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Mutual Use Contract No. 240248-BM

Staffing Services

MUTUAL USE CONTRACT

THIS Contract is made and entered into, effective as of , by and between the City
of Las Vegas (the “City”), a municipal corporation in the State of Nevada, and Reliable Health Care Services of Southern
Nevada, Inc. (the “Company”), a corporation organized and existing under the laws of the State of Nevada.

RECITALS

WHEREAS, the Company and the State of Nevada (the Originating Government Entity) have entered into that
Contract dated July 14, 2020 (RFP # 99SWC-S947), which provides for the Company to recruit, retain, and place temporary
personnel from a wide variety of healthcare related job categories to provide services (the “Company Contract”’); and

WHEREAS, pursuant to NRS 332.195, governmental entities within this State may join or use the contracts of other
governmental entities and cooperative purchasing organizations with the authorization of the Company; and

WHEREAS, the City desires to use the Company Contract between the Company and the Originating Government
Entity; and

WHEREAS, the City and Company intend to enter into an agreement between themselves using the terms,
conditions and specifications of the Company Contract to the extent such are incorporated by reference herein.

NOW, THEREFORE, in consideration of the above premises, the parties hereto agree to the following:

1. The following documents are attached hereto and made a part this Contract: Exhibit "A”, Special Conditions (three (3)
pages), Exhibit "B” (eleven (11) pages), the terms, conditions and covenants of the Company Contract, and Exhibit “C”,
Business Associate Agreement (seven (7) pages). In the event of a conflict between the specific language set forth in
this Contract and Exhibits, this Mutual Use Contract shall take precedence followed by Exhibit “A” , Exhibit “B” and
Exhibit “C” in that order.

2. As required pursuant to NRS 332.195, the Company hereby authorizes and consents to the City using the terms,
conditions and covenants of the Company Contract as the basis for this Contract, and the City hereby agrees, in
consideration of such authorization and consent, to be bound by the terms, conditions and covenants of the Company
Contract to the extent that the same are incorporated herein as a part of this Contract.

3. The Company Contract is based upon the estimated procurement figures of the Originating Government Entity or
Cooperative Purchasing Organization. The City hereby agrees to the purchase of supplies and/or services in greater
or lesser amounts than estimated in the Company Contract. The City reserves the right, however, to terminate this
Contract and bid or negotiate a new contract if procurements by the City under this Contract are significantly greater
than the estimated amounts in the Company Contract.

4. The Contract Amount shall not exceed $1,700,000.00 per year.

5. This Contract and the rights granted hereunder to the City shall continue in force and effect for the period of time set
forth in the Company Contract. This performance period is from award date through and including July 9, 2024. The
City reserves the right to exercise an option to temporarily extend this Contract for up to one hundred eighty (180)
calendar days from the expiration date, for any reason.

In the event that the Company Contract is terminated for any reason, including the failure of the Originating Government
Entity to exercise any or all of the options granted thereunder, the City shall have the right to continue this Contract in
force and effect despite such termination, and to exercise any and all of the options which the Originating Government
Entity fails to exercise thereunder.

6. The City reserves its right to terminate this Contract and its use of the Company Contract for any reason whatsoever,
and such termination shall be effective ten (10) days after written notice is provided to the Company. The City’s exercise
of its right to terminate herein shall have no effect on the Company Contract between the Company and the Originating
Government Entity or Cooperative Purchasing Organization. On the effective date of the termination, the Company shall
terminate all work and take all reasonable actions to mitigate expenses. The Company shall submit a written request
for incurred costs for services performed through the date of termination, and shall provide any substantiating
documentation requested by the City. In the event of such termination, the City agrees to pay the Company within thirty
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(30) days after receipt of a correct, adequately documented written request. The City’s sole liability under this Section
is for payment of costs for services requested by the City and actually performed by the Company.

Any change or modification to the Company Contract between the Company and the Originating Government Entity
shall be applicable to the City if so agreed to in writing by the City. In the event that such change or modification
adversely impacts the City, the City may elect not to incorporate the change or modification as part of this Contract.

Unless the content indicates otherwise, references in the Company Contract to the Originating Government Entity shall
be understood and interpreted to refer to the City for purposes of this Contract.

This Contract may be executed in counterparts. All such counterparts will constitute the same contract and the signature
of any party to any counterpart will be deemed a signature to, and may be appended to, any other counterpart. Executed
copies hereof may be delivered by facsimile or e-mail and upon receipt will be deemed originals and binding upon the
parties hereto, regardless of whether originals are delivered thereafter.

The parties agree that this Contract may be signed electronically via the City’s designated electronic signature platform,
and that the electronic signatures appearing herein shall be considered the same as handwritten signatures for the
purposes of validity, admissibility, and enforceability.

Discrimination: The City of Las Vegas is committed to promoting full and equal business opportunity for all persons
doing business in Las Vegas. The Company acknowledges that the City has an obligation to ensure that public funds
are not used to subsidize private discrimination. Company recognizes that if the Company or their subcontractors or
subconsultants are found guilty by an appropriate authority of refusing to hire or do business with an individual or
company due to reasons of race, color, religion, sex, sexual orientation, gender identity or expression, age, disability,
national origin, or any other legally protected status; City may declare the Company in breach of contract and terminate
Contract.

Fair Employment Practices: In connection with the performance of work under this Contract, the Company agrees not
to discriminate against any employee or applicant for employment because of race, color, religion, national origin, sex,
sexual orientation, gender identity or expression, age, disability, national origin, or any other legally protected status.
Such agreement shall include, but not be limited to, the following: employment; upgrading; demotion or transfer;
recruitment or recruitment advertising; layoff or termination; rates of pay or other forms of compensation; and selection
for training, including apprenticeship.

The Company further agrees to insert this provision in all subcontracts hereunder. Any violation of such provision by a
Company shall constitute a material breach of this Contract.

In accordance with the Immigration Reform and Control Act of 1986, the Company agrees that it will not employ
unauthorized aliens in the performance of this Contract.

City/Company Representative [CAO - 08/22/2019]
(a) All routine Company inquiries should be directed to the person identified by the City on the Purchase Order.

(b) The Company Representative for this Contract is William Benbassat, CEO, wbenbassat@reliablehc.com. The
Company Representative shall have full authority to act for the Company on all matters arising under or relating to
this Contact until written notice to the City is provided by the Company of any change in the person acting in this
capacity.

Legal Notice [CAO-4/2020]

(a) Any legal notice required to be given hereunder shall be deemed to have been given when written notice is (i)
received by the party to whom it is directed by personal service; (ii) three (3) days after deposit with the United
States Post Office, by registered or certified mail, postage prepaid and addressed to the party to be notified at the
address for such party; (iii) one (1) day after deposit with a nationally recognized air courier service such as FedEx;
or (iv) by an email sent to the email address of the recipient stated in this Section. All notices shall be effective upon
receipt by the party to which notice is given or if it is delivered by email, when the recipient acknowledges having
received that email, with an automatic “read receipt” not constituting acknowledgment of an email for notice
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purposes. Either party hereto may change its address by giving ten (10) days advance notice to the other party as
provided herein. Phone and fax numbers, if listed, are listed for information only:

FOR THE CITY: Manager, Purchasing and Contracts
City of Las Vegas
495 South Main Street, 4th Floor
Las Vegas, Nevada 89101-2986
Email: purchasing@lasvegasnevada.gov

FOR THE COMPANY: William Benbassat
Reliable Health Care Services of Southern Nevada, Inc.
8871 W. Flamingo Rd., Ste 104
Las Vegas, NV 89147
wbenbassat@reliablehc.com

(b) The parties shall provide written notification of any change in the information stated above.

(c) For purposes of this Contract, legal notice shall be required for all matters involving potential termination actions,
litigation, indemnification, and unresolved disputes. This does not preclude legal notice for any other actions having
a material impact on the Contract.

(d) Routine correspondence should be directed to the City or Company Representative, as appropriate.

The Company agrees to provide and maintain insurance coverages as defined in Exhibit "A", Section A-2, Insurance
for the entire term of this Contract. Certificates of insurance and other required documents must be received and
validated as compliant by the City’s designated certificate tracking service prior to City execution of the Contract.

Certification - No Boycott: By signing this Contract, the Company certifies that it is not engaged in, and agrees for the
duration of the Contract not to engage in, a boycott of the State of Israel per NRS 332.065.

