A202415409A



INDEX

RECITALS 1
ARTICLE | CONTRACT PERIOD

ARTICLE Il DEFINITION OF TERMS AND ACRONYMS
SCOPE OF SERVICES

ARTICLE i
ARTICLE IV _CONi
ARTICLEV . 'RE ,
ARTICLE _\{I’?j'-""’.;:  TERMINATION FCONT ACT

ARTICI_:E;V‘V}I.-{.:, V“.APPEALS PROCEDURES .. ™
BV .G \N AND CONDITIONS

0 N O A W oW N N

et
w

TESTIMONIUM
APPENDIX A



CONTRACT
BETWEEN
SOUTH CAROLINA DEPARTMENT OF HEALTH AND HUMAN SERVICES
AND
URBAN LEAGUE OF THE UPSTATE, INC

S FOR THE PROVISION--OF s
MCCLAREN INSTITU, )

This Contract is "ntered into’as of fIrSt day of July, 202 b ,
Caralina Department of Healthi:andHuman Setvices, 18071 Main® ‘Street, Post Office Box
8206, Columbia, South.Carslina, 29202-8206; herelnafter referred toras "SCDHHS" and
Urban League of the Upstate, Inc:,.225 South Pleas_antburg Drive, Surte E11 "./Greenwlle
South Carolma 29607-~:heremafter referred to as :the "Contractor”. " ,

RECITALS 4

WHEREAS, SCDHHS e sungle state agency responsrbl""’
South Caroiina of a program:of Medical ‘Assistance under: Tltle 1X of the Social Securlty
Act ‘and makes all final dec15|ons and determlnatlons regarding the admtmstraﬂon of the
Med tcard program ‘ Co :

WHEREAS the South--Carolm‘ General Assembl _gh';Pr iso 118. 19(B)(74 Non-
recurring:” Revenue) of the. 2023-2024;-South Carolma“-Appropnatrons Act authonzed
SCDHHS to prowde fundmg forspecn‘r' rgani

WHEREAS, Executive Order:"é : ?1jf:9 dlrects state ‘agencies to disclose online detailed
information about the entities who are recéiving earmarked appropriations for the FY
2023-2024 Appropriations Act;

WHEREAS, Contractor represents and warrants that it meets the applicable standards to
receive such funds and desires to perform the functions outlined in this Contract to further
the objectives of SCDHHS programs; and

WHEREAS, Contractor represents and warrants that it does not practice discrimination
against persons by virtue of race, creed, color or national origin and further that no funds
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received under this Contract will be used for purposes which discriminate against persons
by virtue of race, creed, color or national origin.

NOW THEREFORE, the parties to this Contract, in consideration of the mutual promises,
covenants, and stlpulatrons set forth herein, agree as follows:

ARTICLE |
CONTRACT PERIOD

This Contract shall take effect: on Jui 2023 .andhshall unless sooner terminated in
accordance with Artlcle Vl contmue in _fuII force and’ effect through June 30, 2024.

e ARTICLE "
DEFINITION | OF _"-ERMS AND ACRONYMS

As used i |n thls Contract the followmg terms shall have the followmg def ed?meanlngs

HIPAA; Health Insurance P_Ol'tablll _and Accountabthty Act of 1996 as amended along
with its attendant regulatlon' L e L B ST
whlch SCDHHS is: gu1ded" ':n:lts management ‘of the

PoI|C|es The gener
« defined : by SCDHHS

-principles-by’
South Carolina Staté /Plan for Medical Assistance, as fui
promulgatlons and by state and federal rules and regulatl

egula : _
Ann. §44 6:90. (2018)‘,5 S.C.Coda An Regs 126-150
§§1-23 310 et___q 005) ‘_ ,,

commrtment by SCDH HS submltted under sectlon_ 1902(a) ot'the Social Security Act, to
administer or: supervnse thef‘ad_mm ratlon of: _‘t "»"Medlcald Program |n accordance with
federal reqmrements e ; . -

