PROFESSIONAL SERVICES CONTRACT

This Contract for Professional Services (the “Contract”) is by and betwsen the County of
Genesee, a Michigan Municipal Corporation, whose principal place of business is
located at 1101 Beach Street, Flint, Michigan 48502 (the “County”) on behalf of the
Genesee County Health Depariment (the “Health Depariment’), and Tamara S.
Theisen, a Michigan resident, whose principal place of business is located at 5859
Stroebel Road, Saginaw, M] 48609 (the “Contractor”) (the County and the Coniracior
together, the “Parties”).

1.

Term
1.1 Initial Term

The initial term of this Contract commences on January 1, 2023 and shall
be effective through December 31, 2023 (the “Initial Term”).

1.2  Extension Terms

The County has the option to extend this Contract for up io three (3)
additional one vear terms (the “Extension Terms”).

Scope of Work

The Coniractor agrees io perform the services described on Exhibil A (the
“‘Services”).

Compensation

Unit Rate. The Contracior shall be paid according o the rates identified on
Exhibit A. The total amount paid to the Contracior shall not excead $14,000. The
Contractor must provide o the County monthly invoices in a form acceptable 1o
the County, along with any nacessary supporting documentation such as time
sheets. The County will pay the Coniractor within sixty (80) days of the County's
acceptance of the invoice and supporiing documaniation.

Taxes. The County is a Michigan Municipal Corporation. The Contractor
acknowledges that the County is exempt from Federal Excise Tax and Michigan
Sales Tax.

Coniract Adminisirator

The contract administrator for this Contract is Dr. Pamela Hackert (the “Contract
Administrator”). The Contractor acknowledges that the Contract Administraior is
the primary County contact for notices and instructions related to this Contract.
The Contractor agrees 10 provide a copy of all notices related (o this Contract to
the Contract Administrator.
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Warranties

The Contractor warranis that:
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The Services will be performed in a good and workmanlike manner and in
accordance with generally acceptable practices in the indusiry.

The Contractor will comply with all federal, state, and local laws in the
performance of the Services.

The Contractor will comply with the requirements of any federal or state
grants used to fund or support this Coniract.

The Coniractor will obtain and maintain all applicable licenses and permiis
necessary o provide the Services for the entire term of this Contract.

The Coniractor will obtain and maintain all applicable licenses and permits
necessary to provide the Services for the entire term of this Contract.

The Contractor agrees o indemnify, defend, and hold harmless the County, iis
officials, officers, agents, and employess from any and all claims, damages, or
liability, including defense costs, arising out of the Coniractor's breach of these
warraniies.

Suspension of Work

7.1

7.2

Order to Suspend Performance

Upon written order of the Contract Administrator, the Contractor agress {o
immediately suspend performance of the Services. The Contractor shall
not be entitled o compensation for any Services performed during any
period in which the Contract Adminisirator has directed thal the Services
be suspended.

Nscessary Actions Before Suspension

¥ immediate suspension of the Bervices would cause harm, injury, or
damage to persons or property, the Contractor must immediately notify the
Contract Administrator of tha nature of such harm, injury, or damags, and
obtain written authorization from the Coniract Administraior to take such
necessary action as o prevent or minimize such harm, injury or damage.
Actions authorized by the Contract Administrator pursuant to this
paragraph are compensable.
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8. Termination
8.1 Termination for Cause

If the Contractor is in breach of any provision of this Contract, and such
breach continues for fourteen (14) days after written notice is issued {o the
Contractor by the County of the breach, the County may terminate this
Contract. Such termination for cause is sffective upon receipt of the notice
of termination by the Coniractor.

in addifion to any other remedies provided by law or this Contract, the
Contractor shall be responsible for all costs incurred by the County as a
result of the Contractor's breach and termination, including any costs to
obtain substitute performance.

8.2 Immediate Termination

If the County, in its discretion, determines that the Contractor’s breach of
this Contract constitutes a threat fo public health, safety, or welfare, the
County may terminate this Contract immediately upon notice to the
Contractor.

In addition to any other remedies provided by law or this Contract, the
Contractor shall be responsible for all costs incurred by the County as a
result of the Contractor's breach and termination, including any costs to
obiain substitute performance.

8.3  Termination for Convenience

If the County determines that it is in the County’'s best interests, the
County may terminate this Contract upon thirty (30) days written notice to
the Contractor.

The County shall pay for all work properly performed up to the effective
date of the notice of termination.

8.4  Termination for Lack of Funding

if this Contract is funded by public funds or a grant from a public or private
enlity, and the funds are not appropriated or the grant is discontinued, the
County may terminate this Contract by writien notice specifying the date of
termination.

The County shall pay for all work properly performed up to the effective
date of the notice of termination.
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Mondiscrimination

The Contracior covenants that it will not discriminate against an employes or
applicant of amployment with respect {o hire, tenure, ierms, conditions, or
privileges of employment, or a matter directly or indirectly related to employment,
because of race, color, religion, naticnal origin, age, sex (including but not limited
to sexual identity, gender, and/or gender identity), height, weight, marital status
or a disability thatl is unrelated to the individual's ability to perform the dutles of a
particular job or position, and that it will require the same non-discrimination
assurances from any subconiractor who may be used 1o carry out duties
described in this contract. Coniracior covenants that it will not discriminate
against businesses thal are owned by women, minorities or persons with
disabilities in providing services covered by this Contract, and that it shall require
the same assurances from subcontraciors. Breach of this covenant shall be
regarded as a material breach of this contract.