“Boycott of Israel” means refusing to deal or conduct business with, abstaining from dealing or conducting business with,
terminating business or business activities with or performing any other action that is intended to limit commercial relations
with Israel; or a person or entity doing business in Israel or in territories controlled by Israel, if such an action is taken in a
manner that discriminates on the basis of nationality, national origin or religion. It does not include an action which is
based on a bona fide business or economic reason; is taken pursuant to a boycott against a public entity of Israel if the
boycott is applied in a nondiscriminatory manner; or is taken in compliance with or adherence to calls for a boycott of Israel
if that action is authorized in 50 U.S.C. § 4607 or any other federal or state law.

“Company” means any domestic or foreign sole proprietorship, organization, association, corporation, partnership, joint
venture, limited partnership, limited-liability partnership, limited-liability company, or other domestic or foreign entity or
business association, including, without limitation, any wholly owned subsidiary, majority owned subsidiary, parent
company or affiliate of such an entity or business association, that exists for the purpose of making a profit.

A violation of this Section by Company shall be considered an incurable Event of Default of this Contract, thereby
allowing the City to immediately terminate this Contract upon giving written notice to Company.
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IN WITNESS WHEREOF, the parties hereto have caused this Contract to be executed by their duly authorized

representatives.

CITY OF LAS VEGAS

RELIABLE HEALTH CARE SERVICES OF SOUTHERN
NEVADA INC

DocuSigned by:
(—(N{Um Punbassat 5/8/2024 | 3:48 PM PDT
Signature Date  “SIGFATIRE=™ Date

william Benbassat

Printed Name

Printed Name

CEO
Title Title
ATTEST:
LuAnn D. Holmes, MMC Date
City Clerk

APPROVED AS TO FORM:

DocuSigned by:

James B. (s

5/8/2024 | 3:19 PM PDT
Déplty City Attorney Date

James B. Lewis

Printed Name
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EXHIBIT A - SPECIAL CONDITIONS
Invoices [CAO-9/2020]

The Company shall timely submit a detailed invoice to the City within sixty (60) days after delivery of goods or services
for the quantities delivered and accepted. Each invoice shall contain the following information:

(i) the date of the invoice and invoice number;
(ii) the Purchase Order number;
(iii) the Contract ltem against which charges are made; and

(iv) the performance dates covered by the invoice.

Upon reconciliation of all errors, corrections, credits, and disputes, payment to the Company will be made in full within
thirty (30) calendar days. Invoices received without a valid Purchase Order number will be returned unpaid. If the
Company does not timely submit a detailed invoice to the City as required herein, the City shall not have any obligation
or liability to effect any payment for said late invoice. The City shall also not be liable for any errors or omissions in an
invoice once said invoice is paid by the City, all of which shall be expressly waived by Company. Notwithstanding the
foregoing, this paragraph shall in no way waive the City’s rights and remedies should the City find any errors or
omissions in an invoice before or after said invoice is paid by the City.

The Company shall submit the original invoice to:

Department of Finance

ATTN: Accounts Payable

City of Las Vegas

495 South Main Street, 4" Floor
Las Vegas, NV 89101 — 2986

A duplicate copy of the invoice is to be sent to the City’s designated representative at aperillo@lasvegasnevada.gov.
The following Prompt Payment Discount will apply: N/A.

The City may subtract or offset from any unpaid invoice from the Company any claims, which the City may have incurred
for failure of the Company to comply with the terms, conditions or covenants of this Contract, or any damages, costs
and expenses caused by, resulting from, or arising out of the negligent act or omission of the Company in the
performance of the services under this Contract. Within ten (10) calendar days, the City shall provide a written statement
to the Company of the off-set which has been subtracted from any payment to the Company along with appropriate
documentation and receipts, if any, and a description of the failure, error or deficiency attributed to the Company. The
Company may dispute the right or amount of the off-set made by the City by providing written notification to the City
within ten (10) calendar days after receipt of the City’s written notice. The City shall provide a written response to the
Company within ten (10) calendar days of receipt of the Company’s written dispute notice.

A-2 Insurance [CAO-3/31/2022]

(@)

The Company shall procure and maintain, at its own expense, during the entire term of the Contract, the following
coverage(s):

(i) Industrial/\Workers’ Compensation Insurance protecting the Company and the City from potential Company
employee claims based upon job-related sickness, injury, or accident, during performance of this Contract, and
must submit proof of such insurance on a certificate of insurance issued by an insurer qualified to underwrite
workers’ compensation insurance in the State of Nevada, in accordance with NRS 616A-616D, inclusive. If
Company is a sole proprietor, it will be required to submit an affidavit indicating that the Company has elected not
to be included in the terms, conditions and provisions of NRS 616A-616D, inclusive, and is otherwise in compliance
with those terms, conditions and provisions. The Company’s Workers’ Compensation policy shall have a waiver of
subrogation endorsement in favor of the City of Las Vegas.

(i) Commercial General Liability Insurance (bodily injury, property damage) with respect to the Company’s agents
assigned to the activities performed under this Contract in a policy limit of not less than $1,000,000 per occurrence
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and $2,000,000 in the aggregate, for bodily injury, products, completed operations, personal injury and property
damages. Such coverage shall be on an “occurrence” basis and not on a “claims made” basis, and be provided on
either a Commercial General Liability or a Broad Form Comprehensive General Liability (including a Broad form
CGL endorsement) insurance form. The form must be written on an ISO Form CG 00 01 10 01, or an equivalent
form. The Company’s General Liability policy shall have a waiver of subrogation endorsement in favor of the City
of Las Vegas, and shall be endorsed to include the City, its officers, and employees as additional insured.

(i) Commercial Automobile Liability Insurance of limits no less than $1,000,000 combined single limit per occurrence
for bodily injury and property damage to include, but not be limited to, coverage against all insurance claims for
injuries to persons or damages to property which may arise from services rendered by Company and any auto used
in the performance of services under this Contract. The policy must insure all vehicles owned by the Company
and include coverage for hired and non-owned vehicles. If the services requested do not require the use of the
vehicle to perform, the Commercial Automobile Liability Insurance requirements as described in this paragraph do
not apply. The Company’s Automobile Liability policy shall have a waiver of subrogation endorsement in favor of
the City of Las Vegas, and shall be endorsed to include the City, its officers, and employees as additional insured.

The Company must provide compliant certificates of insurance and required endorsements to the City or its designated
certificate tracking service immediately upon request. The Company shall maintain coverage for the duration of this
Contract, and any renewal periods if applicable. The Company shall annually provide the City's designated certificate
tracking service with a certificate of insurance and endorsements as evidence that all insurance requirements have
been met. A certified, true, and exact copy of each of the project specific insurance policies (including renewal policies)
required under this Section shall be provided to the City or it's designated certificate tracking service if so requested.

All required aggregate limits must be disclosed and amounts entered on the certificate(s) of insurance. The certificates
must identify the Contract number, the Contract description, and for internal City routing purposes only the name of the
appropriate City division/department. The Company and/or insurance carrier shall provide the City with a 30-day
advance notice of policy modification, cancellation, or erosion of insurance limits, sent by certified mail “return receipt
requested”.

The certificates and endorsements for each insurance policy are to be signed by a person authorized by that insurer
and licensed by the State of Nevada. Each insurance carrier’s rating as shown in the latest Best's Key Rating Guide
shall be fully disclosed and entered on the required certificate of insurance. The City requires insurance carriers to
maintain a Best's Key minimum rating of A- VII, A- VIII, A- IX, A- X, or higher. The adequacy of the insurance supplied
by the Company, including the rating and financial health of each insurance carrier providing coverage, is subject to the
approval of the City.

All deductibles and self-insurance retentions shall be fully disclosed in the certificate of insurance. No deductible or self-
insured retention may exceed $25,000 without the prior written approval of the City.

Companies requesting increased deductibles or self-insured retentions must provide the City a written request stating
the desired amounts along with recent audited financial statements for review. The City will review the request and
determine if the requested deductibles or self-insured retentions are acceptable. In the event the request for increased
deductibles or self-insured retentions is denied, the Company is obligated to provide the deductibles or self-insured
retentions established in the Contract at no additional expense to the City.

If the Company fails to carry the required insurance, the City may (i) order the Company to stop further performance
hereunder, declare the Company in breach, pursuant to Section E-5, “Event of Default”, terminate the Contract if the
breach is not remedied and, if permitted, assess liquidated damages, or (ii) purchase replacement insurance and
withhold the costs or premium payments made from the payments due to the Company or charge the replacement
insurance costs back to the Company.

Any subcontractor or subconsultant approved by the City shall be required to procure, maintain, and submit proof of
insurance to the City of the same insurance requirements as specified above, and as required in this paragraph.