Tifle XIX (Medlcald] Title 42, Unlted States Code Chapter 7, subchapter XIX, as
amended. (42 U.S: C §1396 et seq. ) ) :

USDHHS: United States Department of Health and Huma:_ Serwces
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ARTICLE N
SCOPE OF SERVICES

For and in consideration of the promises herein made by SCDHHS, the Contractor
agrees to provide the following:

A

Reportinig -
" Pirsuant to

‘used to determine the success ofithe:state

i IThe QSU ‘arid the YE

Scope of Work

Contractor shall use funds for costs:and:-services associated with design and
construction costs for the:McClaren Institute/for Health and Quality of Life Project.
Items within this Contact ‘shall include: prograim startup. costs; three (3) full time
employees (Director, Career Development, Community Outreach); Legal,
Architectural, . Erigineering .costs; .Construction, Costs "iincluding weatherization,
masonry, -window restoration, new roof, insulstion, painting, landscaping, lighting,
signage, - HVAC, plumbing; electrical, and' cther related costs furniture; office
equipment; cultural .exhibit ‘displays; mobile medical; ¢linics; . simulation lab; and
other related.campaign: Costs. e T L el T

: Provis 117210fthe 202_332‘924 Appropﬁéiions Acf;"l.;i : ev'éé‘ﬁtractor
shall"provide. Quartérly. Spending Updates (QSU) after, receiving the 'funds. The
Contractor agreés fo provide a Yearsend Repoit (YER) by June 30, 2024; that

includes an accotinting of how allthe funds were spentand'the outcome measures

mail-to 4-’vi}nnov.\'aff ons@scdhhs.qov. and

R}-‘,shou__.ld be sent v nail- )
¥:2024 Urban League of the lipstate,

nchjen@scdhhs.govin-as-message-entitle

~Inc..Report. The-Reports shall not:contain- protected health-information.; These
Reports:will be pro

of the ‘Senate
- Means-Committee. Pursu X
onthe SCDHHS website-for public viewing.

vided:by SCDHHS to thie Executive'Budget Office, the: Chairman
e -Committee’ and the-Chairman: of the. House Ways and
Pursuantto Executive Order.2022-19; all reports will be/posted

SCDHHS agrAé’é’s’f'fjrtlbi:purchase from teContractorand to pay for. "éf;"iéé‘ir\}ices provided
pursuant to this Contract.in the manner-and method herein stipulated:

Maximum ContractValue

SCDHHS shall pay to Contractor'a ‘single payment of Five Hundred Thousand
Dollars ($500,000} in state funds for services described in this Contract.

Payment Schedule

Pursuant to Proviso 118.19, this Contract is funded with nonrecurring revenue
which will not be available until thirty (30) days after the close of State of South
Carolina financial books for State Fiscal Year 2022-2023. This revenue is deemed
to have occurred and is available for use in Fiscal Year 2023-2024 after September
1, 2023, following the Comptroller General's close of the State of South Carolina
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financial books on Fiscal Year 2022-2023. Accordingly, Contractor shall invoice
SCDHHS after September 1, 2023 for the items described in Article 11l for the full
yearly amount provided in Subsection A above using the Invoice Template in
Appendix A.

C. Method of Payment

SCDHHS shall issue payment for a complete and accurate invoice in accordance
with its accounts payable pOllCleS and as reqmred by the South Carolina
Consolidated Procurement Cede

The Contractor shall-f,v b "

-‘-‘}Accountlng Operatlons/Accounts 'Paya:"' -
.. South Carolina, Department of Health and H__v,hman Serwces
1801 Maln Street R ‘.

