivered Securily Checked 9f20/2017 2:47:12 PM
Signing Complete Security Checked 920/2017 2:47:12 PM
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Completed
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Electronic Record and Signature Disclosure created on: 8512016 1:40522 AW .
Parlies agreed to: Jamas Amato, Franz Frughwald, Teri Scarbo, Crystal T. Espanol, Finance ConiractCertification, Terri Scarbo, Kathleen Rush, Terr Scarbo

This Flectronic Records and Signature Disclosure is provided by the City of Philadelphia in
connection with a pending electronic transaction. Any party proceeding with such electronic
transaction is deemed to have consented i) to conduct the transaction by electronic means; and 1i)
where execution of an agreement is required, to the use of electronic signatures using the method
provided in the agreement. Questions regarding this Electronic Records and Signature Disclosire
should be addressed to econtractphilly@vphila.gov.