The Company is encouraged to purchase any additional insurance it deems necessary.

The Company is required to remedy all injuries to persons and damage or loss to any property of the City caused in whole
or in part by the Company, its subcontractors or anyone employed, directed, or supervised by the Company.
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Indemnification [CAO-4/2020]

In addition to the insurance requirements set forth in Section A-2, Insurance, and not in lieu thereof, the Company shall
protect, defend, indemnify and hold harmless the City, its elected officials, officers, employees, agents, and consultants
(collectively herein the “City”) from and against any and all claims, liabilities, damages, losses, suits, actions, decrees,
arbitration awards and judgments including attorney's fees, court costs or other expenses of any and every kind or
character (collectively herein the “Liabilities”) which may be recovered from or sought against the City, as a result of, by
reason of, or as a consequence of (i) any act or omission, negligent or otherwise, on the part of the Company, its
officers, employees, independent contractors, vendors, suppliers, consultants, or agents in the performance of the
terms, conditions and covenants of the Contract; or (ii) a breach of any agreement between the Company and its
employees, vendors, independent contractors, suppliers, consultants or agents; or (iii) any default in the performance
of any obligation on Company’s part to be performed under the terms of this Contract, regardless of whether the
Liabilities were caused in part by the City. Company agrees that it is assuming the sole risk of any Liabilities related to
the contraction by Company’'s officers, employees, vendors, suppliers, agents, independent contractors, and
consultants or any other person of any viral infection or other disease, including, without limitation, COVID 19, related
to the performance of this Contract and that Company’s indemnity obligations contained herein cover any such
Liabilities. In no event shall the language in this Section constitute or be construed as a waiver or limitation of the City’s
rights or defenses with regard to sovereign immunity, governmental immunity, or other official immunities and
protections as provided by the Federal and State Constitutions or by law.

If a third party claim against the City for negligent performance by the Company is within the limits of its liability
insurance, and the insurance company has accepted the City’s tender of defense, then the City will pay the Company
what is due and owing to them within the payment method specified in this Contract. However, if the claim is greater
than the coverage amount, the City, for its protection, may retain any money due and owing the Company under this
Contract, until the claim has been resolved. In the event no money is due and owing, the surety, if required, of the
Company, may be held until all of the Liabilities have been settled and suitable evidence to that effect furnished to the
City.

It is expressly agreed that the Company shall defend the City at Company’s expense, by legal counsel reasonably
satisfactory to City, against the Liabilities and in the event that the Company fails to do so, the City shall have the right,
but not the obligation, to defend the same and to charge all direct and incidental costs, including attorney’s fees and
court costs, to the Company. Company’s indemnity obligations herein are not intended to nor shall they relieve any
insurance carrier of its obligations under policies required to be carried by Company pursuant to the provisions of this
Contract. Company’s obligations under this Section shall survive any termination of this Contract.

A-4 Audit of Records [CAO-5/2/12]

(a)

(c)

The Company agrees to maintain the financial books and records (including supporting documentation) pertaining to
the performance of this Contract according to standard accounting principles and procedures. The books and records
shall be maintained for a period of three (3) years after completion of this Contract, except that books and records which
are the subject of an audit finding shall be retained for three (3) years after such finding has been resolved. If the
Company goes out of business, the Company shall forward the books and records to the City to be retained by the City
for the period of time required herein.

The City or its designated representative(s) shall have the right to inspect and audit (including the right to copy and/or
transcribe) the books and records of the Company pertaining to the performance of this Contract during normal business
hours. The City will provide prior written notice to the Company of the audit and inspection. If the books and records are
not located within Clark County, the Company agrees to deliver them to the City, or to an address designated by the
City within Clark County. In lieu of such delivery, the Company may elect to reimburse the City for the cost of travel
(including transportation, lodging, meals and other related expenses) to inspect and audit the books and records at the
Company’s office. If the books and records provided to the City are incomplete, the Company agrees to remedy the
deficiency after written notice thereof from the City, and to reimburse the City for any additional costs
associated therewith including, without limitation, having to revisit the Company's office. The Company's failure to
remedy the deficiency shall constitute a material breach of this Contract. The City shall be entitled to its costs and
reasonable attorney fees in enforcing the provisions of this Section.

If at any time during the term of this Contract, or at any time after the expiration or termination of the Contract, the City
or the City’s designated representative(s) find the dollar liability is less than payments made by the City to the Company,
the Company agrees that the difference shall be either: (i) repaid immediately by the Company to the City or (ii) at the
City’s option, credited against any future billings due the Company.
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CLETS# 23211

RFP# 99SWC-8947

CONTRACT FOR SERVICES OF INDEPENDENT CONTRACTOR

A Contract Between the State of Nevada
Acting by and Through its

Agency Name:

Department of Administration, Purchasing Division

Address:

515 E. Musser St., Ste 300

City, State, Zip Code:

Carson City, NV 89701

Contact: Christine Phipps

Phone: 775-684-0195

Fax: 775-684-0188

Email: c.phipps@admin.nv.gov

Contractor Name: Reliable Health Care Services of Southern Nevada, Inc.
Address: 8871 W. Flamingo Rd., Ste 104

City, State, Zip Code:

Las Vegas, NV 89147

Contact: William A. Benbassat
Phone: 702-251-0111

Fax: 702-221-1036

Email: whenbassat@reliablehc.com

officers, departments, institutions, boards, commissions, and other agencies in the
Executive Department of the State Government which derive their support from public money in whole or in part to engage,

subject to the approval of the Board of Examiners (BOE), services of persons as independent contractors; and

WHEREAS, it is deemed that the service of Contractor is both necessary and in the best interests of the State of Nevada.

NOW, THEREFORE, in consideration of the aforesaid premises, the parties mutually agree as follows:

I.

Form Provided by the Attorney General of the State of Nevada

REQUIRED APPROVAL. This Contract shall not become effective until and unless approved by the Nevada State
Board of Examiners.

DEFINITIONS.

A. “State” — means the State of Nevada and any State agency identified herein, its officers, employees and immune

contractors as defined in NRS 41.0307.

B. “Contracting Agency” — means the State agency identified above.
Yy Yy

C. “Contractor” —means the person or entity identified above that performs services and/or provides goods for the State

under the terms and conditions set forth in this Contract.

D. “Fiscal Year” — means the period beginning July 1st and ending June 30th of the following year.

E.  “Contract” — Unless the context otherwise requires, “Contract” means this document entitled Contract for Services

of Independent Contractor and all Attachments or Incorporated Documents.

F.  “Contract for Independent Contractor” — means this document entitled Contract for Services of Independent

Contractor exclusive of any Attachments or Incorporated Documents.

Effective 02/2017 — Reformatted: 03/2020
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CETS# 23211
RFP# 99SWC-8947

CONTRACT TERM. This Contract shall be effective as noted below, unless sooner terminated by either party as
specified in Section 10, Contraci Termination. Contract is subject to Board of Examiners’ approval.

July 14, 2020 Upon BOE approval To: July 9, 2024

Effective from:

NOTICE. All communications, including notices, required or permitted to be given under this Contract shall be in writing
and directed to the parties at the addresses stated above. Notices may be given: (i) by delivery in person; (ii) by a nationally
recognized next day coutier service, return receipt requested; or (iii) by certified mail, return receipt requested. If
specifically requested by the party to be notified, valid notice may be given by facsimile transmission or electronic mail
to the address(es) such party has specified in writing,

INCORPORATED DOCUMENTS. The parties agree that this Contract, inclusive of the following attachments,
specifically describes the scope of work. This Contract incorporates the following attachments in descending order of
constructive precedence:

ATTACHMENT AA: SCOPE OF WORK, and NEGOTIATED POINTS

ATTACHMENT BB: INSURANCE SCHEDULE

ATTACHMENT CC: STATE SOLICITATION RFP# 99SWC-5947 and AMENDMENTS
ATTACHMENT DD: VENDOR PROPOSAL

Any provision, term or condition of an Attachment that contradicts the terms of this Contract for Independent Contractor,
or that would change the obligations of the State under this Contract for Independent Contractor, shall be void and
unenforceable.

CONSIDERATION. The parties agree that Contractor will provide the services specified in Section 5, Incorporated
Documents at a cost per temporarily assigned medical related provider hourly pay rate, which shall be applicable to both
hours worked and hours of paid leave taken pursuant to Contractor policy that was mandated to be changed by SB312
passed by the 2019 Nevada legislature, plus the costs as noted below. The total billable rates (hourly pay rate + Admin
Fee + Employers Tax Contribution + Benefit Cost) will apply to all Temporary Medical Related positions including W2
employees and 1099 subcontractors with installments payable within 30 days upon receipt of invoice and using agency’s
approval.