. “Post Office-Box 8206 B LR
T Columbla South Carollna 29202 8206

Emall mvouces‘:to invmces@scdhhs qov and Nltesh Pankh@scdhhs aov

ARTICLE v
RECORDS AND AUDITS

A “Accuracv of Data and Reports

jThe Contractor shall certlfy that aII statements repo hd' claims;; fi nancnal and
. otherwise, a ue, accurate; and complete.. Contractor shall riot submit for
:gpayment any T oi,ces;*statements,or reports wh h it knows, or has réason
to'know, &re not properly prepared or payable pursuant: to federal and state law,
-apphcable regulatlons, this Contract and SCDHHS pohcy A

1.'. ,_Malntenance of Records

The Contractor must \tain an’ accountlng system W|th supportlng fiscal
records adequate to assure.that claims for funds are in accordance with this
Contract.and all applicable laws, fégtilations, and policies.  The Contractor
further agrees to retain all-fi hancial-and programmatic records, supporting
documents; and. statistical records and other: records of beneficiaries
relating to the delivery of care or service: under this Contract, and as further
required by SCDHHS,:for a period-of fivei(5) yéars after last payment made
under this Contract (mcludmg ‘any améndments and/or extensions to this
Contract). If any litigation, claim, or other actions involving the records have
been initiated prior to the expiration of the five (5) year period, the records
shall be retained until completion of the action and resolution of all issues
which arise from it or until the end of the five (5) year period, whichever is
later. This provision is applicable to any subconfractor and must be

included in all subcontracts.
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2. Inspection of Records

At any time during normal business hours and as often as SCDHHS, the

State Auditor's Office, the State Attorney General’'s Office, and/or any of the

designees of the above may deem necessary during the Contract period

(including any amendments and/or extensions to this Contract) and for a

period of five (5) years after last payment under this Contract, the Contractor

shall make all program and financial records and service delivery sites open

to the representatives of SCDHHS, the State Auditor, the State Attorney

General's Qffice, and/or any designees. of the above. SCDHHS, the State

Auditor's Office, :the. State -Attorney, : General's Office, and/or their

designee(s)shallhave the.right to audit, review; examine and make copies,

excerpts:or transcripts. ‘from’ all records, ‘contact™and conduct private

interviews: with. the'Contractor's ‘beneficiaries.and:employees, and do on-

site-reviews of all“matters relating to service:delivery.as specified by this

. Contract. If any:litigation, ‘claim, or-other-action involving the records has

~“been initiated prior to- the-expiration of the:five;(5)year period; the records

~.-shall be: retained:until-completion of the action and resolution. of all issues

/. which-arise from it"or until the end of the five (5) year period; whichever is

- .+ ldater. This provision: is..applicable to any subcontractor and.'must be
-7 - vincluded in‘all subcontracts. AL

B. . Audits”

.. In‘the event an aldit is performed and the audit réport'contains audit exceptions

*or disallowances, itiis agreed by the pparties hereto;j'th;aft the following procedures
udit adustnent(s)

~-shall be used in making the appropriate
B NtlceofExceQ tlonsand [?_iséi_lowanceé'_ -
el v on of an: audit, the #Co‘_n’tfité:c,to"rfshaj ' be furnished A whitten
L notice c¢ ng the-adjustment for.each exception. and a statement of the
.. amount disallowed for each:exception:-SCDHHS; thé State Auditor's Office,
- or-their-designee shall’make this determination.- -Stich-notice’shall further
- state the total sum disallowed as:a result of the audit and that‘payment is
- .due to SCDHHS in the full amount'of the-sums disallowed. Notice will be

“Upon comp

" sent to the Contractor by certified mail:-.

2.  Disallowances - Appeals’ : -

In the event the Contractor ‘disagrees with the -audit exceptions and
disallowances, - it may -seek administrative- appeal of such matters in
accordance. with the SCDHHS appeals procedures. Judicial review of any
final agency decision. puisuant fo: this: Contract shall be in accordance with
S.C. Code Ann. §1-23-380(2005) and shall be the sole and exclusive
remedy available to either party except as otherwise provided herein.
Provided, however, any administrative appeal shaill be commenced by

written notice as required by the SCDHHS appeals procedures.