Confidentiality

The Contractor shall assure thal the services to and information contained in
medical records recsived under this Agreement, or olher such recorded
information required to be held confidential by federal or state law, rule or
regulation, shall not be divulged without the writien consent of either the patient
or a person responsible for the patient, except as may be otherwise required by
applicable law, or regulation. Such information may be disclosed in summary,
statistical or other form, which does not directly or indirectly identify particular
individuals.

To the sxient that the Coniracior is a HIPAA Covsred Eniities and/or Program
under 42 CFR Part 2, as amended, Contracior agrees that it will comply with
HIPAA's Privacy Rule, Sscurity Rule, Transaction and Code Set Rule and
Breach Motification Rule and 42 CFR Part 2 (as now existing and as may be later
amended) with respect 1o all Protected Health Information and substance use
3@1@3 r treatment information that it generales, receivas, maintains, uses,
discloses or transmils in the performance of ifs functions pursuant io this
Agreement.

The Contractor shall ma aintain the confidentiality, securilty and integrity of any
individual's information that is used in connection with the performance of this
Agresment to the exent and under the condilions specified in HIPAA, the
Michigan Menial Health Code (PA 258 of 1974, as amended), the Michigan
Public Health Cods (PA 388 of 1978 as amended), and 42 CFR Part 2.

Fresdom of Information Act
This Contract and all attachments, as well as any othsr information submitied by

the Contracior to the County, are subject to disclosure undsr ’sze provisions of
MOL 15.231, ef s8q., known as the “Freadom of Information Act
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12.

13.

intsliectuai Property

Any intellectual property created by the Contractor in the performance of the
Services shall be considered a work made for hire, and any and all rights in such
intellectual property shall belong solely to the County. Upon the County's
request, the Contractor agrees to execute any documents necessary to convey
ownership of such intellectual property to the County.

Audit Rights
13.1 Certification of Accurate Information

Contractor certifies that all information provided to the County by the
Contractor relating to the award or modification of this Contract, or any
payment or dispute related to this Coniract, is true and correct. The
Contractor further ceriifies thal its accounting system conforms to
generally accepted accounting principles.

13.2 Inspection

The Contractor agrees that the County may inspect the Contractor’s plant,
place of business, or worksite to ensure compliance with the terms of this
Contract. If this Contract is funded or supported with any state or federal
grant funds, the state or federal agencies responsible for administering the
applicable grants may examine the Contractor's plant, place of business,
or worksite 10 ensure compliance with the terms of this Contract and the
terms of the applicable grant.

13.3  Audit

The Contractor agrees that the County may examine the Contractor's
records to ensure compliance with the {erms of this Contraci. If this
Contract is funded or supported with any state or federal grant funds, the
stale or federal agencies responsible for administering the applicable
grants may examine the Contractor's records {o ensure compliance with
the terms of this Contract and the terms of the applicable grant.

13.4 Records Retention

The Contractor agrees to mainiain any business records related to this
Contract or the Contractor's performance under this Contract for a period
of al least three (3) years after final payment.

identily Thefl Preveniion
14.1  In the event that the Contractor will obtain identifying information during

the performance of the Services, the Contractor must take reasonable
precautions to ensure that such identifying information is protectsd from
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17.2

17.3

17.4

17.5

17.6

17.7

17.1.2. Exhibit A — The Scope of Work
17.1.3. Exnibit B — The Insurance Chacklist
17.1.4. Exhibit C — Proof of Insurance

There are no promises, terms, conditions, or obligations relating to the
Services cther than thoss contained herein. In the event of a conflict
between this Coniract and any Exhibil, the terms of this Contract shall
conirol.

No Assignment

The Contractor may not assign or subcontract this Contract without the
express written consent of the County.

Modification

This Contract may be meodified only in writing executed with the same
formalities as this Coniract.

Binding Effect

The provisions of this Contract shall apply to and bind the heirs,
executors, adminisirators, and assigns all of the parties hereto.

Headings

The paragraph headings in this Contract are used only for ease of
reference, and do not limit, modify, construe, and or interpret any provision
of this Contract.

Governing Law and Venus

This Contract is entered into under the laws of the State of Michigan. Any
litigation between the Parties arising out of this Contract must be initiated
within two years of the cause of action accruing and musi be brought in a
court of competent jurisdiction in Geneseae County, Michigan.

Subposna Power

The Contractor acknowledges and undersiands that the Chairperson of
the Genesee County Board of Commissioners, pursuant o MCL 48.3(5),
as amended, has the power {0 administer oaths, issus subpoenas, and
compe! a person’s atiendance in the same manner as a court of law. The
Contractor agrees to submit o this power with respect {o this Contract.
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17.8

178

17.10

Ssverability and Survival

In the event that any provision of this Contract is deemed by any court of
competent jurisdiction to be legally ineffective, such decision shali have no
effect on the remaining provisions of this Contract.

Interpretation

Each Party has had opportunity to have this Contract reviewed by legal
counse! and has had egual opportunity to contribute to iis contents. In the
event of any dispute concemning the interpretation of this Contract, thers
shall be no presumption in favor of any interpretation solely because the
form of this Contract was prepared by the County.

Remedies

All remedies specified in this Contract are non-exclusive. The County
reserves the right o seek any and all remedies available under this
Contract and applicable law in the event that the Contractor fails to abide
by the terms of this Contract.

IN WITNESS WHEREQF, the Parties have caused this Contract to be executed
by their duly authorized agents.

TAMARA S. THEISEN COUNTY OF GENESEE

By: Tamara 7faczen By.Z. i ,z):}l—/ ”é f/ﬂ,m« uas
Tamara S. Theisen Elien Ellenblrg, Cha;rperceﬂ /|
Contracior Board of County Commissioners
Date:_July 11, 2023 Date: ) “ A0 =03
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