Admin Fee Employers Tax Benefit Cost Temp Medical | Locum Tenens
Contribution Total Billable Total Billable
Rate Rate

Agency 16.5% 4.8% 2.9% 24.2% 24.2%
Recruitment
Contractor 20.5% 4.8% 2.9% 28.2% 28.2%
Recruitment
Total Contract Not to Exceed: $80,000,000.00

Form Provided by the Attorney General of the State of Nevada

The State does not agree to reimburse Contractor for expenses unless otherwise specified in the incorporated attachments.
Any intervening end to a biennial appropriation period shall be deemed an automatic renewal (not changing the overall
Contract term) or a termination as the result of legislative appropriation may require.

ASSENT. The parties agree that the terms and conditions listed on incorporated attachments of this Contract are also
specifically a part of this Contract and are limited only by their respective order of precedence and any limitations
specified.
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BILLING SUBMISSION: TIMELINESS. The parties agree that timeliness of billing is of the essence to the Contract
and recognize that the State is on a Fiscal Year. All billings for dates of service prior to July 1 must be submitted to the
state no later than the first Friday in August of the same calendar year. A billing submitted after the first Friday in August,
which forces the State to process the billing as a stale claim pursuant to NRS 353.097, will subject Contractor to an
administrative fee not to exceed one hundred dollars ($100.00). The parties hereby agree this is a reasonable estimate of
the additional costs to the state of processing the billing as a stale claim and that this amount will be deducted from the
stale claim payment due to Contractor.

INSPECTION & AUDIT.

A.

Books and Records. Contractor agrees to keep and maintain under generally accepted accounting principles (GAAP)
full, true and complete records, contracts, books, and documents as are necessary to fully disclose to the State or
United States Government, or their authorized representatives, upon audits or reviews, sufficient information to
determine compliance with all State and federal regulations and statutes.

Inspection & Audit. Contractor agrees that the relevant books, records (written, electronic, computer related or
otherwise), including, without limitation, relevant accounting procedures and practices of Contractor or its
subcontractors, financial statements and supporting documentation, and documentation related to the work product
shall be subject, at any reasonable time, to inspection, examination, review, audit, and copying at any office or location
of Contractor where such records may be found, with or without notice by the State Auditor, the relevant State agency
or its contracted examiners, the department of Administration, Budget Division, the Nevada State Attorney General’s
Office or its Fraud Control Units, the state Legislative Auditor, and with regard to any fedetal funding, the relevant
federal agency, the Comptroller General, the General Accounting Office, the Office of the Inspector General, or any
of their authorized representatives. All subcontracts shall reflect requirements of this Section,

Period of Retention. All books, records, repotts, and statements relevant to this Contract must be retained a minimum
three (3) years, and for five (5) years if any federal funds are used pursuant to the Contract. The retention period runs
from the date of payment for the relevant goods or services by the state, or from the date of termination of the Contract,
whichever is later. Retention time shall be extended when an audit is scheduled or in progress for a period reasonably
necessary to complete an audit and/or to complete any administrative and judicial litigation which may ensue.

CONTRACT TERMINATION.

A. Termination Without Cause. Regardless of any terms to the contrary, this Contract may be terminated upon written

notice by mutual consent of both parties. The State unilaterally may terminate this contract without cause by giving
not less than sixty (60) days® notice in the manner specified in Section 4, Notice. If this Contract is unilaterally
terminated by the State, Contractor shall use its best efforts to minimize cost to the State and Contractor will not be
paid for any cost that Contractor could have avoided.

State Termination for Non-Appropriation. The continuation of this Contract beyond the current biennium is subject
to and contingent upon sufficient funds being appropriated, budgeted, and otherwise made available by the State
Legislature and/or federal sources. The State may terminate this Contract, and Contractor waives any and all claims(s)
for damages, effective immediately upon receipt of written notice (or any date specified therein) if for any reason the
contracting Agency’s funding from State and/or federal sources is not appropriated or is withdrawn, limited, or
impaired.

Termination with Cause for Breach. A breach may be declared with or without termination. A notice of breach and
termination shall specify the date of termination of the Contract, which shall not be sooner than the expiration of the
Time to Correct, if applicable, allowed under subsection 10D. This Contract may be terminated by either party upon
written notice of breach to the other party on the following grounds:

1) If Contractor fails to provide or satisfactorily perform any of the conditions, work, deliverables, goods, or services
called for by this Contract within the time requirements specified in this Contract or within any granted extension
of those time requirements; or
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2) If any state, county, city, or federal license, authorization, waiver, permit, qualification or certification required
by statute, ordinance, law, or regulation to be held by Contractor to provide the goods or services required by this
Contract is for any reason denied, revoked, debarred, excluded, terminated, suspended, lapsed, or not renewed;
or

3) If Contractor becomes insolvent, subject to receivership, or becomes voluntarily or involuntarily subject to the
jurisdiction of the Bankruptcy Court; or

4) If the State materially breaches any material duty under this Contract and any such breach impairs Contractor’s
ability to perform; or

5) Ifit is found by the State that any quid pro quo or gratuities in the form of money, services, entertainment, gifts,
or otherwise were offered or given by Contractor, or any agent or representative of Contractor, to any officer or
employee of the State of Nevada with a view toward securing a contract or securing favorable treatment with
respect to awarding, extending, amending, or making any determination with respect to the performing of such
contract; or

6) Ifitis found by the State that Contractor has failed to disclose any material conflict of interest relative to the
performance of this Contract.

D. Time to Correct. Unless the breach is not curable, or unless circumstances do not permit an opportunity to cure,
termination upon declared breach may be exercised only after service of formal written notice as specified in Section
4, Notice, and the subsequent failure of the breaching party within fifteen (15) calendar days of receipt of that notice
to provide evidence, satisfactory to the aggrieved party, showing that the declared breach has been corrected. Upon a
notice of breach, the time to correct and the time for termination of the contract upon breach under subsection 10C,
above, shall run concurrently, unless the notice expressly states otherwise.

E. Winding Up Affairs Upon Termination. In the event of termination of this Contract for any reason, the patties

agree that the provisions of this Section survive termination:

1) The parties shall account for and properly present to each other all claims for fees and expenses and pay those
which are undisputed and otherwise not subject to set off under this Contract. Neither party may withhold
performance of winding up provisions solely based on nonpayment of fees or expenses accrued up to the time of
termination;

2) Contractor shall satisfactorily complete work in progress at the agreed rate (or a pro rata basis if necessary) if so
requested by the Contracting Agency;

3) Contractor shall execute any documents and take any actions necessary to effectuate an assignment of this
Contract if so requested by the Contracting Agency;

4) Contractor shall preserve, protect and promptly deliver into State possession all proprietary information in
accordance with Section 21, State Ownership of Proprietary Information.

REMEDIES. Except as otherwise provided for by law or this Contract, the rights and remedies of the parties shall not
be exclusive and are in addition to any other rights and remedies provided by law or equity, including, without limitation,
actual damages, and to a prevailing party reasonable attorneys’ fees and costs. For purposes of an award of attorneys’
fees to either party, the parties stipulate and agree that a reasonable hourly rate of attorneys” fees shall be one hundred and
fifty dollars ($150.00) per hour. The State may set off consideration against any unpaid obligation of Contractor to any
State agency in accordance with NRS 353C.190. In the event that Contractor voluntarily or involuntarily becomes subject
to the jurisdiction of the Bankruptcy Court, the State may set off consideration against any unpaid obligation of Contractor
to the State or its agencies, to the extent allowed by bankruptcy law, without regard to whether the procedures of NRS
353C.190 have been utilized.

LIMITED LIABILITY. The State will not waive and intends to assert available NRS Chapter 41 liability limitations in
all cases. Contract liability of both parties shall not be subject to punitive damages. Damages for any State breach shall
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never exceed the amount of funds appropriated for payment under this Contract, but not yet paid to Contractor, for the
Fiscal Year budget in existence at the time of the breach. Contractor’s tort liability shall not be limited.

FORCE MAJEURE. Neither party shall be deemed to be in violation of this Contract if it is prevented from performing
any of its obligations hereunder due to strikes, failure of public transportation, civil or military authority, act of public
enemy, accidents, fires, explosions, or acts of God, including without limitation, earthquakes, floods, winds, or storms. In
such an event the intervening cause must not be through the fault of the party asserting such an excuse, and the excused
party is obligated to promptly perform in accordance with the terms of the Contract after the intervening cause ceases.