Thirty (30) days after mailing of the notice of disallowance, all audit
disallowances shall become final unless an appeal in accordance with
SCDHHS appeals procedures has been filed. Payment shall be due and
should be made upon notice of disallowance regardless of the filing of an
appeal. Should the amount of the disallowance be reduced for any reason,
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SCDHHS will reimburse the Contractor for any excess amount previously
paid. Additionally, any issue which could have been raised in an appeal
shall be final and not subject to challenge by the Contractor in any other
administrative or judicial proceeding if no appeal is filed within thirty (30)
calendar days of the notice of determination.

3. Disallowed Sums, Set-off

Any provision for appeal notwithstanding, the Contractor and SCDHHS
agree that, should any audit(s) result.in disallowance to the Contractor all
funds due SCDHHS are' payable ‘ipon: notice to the Contractor of the
disallowance,;: SCDHHS is‘authorized to récoup:any and all funds owed to
SCDHHS by means of withholding and/or offsétting'such funds against any
and . afl. sums .of money for which-SCDHHS may- be. obligated to the
Contractor under’any previous Contract and/or.this .Contract, or future
Contracts. In the event there is no previous-contractual relationship between
- the Contractor. arid. SCDHHS, the'disallowance shall be due:and payable
- -immediately upon notice to the Contractor of the'disallowance. -

4,   ‘,lhféréé_tProyiéiOp,_,_}.W

. The Contractor'and. SCDHHS further agree that, in addition to the amount
- disallowed by “audit"being repaid ‘to SCDHHS .in accordance’ with this
-+ Section; the Contractor shall pay interest on the' disallowed amount with

“said interest.accruing from the thirtieth (30th).calendar day ‘following the

" date of receipt by the Contractor of the final audit report. The interestto be

_ paid by-the:Contractor to SCDHHS ishall be'at the current prime:rate plus
. "two percentage (2%) points as established on ithe thirtieth (30th);calendar
.-+ -day following'the-issuance of the final.report. - ;= '~ ;I

* TERMINATION OF CONTRACT

A Termination for Lack of Funds -

The parties heréto-covenant and agree that'their liabilities and respohsibilities, one
to another, shall:be tontingent. upon the:availability of federal; étdte, and local
funds for the funding of services and that this‘Contract shall be terminated if such
funding ‘ceases to be available.*"SCDHHS shall have the sdle résponsibility for
determining the:lack of availability of such-federal, state,-and local funds.

B.  Termination fdrﬁbhédhtjliance with the Drug Freé Workplace Acts
In accordance with S. C.. CodeAnn §44-10760 (201 8), and 2 CFR Part 182 (2022,
as amended), this Contract is subject to immediate termination, suspension of
payment, or both if the Contractor fails to comply with the terms of the State or
Federal Drug Free Workplace Act.

C. Termination for Breach of Contract

This Contract may be canceled or terminated by either party at any time within the
contract period whenever it is determined by such party that the other party has
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materially breached or otherwise materially failed to comply with its obligations
hereunder.

D. Insolvency

This Contract is voidable and subject to immediate termination by SCDHHS upon
the Contractor's insolvency, including the filing of bankruptcy proceedings. In the
event the Contractor enters into proceedings relating to bankruptcy, whether
voluntary or involuntary, the Contractor agrees to furnish written notification of the
bankruptcy to SCDHHS. This-notification shall be furnished within five (5) days of
the initiation of the proceedings relating to the bankruptey filing. This notification
shall include the date'on-which the bankruptcypetition-was filed and the identity of
the court in which the bankruptcy-petition was filed: This obligation remains in

der _t"his-,_Q‘,c_)htraqt

effect until-fingl_fp"ezymenf’

E. Terminé."t'i:dﬁﬁb'v_‘_Eit_hef arty

Eittier party may téfminate this Contract Upon providing the other party: with thirty
(30) days written nptice of'tgrmination. S B A

F. MNotice of Tormin

“In- the “event ny.termination” of this: ‘Contract under. this Article;, the .party
terminating the Contract shall give notice of such termination in writing to'the other
party. Notice of termination shall be sent by certified'mail; return receipt requested.
~If this Contract is:ferminated pursuant to Sections:C and/or E of this. Article,
- termination shall :be effective thirty (30)/'days- after’ the' date of receipt unless
-otherwisé provided by law. -If this Contr terminated -pursuant to Sections A,
‘B, and/or D ofthis Article; termination shall'be effectiveiupon receipt of such notice.