INDEMNIFICATION AND DEFENSE. To the fullest extent permitted by law, Contractor shall indemnify, hold
harmless and defend, not excluding the State’s right to participate, the State from and against all liability, claims, actions,
damages, losses, and expenses, including, without limitation, reasonable attorneys’ fees and costs, arising out of any
breach of the obligations of Contractor under this contract, or any alleged negligent or willful acts or omissions of
Contractor, its officers, employees and agents. Contractor’s obligation to indemnify the State shall apply in all cases
except for claims arising solely from the State’s own negligence or willful misconduct. Contractor waives any rights of
subrogation against the State. Contractor’s duty to defend begins when the State requests defense of any claim arising
from this Contract.

REPRESENTATIONS REGARDING INDEPENDENT CONTRACTOR STATUS. Contractor represents that it is
an independent contractor, as defined in NRS 333.700(2) and 616A.255, warrants that it will perform all work under this
contract as an independent contractor, and warrants that the State of Nevada will not incur any employment liability by
reason of this Contract or the work to be performed under this Contract. To the extent the State incurs any employment
liability for the work under this Contract; Contractor will reimburse the State for that liability.

INSURANCE SCHEDULE. Unless expressly waived in writing by the State, Contractor must carry policies of insurance
and pay all taxes and fees incident hereunto. Policies shall meet the terms and conditions as specified within this Contract
along with the additional limits and provisions as described in Attachment BB, incorporated hereto by attachment. The
State shall have no liability except as specifically provided in the Contract.

Contractor shall not commence work before Contractor has provided the required evidence of insurance to the Contracting
Agency. The State’s approval of any changes to insurance coverage during the course of performance shall constitute an
ongoing condition subsequent to this Contract. Any failure of the State to timely approve shall not constitute a waiver of
the condition.

A. Insurance Coverage. Contractor shall, at Contractor’s sole expense, procure, maintain and keep in force for the
duration of the Contract insurance conforming to the minimum limits as specified in Atiachment BB, incorporated
hereto by attachment. Unless specifically stated herein or otherwise agreed to by the State, the required insurance
shall be in effect prior to the commencement of work by Contractor and shall continue in force as appropriate until:

1) Final acceptance by the State of the completion of this Contract; or
2) Such time as the insurance is no longer required by the State under the terms of this Contract; whichever occurs
later.

Any insurance or self-insurance available to the State shall be in excess of and non-contributing with, any insurance
required from Contractor. Contractor’s insurance policies shall apply on a primary basis. Until such time as the
insurance is no longer required by the State, Contractor shall provide the State with renewal or replacement evidence
of insurance no less than thirty (30) days before the expiration or replacement of the required insurance. If at any
time during the period when insurance is required by the Contract, an insurer or surety shall fail to comply with the
requirements of this Contract, as soon as Contractor has knowledge of any such failure, Contractor shall inmediately
notify the State and immediately replace such insurance or bond with an insurer meeting the requirements.

B. General Requirements.

1) Additional Insured: By endorsement to the general liability insurance policy, the State of Nevada, its officers,
employees and immune contractors as defined in NRS 41.0307 shall be named as additional insureds for all
liability arising from the Contract.
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Waiver of Subrogation: Each insurance policy shall provide for a waiver of subrogation against the State of
Nevada, its officers, employees and immune contractors as defined in NRS 41.0307 for losses arising from
work/materials/equipment performed or provided by or on behalf of Contractor.

Cross Liability: All required liability policies shall provide cross-liability coverage as would be achieved under
the standard ISO separation of insureds clause.

Deductibles and Self-Insured Retentions: Insurance maintained by Contractor shall apply on a first dollar basis
without application of a deductible or self-insured retention unless otherwise specifically agreed to by the State.
Such approval shall not relieve Contractor from the obligation to pay any deductible or self-insured retention.
Any deductible or self-insured retention shall not exceed fifty thousand dollars ($50,000.00) per occurrence,
unless otherwise approved by the Risk Management Division.

Policy Cancellation: Except for ten (10) days notice for non-payment of premiums, each insurance policy shall
be endorsed to state that without thirty (30) days prior written notice to the State of Nevada, c¢/o Contracting
Agency, the policy shall not be canceled, non-renewed or coverage and/or limits reduced or materially altered,
and shall provide that notices required by this Section shall be sent by certified mail to the address shown on page
one (1) of this contract.

Approved Insurer; Each insurance policy shall be:

a) Issued by insurance companies authorized to do business in the State of Nevada or eligible surplus lines
insurers acceptable to the State and having agents in Nevada upon whom service of process may be made;
and

b) Currently rated by A.M. Best as “A-VII” or better.

C. Evidence of Insurance.

Prior to the start of any work, Contractor must provide the following documents to the contracting State agency:

9]

2)

3)

4

Certificate of Insurance: The Acord 25 Cettificate of Insurance form or a form substantially similar must be
submitted to the State to evidence the insurance policies and coverages required of Contractor. The certificate
must name the State of Nevada, its officers, employees and immune contractors as defined in NRS 41.0307 as
the certificate holder. The certificate should be signed by a person authorized by the insurer to bind coverage on
its behalf. The State project/Contract number; description and Contract effective dates shall be noted on the
certificate, and upon renewal of the policies listed, Contractor shall furnish the State with replacement certificates
as described within Section 164, Insurance Coverage.

Mail all required insurance documents to the State Contracting Agency identified on Page one of the
Contract.

Additional Insured Endorsement: An Additional Insured Endorsement (CG 20 10 11 85 or CG 20 26 11 85),
signed by an authorized insurance company representative, must be submitted to the State to evidence the
endorsement of the State as an additional insured per Section 16B, General Requirements.

Schedule of Underlying Insurance Policies: If Umbrella or Excess policy is evidenced to comply with minimum
limits, a copy of the underlying Schedule from the Umbrella or Excess insurance policy may be required.

Review and Approval: Documents specified above must be submitted for review and approval by the State prior
to the commencement of work by Contractor. Neither approval by the State nor failure to disapprove the
insurance furnished by Contractor shall relieve Contractor of Contractor’s full responsibility to provide the
insurance required by this Contract. Compliance with the insurance requirements of this Contract shall not limit
the liability of Contractor or its subcontractors, employees or agents to the State or others, and shall be in
additional to and not in lieu of any other remedy available to the State under this Contract or otherwise. The
State reserves the right to request and review a copy of any required insurance policy or endorsement to assure
compliance with these requirements.
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COMPLIANCE WITH LEGAL OBLIGATIONS. Coniractor shall procure and maintain for the duration of this
Contract any state, county, city or federal license, authorization, waiver, permit qualification or certification required by
statute, ordinance, law, or regulation to be held by Contractor to provide the goods or services required by this Contract.
Contractor shall provide proof of its compliance upon request of the Contracting Agency. Contractor will be responsible
to pay all taxes, assessments, fees, premiums, permits, and licenses required by law. Real property and personal property
taxes are the responsibility of Contractor in accordance with NRS 361.157 and NRS 361.159. Contractor agrees to be
responsible for payment of any such government obligations not paid by its subcontractors during performance of this
Contract.

WAIVER OF BREACH. Failure to declare a breach or the actual waiver of any particular breach of the Contract or its
material or nonmaterial terms by either party shall not operate as a waiver by such party of any of its rights or remedies as
to any other breach.

SEVERABILITY. If any provision contained in this Contract is held to be unenforceable by a court of law or equity,
this Contract shall be construed as if such provision did not exist and the non-enforceability of such provision shall not be
held to render any other provision or provisions of this Contract unenforceable.

ASSIGNMENT/DELEGATION. To the extent that any assignment of any right under this Contract changes the duty
of either party, increases the burden or risk involved, impairs the chances of obtaining the performance of this Contract,
attempts to operate as a novation, or includes a waiver or abrogation of any defense to payment by State, such offending
portion of the assignment shall be void, and shall be a breach of this Contract. Contractor shall neither assign, transfer
nor delegate any rights, obligations nor duties under this Contract without the prior written consent of the State.

STATE OWNERSHIP OF PROPRIETARY INFORMATION. Any data or information provided by the State to
Contractor and any documents or materials provided by the State to Contractor in the course of this Contract (“State
Materials™) shall be and remain the exclusive property of the State and all such State Materials shall be delivered into State
possession by Contractor upon completion, termination, or cancellation of this Contract.

PUBLIC RECORDS. Pursuant to NRS 239.010, information or documents received from Contractor may be open to
public inspection and copying. The State has a legal obligation to disclose such information unless a particular record is
made confidential by law or a common law balancing of interests. Contractor may label specific parts of an individual
document as a “trade secret” or “confidential” in accordance with NRS 333.333, provided that Contractor thereby agrees
to indemnify and defend the State for honoring such a designation. The failure to so label any document that is released
by the State shall constitute a complete waiver of any and all claims for damages caused by any release of the records.

CONFIDENTIALITY. Contractor shall keep confidential all information, in whatever form, produced, prepared,
observed or received by Contractor to the extent that such information is confidential by law or otherwise required by this
Contract.

FEDERAL FUNDING. In the event federal funds are used for payment of all or part of this Contract, Contractor agrees
to comply with all applicable federal laws, regulations and executive orders, including, without limitation the following:

A. Contractor certifies, by signing this Contract, that neither it nor its principals are presently debarred, suspended,
proposed for debarment, declared ineligible or voluntarily excluded from participation in this transaction by any
federal department or agency. This certification is made pursuant to Executive Orders 12549 and 12689 and Federal
Acquisition Regulation subpart 9.4, and any relevant program-specific regulations. This provision shall be required
of every subcontractor receiving any payment in whole or in part from federal funds.

B. Contractor and its subcontracts shall comply with all terms, conditions, and requirements of the Americans with
Disabilities Act of 1990 (P.L. 101-136), 42 U.S.C. 12101, as amended, and regulations adopted thereunder, including
28 C.F.R. Section 35, inclusive, and any relevant program-specific regulations.

C. Contractor and it subcontractors shall comply with the requirements of the Civil Rights Act of 1964 (P.L. 88-352), as
amended, the Rehabilitation Act of 1973 (P.L. 93-112), as amended, and any relevant program-specific regulations,
and shall not discriminate against any employee or offeror for employment because of race, national origin, creed,
color, sex, religion, age, disability or handicap condition (including AIDS and AIDS-related conditions.)
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LOBBYING. The parties agree, whether expressly prohibited by federal law, or otherwise, that no funding associated
with this Contract will be used for any purpose associated with or related to lobbying or influencing or attempting to lobby
or influence for any purpose the following:

A. Any federal, state, county or local agency, legislature, commission, council or board;

B. Any federal, state, county or local legislator, commission member, council member, board member, or other elected
official; or

C. Any officer or employee of any federal, state, county or local agency; legislature, commission, council or board.

GENERAL WARRANTY. Contractor warrants that all services, deliverables, and/or work products under this Contract
shall be completed in a workmanlike manner consistent with standards in the trade, profession, or industry; shall conform
to or exceed the specifications set forth in the incorporated attachments; and shall be fit for ordinary use, of good quality,
with no material defects.

PROPER AUTHORITY. The parties hereto represent and warrant that the person executing this Contract on behalf of
each party has full power and authority to enter into this Contract. Contractor acknowledges that as required by statute or
regulation this Contract is effective only after approval by the State Board of Examiners and only for the period of time
specified in the Contract. Any services performed by Contractor before this Contract is effective or after it ceases to be
effective are performed at the sole risk of Contractor.

DISCLOSURES REGARDING CURRENT OR FORMER STATE EMPLOYEES. For the purpose of State
compliance with NRS 333.705, Contractor represents and warrants that if Contractor, or any employee of Contractor who
will be performing services under this Contract, is a current employee of the State or was employed by the State within
the preceding 24 months, Contractor has disclosed the identity of such persons, and the services that each such person will
perform, to the Contracting Agency.

ASSIGNMENT OF ANTITRUST CLAIMS. Contractor irrevocably assigns to the State any claim for relief or cause
of action which Contractor now has or which may accrue to Contractor in the future by reason of any violation of State of
Nevada or federal antitrust laws in connection with any goods or services provided under this Contract.

GOVERNING LAW: JURISDICTION. This Contract and the rights and obligations of the parties hereto shall be
governed by, and construed according to, the laws of the State of Nevada, without giving effect to any principle of conflict-
of-law that would require the application of the law of any other jurisdiction. The parties consent to the exclusive
jurisdiction of and venue in the First Judicial District Court, Carson City, Nevada for enforcement of this Contract, and
consent to personal jurisdiction in such court for any action or proceeding arising out of this Contract.
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31. ENTIRE CONTRACT AND MODIFICATION, This Contract and rs integrated attachment(s) constitute the entire
agrezment of the partics and as such are intended to be the complete and exclusive statement of the ponises,
reprcsentations, pegviiations, discussions, and other agresnents that may have been made in connection with the subject
matter hereof. Unless an integrated attachment to this Contract specifically displays a muual intent to amend a particular
part of this Conyract, general conflicts in language between any such attachment and this Contract shall be construed
consistent with the terms of this Contract. Unless otherwise expressly authorized by the terms of this Contract, no
modification or amesdtment to this Contract shall be binding upon the parties wnless e same is in writing and signed by
the respective parties hereto and approved by the Ofiice of the Attorney General and the State Board of Examiners, This

Contract, and any amcadments, may be executed in coumterparts.

TN WITNESS WHEREOF, she parties hereto have caused this Contract to be signed and intend to be legally bound thercby.

CED
Independent Coniractor's Tille

Administratoy

State of Nevats Authorized Signature Titke

’\//m i 'ri, ] (D;M S : Al RS
¢ wi ﬁﬁféb" A xﬁa :{ b @g\%"’“‘wm APPROVED BY BOARD OF EXAMINE!

> Vi
Signature — Board of Examiners

Date

Approved as to fomn by:

/»%%7//,, e /zr4<f—?{_,. on: \S.//L{d?/ 3—4‘) -

Deputy Attofiiésf Ghieral fof Aftorney General

(]
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ATTACHMENT AA

1. SCOPE OF WORK
This is a summary of the scope of work for the project. This section is not intended to
alter the scope of work included in the State solicitation or vendor proposal, for the full
scope of work see Attachment CC and Attachment DD.

1.1  Contractor will recruit, retain, and place temporary personnel from a wide variety
of healthcare related job categories to provide services to State agencies and
political subdivisions on an as needed basis. Contractor, and its subcontractors, if
any, must place personnel both as employees of the Contractor, or as independent
contractors, in compliance with applicable law and regulations regarding
employee-employer retention relationships, including Internal Revenue Service
(IRS) guidelines for employer-employee relationships.

1.2 Contractor will process time sheets that have been signed or initialed by the
appropriate agency on a bi-weekly, monthly, and/or semi-monthly basis.
Temporary employees shall receive payment from the Contractor via paycheck or
direct deposit. Contractor shall pay the temporary employees based on the agreed
upon rate between the Contractor, using agency and temporary employee, this
includes direct deposits, and mailing of paychecks.

2. NEGOTIATIONS
2.1  No exceptions taken to RFP 99SWC-S947.
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BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (hereinafter “Agreement”) is made effective as of
by and between the City of Las Vegas, a municipal corporation within the State of Nevada (hereinafter “Covered Entity” )
with its principal place of business at 495 South Main Street, Las Vegas, Nevada 89101, and Reliable Health Care Services
of Southern Nevada, Inc. (hereinafter “Business Associate”), with its place of business at 8871 W. Flamingo Road, Suite
104, Las Vegas, NV 89147 (Covered Entity and Business Associate are individually referred to as a “Party” and collectively
the “Parties”).

WITNESSETH:

WHEREAS, Covered Entity and Business Associate have entered into, or intend to enter into, a business
arrangement pursuant to which Business Associate may provide services for Covered Entity that requires Business
Associate to have access to and use of Protected Health Information (defined below) that is confidential under state and/or
federal law in fulfilling its responsibilities under the business arrangement.

WHEREAS, Covered Entity and Business Associate intend to protect the privacy and provide for the security of
Protected Health Information disclosed by Covered Entity to Business Associate, or collected or created by Business
Associate on behalf of Covered Entity, in compliance with the requirements set forth in the HIPAA Laws (defined below).

WHEREAS, the HIPAA Laws require Covered Entity to enter into an agreement with Business Associate in
compliance therewith, which impose certain limitations on Business Associate with respect to the Use and Disclosure of
Protected Health Information as a result of the business relationship between the Parties.

WHEREAS, in order to protect the interests of both Parties, the Parties desire to enter into this Agreement in order
to address the requirements of the HIPAA Laws.