_ARTICLE Vil
- ‘APPEALS PROCEDURE

If any dispute shall arise under the terms of thisiContract, thé sole and exclusive remedy
shall be the filing of a Notice of Appeal within thifty (30).days of receipt of written notice
of SCDHHS" action or:degision ‘which forms the'basis of the appeal. - -Administrative
appeals shall be in accordance with:SCDHHS' regulations at S.C. Code Ann: Regs. 126-
150, et seq.(2011); and in accordarice with the’ Administrative Procedures Act, S.C. Code
Ann, §§1-23-310, et seq. (2005). Judicial :review:of any final SCDHHS administrative
decisions shall be-in.accordance with $.C. Code Ann. §1-23-380(2005).

A202415409A Page 7 of 13 Pages



ARTICLE VilI
COVENANTS AND CONDITIONS

In addition to all other stipulations, covenants, and conditions contained herein, the
parties to this Contract agree to the following covenants and conditions:

A

Applicable Laws and Regulations

The Contractor agrees to.comply with: all applicable federal and state laws and

regulations including «constitﬁztiohalﬁ-pr’c}wsiOn‘sj,J'r;.gjardin_g due process and equal

protection of the. laws.and including; but-not limited:to:

1. Allapplicable standards,ordersorregulatlons issued-pursuant to the Clean
Air-Act of 1970, as amended- (42 U.S.C.-§7401, et sed:) and the Federal
-Wg_ter Pql_lg;iopf{gont’rqlg;iAc:ﬂt_-,‘_.,as' amgpdiad 3 Sj;C:;:;'§12§:1,},a:‘_ st seq.).

. Titte VI of the Civil. Rights Act 'of-1964-as amended (42:U.8.C. §2000d et
. “seq.)-and regulations;issued pursuarit thereto, 45 CFR'Part:80 (2022, as
- .amended), which. provide that the Contractor must take ‘adequate steps to
- ensure:that pérsons with limited :English skills receive free of'charge the
- language- assistance necessary.to afford them' meaningful :and -equal
- access to-the'benefits and services/provided under this Contraet..” .-

ro

; regard to émployees or applicants forr mploxm

3. “Title VIl Sf the. Civil Rights. Act of 1964 as aifiended (42 U.S.C. §2000e) in

4. Section 504 of the Rehabilitation 1973,.as amended, (29.U.S.C

.- §794),'which'prohibits discrimination‘on:the basis of disability in programs

. and activities receiving or/benefiting from-federalfinancial assistance, and

. .--“regulations iss

d pursuant thereto (45 CFR Part 84, 2022, as amended).

Discrimination Act of 1975, as amended, (42 U.S.C/§6101 et

- séq.); which-prohibits-discrimination ‘on’ the .basis. of ‘age in programs or
- activities receiving or benefiting:from federal fiharicial assistance.

6. . The Omnibus Budget Reconciliation'Act of 1981; s amended P.L. 97-35,

- which prohibits discrimination on:the basis.of sex and religion.in programs

and-activities receivinig-or benefiting from federal financial.assistance.

7. The Amsricans with Disabilties Adt, (42 U.S.C. §12101 et seq,), and
regulations-issued pursuant thereto. T

8.  The Drug Free Workpiace Acts, S.C: Code Ann. §§44-107-10 et seq. (2018),
and the Federal Drug Free Workplace Act of 1988 as set forth in 2 CFR Part
182 (2022, as amended).

9. Section 6002 of the Solid Waste Disposal Act of 1965 as amended by the
Resource Conservation and Recovery Act of 1976 (42 U.S.C. §6962).

Employees of Contractor

No services required to be provided under this Contract shall be provided by
anyone other than the Contractor or the Contractor's subcontractor or trained
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volunteers without the prior approval of SCDHHS.

C. Information on Persons Convicted of Crimes

The Contractor agrees to furnish SCDHHS or to the USDHHS information related
to any person convicted of a criminal offense under a program relating to Medicare
(Title XVIN), Medicaid (Title XIX), the Social Services Block Grant program (Title
XX) or the State Children’s Health Insurance Program (Title XXI) as set forth in 42
CFR 455,106 (2022, as amended). Failure to comply with this requirement may

lead to termination of this Contract. . -

D. Insurance

The Contractor shall maintain, throughouttheperformanc

ractor. tain, of its obligations under.
this Contract, -a policy orpolicies .of Worker's: Compensation‘insurance with such
limits as may be required by law; and & policyor: policies ‘of general liability
insurance insuring‘against liability for injury to, and:desith of, persons and damage
to, and destruction of,' property arising out of or'based upon _any.act-or-omission of
the Contractor or any of its, subcontractors-or their respective officers; directors,
employees or agents. - Such-general liability:-insurance shall havelimits sufficient
-to cover any loss-or-potentialiloss resulting’from this: Contract. - The: Contractor
" shall be.the:named‘instired on the insurance policies required by this Section.

It shall'be the responsibility of the:Contractor to require any subcontractor to secure

- the same insurance as prescribed ‘herein for the Coritractor. In addition; the
- Contractor shall indemnify and save harmless SCDHHS from any liability, arising
- out of the Contractor's untimely failure in;securing adéquate insurance coverage
- as prescribed herein. All such.coverage shall:remaiby'in full force and effect during
.- the initial term of the Contract and: any renewal:thereof. | [ R

E. - Proofoflnsurance = . .. °

* Any time, at thé réquest of SCDHHS of its désignes, the Contractor shallprovide
‘proof of insurance:as. required in'the insurance:section of this-Article whereby the
Contractor-shall bé'the named insured.on the insurance policy. or policies.

F.  Safequarding Information B e
The Coritractor shall safeguard:thie use and disclostire "6‘f‘i‘hfp__rrfnat|o'h concerning
applicantsfor.or beneficiaries of Title:XIX'services in accordancewith 42 CFR Part
431, Subpart F, (2022, as amended), SCDHHS’ regulations ‘at S.C. Code Ann,
Regs. 126 - 170, et-seq., (2011), and all'other applicable state and federal laws

and regulations and: shall restrict access. fo, and.use and disclosure of, such
information in compliance with said:laws and ‘regalations.

G. Political Activity

None of the funds, materials, property, or services provided directly or indirectly
under this Contract shall be used for any partisan political activity, or to further the
election or defeat of any candidate for public office, or otherwise in violation of the
provisions of the "Hatch Act".
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Restrictions on Lobbying

In accordance with 31 U.S.C. §1352, funds received through this Contract may not
be expended to pay any person for influencing or attempting to influence an officer
or employee of any agency, a member of Congress, an officer or employee of
Congress, or an employee of a member of Congress in connection with any of the
following covered federal actions: the awarding of any federal Contract, the
making of any federal grant, the making of any federal loan, the entering into of
any cooperative agreement, and the extension, continuation, renewal,
amendment, or modification -of :any federal Contract, grant, loan, or cooperative

agreement. This restriction is applicablé té:all’subcontractors.