NOW, THEREFORE, in consideration of the Parties’ continuing obligations under the Underlying Agreement
(defined below), compliance with the HIPAA Laws, and for other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, and intending to be legally bound hereby, the Parties agree to the following provisions of
this Agreement set forth below:

l. DEFINITIONS AND CONFLICTING PROVISIONS

A. Any capitalized term used herein without definition shall have the meanings ascribed to it in the HIPAA Laws, including,
the following terms: “Administrative Safeguards, Breach, Business Associate, Business Associate Agreement, Covered
Entity, Individually Identifiable Health Information, Minimum Necessary, Physical Safeguards, Security Incident,
Technical Safeguards and Use and Disclosure.

B. For purposes of this Agreement, the following capitalized terms are defined as follows:

1. “Electronic Protected Health Information” means Protected Health Information which is transmitted by Electronic
Media (defined in the HIPAA Laws) or maintained in Electronic Media.

2. “HIPAA Laws” means the (i) Health Insurance Portability and Accountability Act of 1996” (Public Law 704-191, and
the rules and regulations promulgated thereunder including, without limitation, the regulations set forth at 45 CFR
Parts 160 and 164 and the privacy, security, breach, and notification regulations codified at 45 CFR Parts 160, (ii)
Health Information Technology for Economic and Clinical Health Act (“HITECH”), as incorporated in the American
Recovery and Reinvestment Act of 2009, and the rules and regulations promulgated thereunder, (iii) Genetic
Information Nondiscrimination Act of 2008 (“GINA”)(Public Law 110-233), and the rules and regulations
promulgated thereunder, (iv) the Omnibus Final Rule, and (v) any subsequent amendments to the aforementioned
laws.

3. “Omnibus Final Rule” means the rule issued by the Secretary on January 17, 2013, titled "Modifications to the
HIPAA Privacy, Security, Enforcement, and Breach Notification Rules under the Health Information Technology for
Economic and Clinical Health Act and the Genetic Information Nondiscrimination Act; Other Modifications to the
HIPAA Rules".
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4. “Protected Health Information” or “PHI” means individually identifiable health information created, received,
maintained, or transmitted in any medium, including, without limitation, all information, data, documentation, and
materials, including without limitation, demographic, medical and financial information, that relates to the past,
present, or future physical or mental health or condition of an individual; the provision of health care to an individual;
or the past, present, or future payment for the provision of health care to an individual; and that identifies the
individual or with respect to which there is a reasonable basis to believe the information can be used to identify the
individual. “Protected Health Information” includes, without limitation, “Electronic Protected Health Information” as

defined herein.

5. “Secretary” means the Secretary of the United States Department of Health and Human Services.

C. “Underlying Agreement” means the contract evidencing the business arrangement entered into by the Parties whereby
the Business Associate will provide certain services to the Covered Entity and, as a result of that relationship, will Use
or Disclosure of Protected Health Information to the Business Associate. The Parties agree that in the event of an
inconsistency between any provision of this Agreement and any mandatory provision of the HIPAA Laws, the HIPAA
Laws shall control. If provisions of this Agreement are different than those mandated in the HIPAA Laws, but are
nonetheless permitted by the HIPAA Laws, the provisions of this Agreement shall control.

. APPLICABILITY OF HIPPA RULES TO BUSINESS ASSOCIATE

Business Associate acknowledges and agrees that the Protected Health Information disclosed or made available in any
form (including paper, oral, audio recording or Electronic Media) by Covered Entity to Business Associate, or is created or
received by Business Associate on Covered Entity’s behalf, shall be subject to the HIPAA Laws and provisions of this
Agreement.

Business Associate further acknowledges and agrees that the Secretary published modifications to the HIPAA Laws under
HITECH and GINA, and other modifications pursuant to the Omnibus Final Rule, which significantly impact and expand
Business Associates’ requirements to adhere to the HIPAA Laws.

lll. USE AND DISCLOSURE OF PROTECTED HEALTH INFORMATION

A. Business Associate shall not Use or Disclose PHI other than as permitted or required by this Agreement or as required
by HIPAA Laws. Business Associate agrees that the Uses and Disclosure of Protected Health Information shall be
subject to the limits set forth in 45 CFR 164.514 regarding Minimum Necessary requirements and limited data sets.

B. Business Associate agrees that the Use and Disclose Protected Health Information will be only:

1. for meeting its business obligations as set forth in any agreements between the Parties evidencing their business
relationship; and/or

2. as required by applicable law, rule or regulation, or by accrediting or credentialing organization to whom Covered
Entity is required to disclose such information or as otherwise permitted under this Agreement or the Underlying
Agreement (if consistent with this Agreement and the HIPAA Rules).

C. If Business Associate is permitted to use subcontractors that create, receive, maintain, or transmit Protected Health
Information, Business Associate agrees to execute a “Business Associate Agreement” with each subcontractor (defined
in the HIPAA Laws) that includes the same covenants for the Use and Disclosure of Protected Health Information, and
for safeguarding, auditing, and otherwise administering Protected Health Information as outlined in Sections | through
VIl of this Agreement (45 CFR 164.314).

D. Business Associate will acquire written authorization in the form of an update or amendment to this Agreement and the
Underlying Agreement prior to:

1. directly or indirectly receiving any remuneration for the sale or exchange of any Protected Health Information; or
2. utilizing Protected Health Information for any activity that might be deemed “Marketing” under the HIPAA Laws.

E. Under no circumstances shall Business Associate be deemed in any respect to be the owner of any PHI Used or
Disclosed by or to Business Associate in connection with this Agreement or the Underlying Agreement. Business
Associate acknowledges that all rights, title, and interest in and to any PHI furnished to Business Associate rests solely
and exclusively with the Covered Entity or the Individual to whom such PHI relates.
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IV. SAFEGUARDING PROTECTED HEALTH INFORMATION

A. Business Associate agrees:

1. To implement appropriate safeguards and internal controls to prevent the Use or Disclosure of Protected Health
Information other than as permitted in this Agreement or by the HIPAA Laws.

2. To implement “Administrative Safeguards,” “Physical Safeguards,” and “Technical Safeguards” as defined in the
HIPAA Rules to protect and secure the confidentiality, integrity, and availability of Electronic Protected Health
Information (45 CFR 164.308, 164.310 and 164.312).

3. To document policies and procedures for safeguarding Electronic Protected Health Information in accordance with
45 CFR 164.316.

4. To notify Covered Entity of any attempted or successful unauthorized access, use, disclosure, modification, or
destruction of information or interference with system operations in an information system (“Security Incident”) upon
discovery of the Security Incident.

B. When an impermissible acquisition, access, Use and Disclosure of Protected Health Information (“Breach”) occurs,
Business Associate agrees:

1. To notify the Covered Entity HIPAA Program Management Office immediately upon discovery of the Breach;

2. Without unreasonable delay and no later than the maximum of time allowable under applicable law or five (5)
business days following discovery of the Breach, whichever is earlier, provide Covered Entity with all required
content of notification in accordance with 45 CFR 164.410 and 45 CFR 164.404;

3. To fully cooperate with Covered Entity’s analysis and final determination on whether to notify affected individuals,
media, or Secretary of the U.S. Department of Health and Human Services; and

4. To pay the costs associated with the notification of affected individuals and costs associated with mitigating potential
harmful effects to affected individuals.

V.  AUDIT OF RECORDS

A. The Business Associate agrees to maintain the financial books and records (including supporting documentation)
pertaining to the performance of this Agreement according to standard accounting principles and procedures. The books
and records shall be maintained for a period of six (6) years after completion of this Agreement, except that books and
records which are the subject of an audit finding shall be retained for six (6) years after such finding has been resolved.
If the Business Associate goes out of business, the Business Associate shall forward the books and records to the
Covered Entity to be retained by the Covered Entity for the period of time required herein.

B. The Covered Entity, the Secretary, or their respective designated representative(s) shall have the right to inspect and
audit (including the right to copy and/or transcribe) the books and records of the Business Associate pertaining to the
performance of this Agreement during normal business hours. The Covered Entity will provide prior written notice to the
Business Associate of the audit and inspection. If the books and records are not located within Clark County, the
Business Associate agrees to deliver them to the Covered Entity, or to an address designated by the Covered Entity
within Clark County. In lieu of such delivery, the Business Associate may elect to reimburse the Covered Entity for the
cost of travel (including transportation, lodging, meals and other related expenses) to inspect and audit the books and
records at the Business Associate’s office. If the books and records provided to the Covered Entity are incomplete, the
Business Associate agrees to remedy the deficiency after written notice thereof from the Covered Entity, and to
reimburse the Covered Entity for any additional costs associated therewith including, without limitation, having to revisit
the Business Associate's office. The Business Associate's failure to remedy the deficiency shall constitute a material
breach of this Agreement. The Covered Entity shall be entitled to its costs and reasonable attorney fees in enforcing
the provisions of this Section.