DebarmenUSuéb:éhE'iéﬁ'/'."E‘chL'l'isvit_)"hi o

The Contractor agrees.t6 comply with all applicable:provisions of 2 CRF Part 180
(2022, as-amended) as supplemented by:2 CFR Part 376 (2022;-as amended),
pertaining to debarment and/or suspension andito:require’its. siibcontractors to
comply with these same-provisions to ensure that no party-réceivitig funds from
this Contract are listed on the government-wide exclusions in the System for Award

‘Management (SAM

* Reporting of Fraudulent Activity

- If at any time duting the term of this Contract, the Contractor becomes awaré of or
-~ has reason to believe by whatever means that, under:this or any other program
¢ -administered by-SCDHHS, a beneficiary/of oriapplicant:for: services, an employee
of the Contracior or .SCDHHS; and/o confractor: or its employees, 'has
- -improperly: or fraudulently: applied for ofrecéived benefits, monies, or services
i pursuant to this"or any-other contract,’such:-information-shall be reported in
. confidence by the Contractor directly to SCDHHS.... = .~ .

~Integration _ ,
This , Contract shall be construed to' bethe complete -integration of all
understandings between the parties hereto. - No prior .or coniémporaneous
addition, deletion, ‘or otheri;amendment Hereto shall-have any.force or effect
whatsoever unless embodied herein in writing:-No.subsequent novation, renewal,
addition; deletion, or other amendment hereto shall have any force or effect unless
embodied-in’a written amendment-executed and approved purstant to Section S

of this Article. ",

Governing Law

It is mutually understodd"éhd'5é§lré':e;'ci--i‘fﬁéxtltzhis' Coﬁtract shall be governed by the
laws of the State of South Carolina both as to interpretation and performance.

Severabilit

Any provision of this Contract prohibited by the laws of the State of South Carolina
shall be ineffective to the extent of such prohibition without invalidating the
remaining provisions of this Contract.
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N. Non-Waiver of Breach

The failure of SCDHHS at any time to require performance by the Contractor of
any provision of this Contract or the continued payment of the Contractor by
SCDHHS shall in no way affect the right of SCDHHS to enforce any provision of
this Contract; nor shall the waiver by SCDHHS of any breach of any provision
hereof be taken or held to be a waiver of any succeeding breach of such provision
or as a waiver of the provision itself,

O.  Non-Waiver of Rights . -, .. ..

SCDHHS and the -Contractor hereby agree that ‘the - execution of and any
performance purstant to this'Contract does not constitute:a waiver, each to the
other, of any claims, rights, or obligations which shall or‘have arisen by virtue of
any previous ‘agreement between' the parties. :Any.such claims, Tights, or
obligations are hereby preserved, protected, and reserved:” ..

P.  Non-Assignabilty * - ;.

No _;assighn:iént-,,_or ,tr_ansfeF"b'fvzthis Contrgicf_jb'r of any rights hereunder by the
: COntraqi;o‘r_s_ha||-::b"e"vvalid::yvifghoqt the prior-written consent.of SCDHHS.; L

Q. Legal Services -

. No attorney-at-law. . shall be engaged through use:of-any funds provided by
- SCDHHS pursuant to the terms of this Contract. Further, with the exception of
| :aftorney's fees:awarded in accordance with S.C. Code:Ann. §15-77-300 /(2005),
- SCDHHS shall under no circumstances become obligated to pay an attorney's fee
~or the costs oflegal-action to.the’ Contractor.. ‘This covenant and condition’ shall
. -apply‘to any-and all suits, legal actions, and’judicial appeals of whatever kind or

- nature to which the Contractoris a party. . -~ -

R, Attorney's Fe

In the event that SCBHHS shall'bring suit or action to.compel performance of or to
recover for any breach of any-stipulation, covenant, or condition of this Contract,
the Contractor shall and will pay to SCDHHS such attorney's fees as'the court may
adjudge reasonable in addition to the amount of judgment and costs: -

S. Amendﬁiérﬂf’f}'};g,;- |

No amendrﬁéﬁfﬁf,.m,odificatiorfi of this Contract shallbevahd unless it shall be in

writing and signed. by both'parties here_to.v RN

T.  Amendment Due To The Unavailability of Funds

SCDHHS shall have the right to amend the total dollar amount reimbursed under
this Contract, without the consent of the Contractor, when the amendment is due
to the unavailability of funds and SCDHHS is responsible for providing the
matching funds. SCDHHS shall have the sole authority to determine the
percentage of any reduction in the dollar amount of this Contract. The amendment
shall become effective thirty (30) days from the date of written notification from
SCDHHS informing the Contractor of the reduction/amendment or upon the
signature of both parties thereto, whichever is earlier. SCDHHS shall have the
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sole authority for determining lack of availability of such funds.