C. If at any time during the term of this Agreement, or at any time after the expiration or termination of the Agreement, the

Covered Entity or the Covered Entity’s designated representative(s) find the dollar liability is less than payments made
by the Covered Entity to the Business Associate, the Business Associate agrees that the difference shall be either: (i)
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repaid immediately by the Business Associate to the Covered Entity or (ii) at the Covered Entity’s option, credited
against any future billings due the Business Associate.

Vl. COVERED ENTITY REQUESTS AND ACCOUNTING FOR DISCLOSURES

A. Atthe Covered Entity’'s Request, Business Associate agrees:

1. To comply with any requests for restrictions on certain disclosures of Protected Health Information pursuant to 45
CFR 164.522 to which Covered Entity has agreed and of which Business Associate is notified by Covered Entity.

2. To make available Protected Health Information to the extent and in the manner required by 45 CFR 164.524. If
Business Associate maintains Protected Health Information electronically, it agrees to make such Protected Health
Information electronically available to the Covered Entity.

3. To make Protected Health Information available for amendment and incorporate any amendments to Protected
Health Information in accordance with the requirements of 45 CFR 164.526.

4. To account for disclosures of Protected Health Information and make an accounting of such disclosures available
to Covered Entity as required by 45 CFR 164.528. Business Associate shall provide any accounting required within
15 business days of request from Covered Entity.

VIl. TERMINATION

A. Termination for Breach. Notwithstanding anything to the contrary in this Agreement, Covered Entity shall have the right
to terminate this Agreement and the Underlying Agreement immediately if Covered Entity determines that Business
Associate has violated any material term of this Agreement. If Covered Entity reasonably believes Business Associate
will violate a material term of this Agreement and, where practicable, Covered Entity gives written notice to Business
Associate of such belief within a reasonable time after forming such belief, and Business Associate fails to provide
adequate written assurances to Covered Entity that it will not breach the cited term of this Agreement within a reasonable
period of time given the specific circumstances, but in any event, before the threatened breach is to occur, then Covered
Entity shall have the right to immediately terminate this Agreement and the Underlying Agreement.

B. Termination of Underlying Agreement. If the Underlying Agreement is terminated, this Agreement will terminate subject
to the requirements set forth in subsection C of this Section.

C. Return or Destruction of Protected Health Information. At termination of this Agreement for whatever reason, the
Underlying Agreement (or any similar documentation of the business relationship of the Parties), or upon request of
Covered Entity, whichever occurs first, if feasible, Business Associate will return or destroy all of the Protected Health
Information received from Covered Entity, or created or received by Business Associate on behalf of Covered Entity
that Business Associate still maintains in any form and retain no copies of such information, or if such return or
destruction is not feasible, Business Associate will extend the protections of this Agreement to the information and limit
further Uses and Disclosure to those purposes that make the return or destruction of the information not feasible.

VIll. MISCELLANEOUS PROVISIONS

A. Except as expressly stated herein or the HIPAA Laws, the Parties to this Agreement do not intend to create any rights
in any third parties. The obligations of Business Associate under this Section shall survive the expiration, termination,
or cancellation of this Agreement, the Underlying Agreement and/or the business relationship of the Parties, and shall
continue to bind Business Associate, its agents, employees, contractors, successors, and assigns as set forth herein.

B. Any notice required to be given hereunder shall be deemed to have been given when written notice is (i) received by
the party to whom it is directed by personal service; (ii) three (3) days after deposit with the United States Post Office,
by registered or certified mail, postage prepaid and addressed to the party to be notified at the address for such party;
(iii) one (1) day after deposit with a nationally recognized air courier service such as FedEXx; or (iv) by an email sent to
the email address of the recipient stated in this Section. All notices shall be effective upon receipt by the party to which
notice is given or if it is delivered by email, when the recipient acknowledges having received that email, with an
automatic “read receipt” not constituting acknowledgment of an email for notice purposes. Either party hereto may
change its address by giving ten (10) days advance notice to the other party as provided herein. Phone and fax numbers,
if listed, are listed for information only:
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FOR THE Covered Entity: Manager, Purchasing and Contracts
City of Las Vegas
495 South Main Street, 4th Floor
Las Vegas, Nevada 89101-2986
Fax: (702) 384-9964
Email: purchasing@lasvegasnevada.gov

FOR THE COMPANY: As Noted in the preamble paragraph of this Agreement

C. This Agreement may be amended or modified only in a writing signed by the Parties. However, upon the enactment of
any law, regulation, court decision or relevant government publication and/or interpretive guidance or policy that
Covered Entity believes in good faith will adversely impact the Use, Disclosure or protection of PHI under this
Agreement, Covered Entity may unilaterally amend this Agreement to comply with such law, regulation, court decision
or government publication, guidance or policy by delivering a written amendment to Business Associate which shall be
effective thirty (30) days after receipt. No Party may assign its respective rights and obligations under this Agreement
without the prior written consent of the other Party. None of the provisions of this Agreement are intended to create, nor
will they be deemed to create any relationship between the Parties other than that of independent parties contracting
with each other solely for the purposes of effecting the provisions of this Agreement and any other agreements between
the Parties evidencing their business relationship. This Agreement will be governed by the HIPAA Laws and the laws
of the State of Nevada. No change, waiver or discharge of any liability or obligation hereunder on any one or more
occasions shall be deemed a waiver of performance of any continuing or other obligation, or shall prohibit enforcement
of any obligation, on any other occasion.

D. Each party hereto consents to, and waives any objection to, the State courts located in the County of Clark, State of
Nevada as the proper and exclusive venue for any disputes arising out of or relating to this Agreement or any alleged
breach thereof. Each party hereby waives trial by jury in any action, proceeding or counterclaim brought by either of
them against the other on any matters whatsoever arising out of or in any way connected with this Agreement.

E. In the event that any provision of this Agreement is held by a court of competent jurisdiction to be invalid or
unenforceable, the remainder of the provisions of this Agreement will remain in full force and effect. In addition, in the
event a Party believes in good faith that any provision of this Agreement fails to comply with the HIPAA Laws, such
Party shall notify the other Party in writing. For a period of up to thirty days, the Parties shall address in good faith such
concern and amend the terms of this Agreement, if necessary to bring it into compliance.

F. Any reference in this Agreement to time of day refers to local time in Nevada. Unless specifically stated to the contrary,
all references to days herein refer to calendar days. Any reference herein to a “business day” refers to a day that is not
a Friday, Saturday, Sunday or legal holiday for State of Nevada or Covered Entity governmental offices. If the final date
for performance of any act required hereunder falls on a Friday, Saturday, Sunday or legal holiday, that act may be
performed on the next business day.

G. Each Party acknowledges that it has carefully reviewed this Agreement and that each fully understands and has
participated in drafting its provisions, and, accordingly, the normal rules of construction to the effect that any ambiguities
are to be resolved against the drafting party are not to be employed or used in any interpretation of this Agreement.

H. This Agreement may be executed in counterparts. All such counterparts will constitute the same contract and the
signature of any party to any counterpart will be deemed a signature to, and may be appended to, any other counterpart.
Executed copies hereof may be delivered by facsimile or e-mail and upon receipt will be deemed originals and binding
upon the parties hereto, regardless of whether originals are delivered thereafter.

The parties agree that this Agreement may be signed electronically via the City’s designated electronic signature
platform, and that the electronic signatures appearing herein shall be considered the same as handwritten signatures
for the purposes of validity, admissibility, and enforceability.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their duly authorized

representatives.
CITY OF LAS VEGAS RELIABLE HEALTH CARE SERVICES OF SOUTHERN
2YARAMNC
Milliam M(LSSNL 5/8/2024 | 3:48 PM PDT
Signature Date \Siﬁ?fé%?é“”‘”cs"' Date
william Benbassat
Printed Name Printed Name
CEO
Title Title
ATTEST:
LuAnn D. Holmes, MMC Date
City Clerk

APPROVED AS TO FORM:

DocuSigned by:

James B. (wis 5/8/2024 | 3:19 PM PDT
N\——DD1EE26 48C64F0. ..
Deputy élty ,&ttorney Date

James B. Lewis

Printed Name
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