U. Subcontracts

Uniess otherwise expressly authorized in writing, all services to be provided
hereunder shall be provided by the Contractor directly and no subcontract for the
provision of such services shall be entered into by the Contractor without the prior
written approval of SCDHHS. Any subcontracts must be submitted to SCDHHS for
written approval before reimbursement shall be made for services rendered
thereunder. Subcontracts. under this- Contract shall be in writing and shall be
subject to the terms and:conditions of this:Confract.: The Contractor shall be solely

responsible for theperformance -of.any subcontractor. ;.

V. Copyrights " - o

If any. cob_y‘ﬁ‘é‘htqble‘ materlal i‘s_:'f‘.dé'\kél;dped.. mthe cou of.or under this Contract,
SCDHHS shall have :a: royalty free,-‘non-exclusive,. and- Jirrevocable right to

repraduce, publish, or otherwise use the Work for SCDHHS purposes.,

W. Sé'féiv Pf'e.c'a:utiqnse S . A o .. T

SCDHHS andUSDHHSassume no .,;,résSbnsi_bility ith respeét:- 't'b'_‘;;*'_ac’c';idents,
ilinesses, or claims ‘arising out of any activity performed under this Contract. The
‘Contractor shall take-necessary ‘steps to insureor protect'its beneficiaries;, itself,

and its personnel.” The Contractor agrees to comply with il applicable local; state,

and federal occupational and safety éCtS?fU'e‘S_,-r and reguilations.
X Tles .o -

Al titles uééd\fhve:rféiﬁ-aré’ for t‘h.é"ph;rp_é'se of clarif
toinfer a contractual construction'of language. .

nstrued

X ‘d'shallfr_apt;"be co

Y. Indémnification-Third Party Claims

Notwithstanding any limitation in this Contract, the'Contractor shall defend and
indemnify SCDHHS and all its.respective officers, agents, and employses against
ail suits-or claims;: of ‘any nature {and all damages, settlement payments, attorneys’
fees, costs, expenses, losses-or liabilities. attributable thereto), by, any third party

which arises out of, or result in-any wayfrom, any defect if-goods or services
acquired hereunder or from -any-act ‘or omission :of-the Contractor, its
subcontractors,: their employees, workmen, servants;.or-agents. The Contractor
shall be given written. notice’of any. suit or. claim: SCDHHS shall allow the
Contractor to defend such claim so long:as such defense is diligently and capably
prosecuted through legal counsel. SCDHHS shall allow the Contractor to settle
such suit or claim so long as (i) all seitlement payments are made by (and any
deferred settlement payments are the sole liability of) the Contractor, and (i) the
settlement imposes no non-monetary obligation upon SCDHHS, The Contractor
shall not admit liability or agree to a settlement or other disposition of the suit or
claim, in whole or in part, without prior written consent of SCDHHS. SCDHHS shail
reasonably cooperate with the Contractor defense of such suit or claim. The
obligations of this paragraph shall survive termination of this Contract.
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Z. Open Trade

During the Contract term, including any renewals or extensions, Contractor will not
engage in the boycott of a person or an entity based in or doing business with a
jurisdiction with whom South Carolina can enjoy open trade, as defined in S.C.
Code Ann. §11-35-5300 (Supp. 2020).

AA. Counterparts

This Contract may be executed in-“tWo or:-mere counterparts, each of which shall
be deemed an original; but’ -shall. constitute the same instrument. The

parties agree that’this. 'Contract ma délivered by fa ,rm[Ie or electronic mail
with a copied |gnature avmg the sa e fi i i

Incorporatron of ScheduleslApDend Ces

WH T Wlison

Prlnt Name
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