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July 16, 2026 
 
Michael Skipper 
Executive Director 
44 Vantage Way, Suite 450 
Nashville, TN 37228 
mskipper@gnrc.org 
cc: sfowler@gnrc.org 
 
Mr. Skipper, 
 
This letter serves as written notice to the Greater Nashville Regional Council regarding 
compliance with the Debarment and Suspension clause in the grant contract. That clause 
requires the grantee to certify that it “ha[s] not within a three (3) year period preceding this 
Contract had one or more public transactions (federal, state, or local) terminated for cause or 
default.” We provide this correspondence as a way of explanation.  It does not constitute an 

amendment to the grant. 
 
On March 25, 2025, the Health Department of the Metropolitan Government of Nashville and 
Davidson County (“Metro”) received a notification from the Centers for Disease Control and 

Prevention (“CDC”) that a Community Healthcare Workers grant was terminated “for cause” 

due to the end of the Covid-19 pandemic. The notification did not indicate any wrongdoing on 
the part of Metro that prompted the termination.  
 
On April 24, 2025, Metro filed a lawsuit against the CDC challenging the illegal termination 
of the above-mentioned grant, including the “for cause” termination designation. On June 17, 

2025, the Court granted a preliminary injunction preventing the CDC from enforcing the 
termination of the grant. Subsequently, the CDC paid all grants in full.  Metro interprets that 
to be a rescission of the termination for cause. 
 
If you require any further information, please let us know. 
 
 



{N0765928.1} 

Sincerely, 

tJ�v## 
Wallace W. Dietz, Director of Law 
Metropolitan Government of Nashville and 
Davidson County 



 
 
 

 

 
Greater Nashville Regional Council 

44 Vantage Way, Suite 450 | Nashville, Tennessee 37228  |  Phone: (615) 862-8828 | Fax: (615) 862-8840  
GNRC.org 
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RFP Summary 

About GNRC 
The Greater Nashville Regional Council (GNRC) is a public agency established by the Tennessee General 
Assembly to convene local and state leaders for the purposes of planning and programming state and federal 
investments into public infrastructure and a range of social services.  

GNRC is designated by the State Unit on Aging (SUA) as the Area Agency on Aging and Disability (AAAD) for 
thirteen counties in Middle Tennessee. In this role, GNRC provides programs, services, advocacy, inter-agency 
coordination, and information-sharing opportunities to improve the quality of life for older or disabled 
Tennesseans. GNRC delivers a range of federal and state programs in partnership with local agencies and 
private-sector organizations. Find out more at www.GNRC.org. 

About this Solicitation 
The Greater Nashville Regional Council (GNRC) is seeking proposals from provider agencies and organizations 
capable of providing nutrition services to adults aged sixty and older (older adults), adults with disabilities, and 
their caregivers.  

The GNRC intends to contract with providers for congregate and home-delivered meals as described in this RFP 
for every county in the planning and service area. 

Important Dates and Deadlines 
RFP issued: 02/18/2026 
Written questions accepted through 03/08/2026 
Submission Deadline: Proposals must be submitted by  03/22/2026 
Contract Period: July 1, 2026 – June 30, 2030  

Inquiries and Contact Information 
All inquiries should be directed in writing to rfp@gnrc.org with a subject line that includes the RFP number. 

Amendments to this Solicitation 
Any doubt as to the requirements of this RFP or any apparent omission or discrepancy should be presented in 
writing to rfp@gnrc.org. Oral statements or instructions will not constitute an amendment to this RFP. Any 
amendments to this RFP will be posted online at GNRC.org/Procurement. 

Non-Discrimination 
GNRC does not discriminate on the basis of race, color, national origin, including limited English proficiency 
(LEP), gender, gender identity, sexual orientation, age, religion, creed, or disability in admission to, access to, or 
operations of its programs, services, or activities. Discrimination against any person in recruitment, examination, 
appointment, training, promotion, retention, discipline, or any other employment practices because of non-
merit factors is prohibited. Any person who believes that discrimination has occurred by GNRC, or its contractors, sub-
recipient, and/or consultants on the basis of race, color or national origin, including limited English proficiency (LEP), in 
violation of Title VI may file a written complaint. Complaints may also be filed with the state or federal agency involved, 
and with the Tennessee Human Rights Commission. Complaints must be filed within 180 days of the alleged 
discriminatory act. GNRC’s full non-discrimination policy and additional information about AADA or EEnglish 
language aaccommodations are available online at www.GNRC.org/legal.  

Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



 

GREATER NASHVILLE REGIONAL COUNCIL | RFP 2026-05 | PAGE ii 

Table of Contents
Section 1. Background ........................................................................................................................... 1 

1.1 About the GNRC ............................................................................................................ .................................... 1 
1.2 About the Project ......................................................................................................... ..................................... 1 

Section 2. Scope of Project.................................................................................................................... 6 
2.1 Provider Requirements ..................................................................................................... ................................ 6 
2.2 Requested Services ........................................................................................................ ................................... 9 

Section 3. Instructions to Offerors ...................................................................................................... 11 
3.1 Pre-Proposal Inquiries .................................................................................................... ................................. 11 
3.2 Submission Requirements ............................................................................................................................... 11 
3.3 Proposal Contents ......................................................................................................... .................................. 11 
3.4 Terms and Conditions ...................................................................................................... ............................... 14 

Section 4. Selection Process ............................................................................................................... 16 
4.1 Proposal Evaluation ....................................................................................................... .................................. 16 
4.2 Final Evaluations ......................................................................................................... ..................................... 16 
4.3 Solicitation Outcomes ..................................................................................................... ................................ 16 
4.4 Protests .................................................................................................................. ......................................... 17 

Attachment A. Assurances and Certifications .................................................................................... A 
Attachment B. Business Information ................................................................................................... B 
Attachment C. Service Details .............................................................................................................. C 
Attachment D. Service Rates ................................................................................................................ D 
Attachment E. Sample Contract Terms ............................................................................................... E 
 
 

 

 

 

 

 

Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



 

GREATER NASHVILLE REGIONAL COUNCIL | RFP 2026-05 | PAGE 1 

Section 1. Background

1.1 About the GNRC 
The Greater Nashville Regional Council (GNRC or Regional Council) is a public agency established by the 
Tennessee Development District Act of 1965 and further empowered by Title 64, Chapter 7, Part 1, Tennessee 
Code Annotated (TCA), as amended (the Act). GNRC is owned by and operated on behalf of its local government 
membership comprised county governments in the counties of Cheatham, Davidson, Dickson, Houston, 
Humphreys, Montgomery, Robertson, Rutherford, Stewart, Sumner, Trousdale, Williamson, and Wilson, 
Tennessee, and all incorporated municipalities and metropolitan governments located within these counties.  

GNRC is governed by a regional body comprised of city mayors, county mayors/executives, state legislators, 
appointments representing business/industry, and appointments representing minority populations. The 
Regional Council’s Executive Board convenes monthly to enact the adopted Annual Work Program and Budget 
on behalf of the membership and oversee the GNRC’s programs and services carried out by its staff. 

1.2 About the Project 
GNRC is seeking proposals from provider agencies and organizations capable of providing nutrition services to 
adults aged sixty and older (older adults), adults with disabilities, and their caregivers.  

GNRC is designated by the State Unit on Aging (SUA) as the Area Agency on Aging and Disability (AAAD) for 
thirteen counties in Middle Tennessee. In this role, GNRC provides programs, services, advocacy, inter-agency 
coordination, and information-sharing opportunities to improve the quality of life for older or disabled 
Tennesseans. GNRC delivers a range of federal and state programs in partnership with local agencies and 
private-sector organizations. Find out more at www.GNRC.org.  

Service Area 
GNRC seeks to contract with a minimum of one service provider in order to provide congregate and home-
delivered meals in every county listed below. The following table indicates the demographics for each county in 
GNRC’s service area: 

  Population Language Poverty Rural 

County 
60+ 

population 

% of 65+ 
who are 
minority 

% of 65+ who speak 
language other than 

English at home 

% of 65+ who 
are below 
poverty 

% of 65+ who are 
low-income 

minority 

% of 65+ who 
reside in a rural 

area 

Cheatham 10,032 2.60% 1.30% 7.20% 0.20% 83.00% 

Davidson 128,786 26.20% 8.20% 11.10% 2.90% 3.50% 

Dickson 13,462 5.80% 1.30% 11.40% 0.70% 67.80% 

Houston 2,216 3.60% 0.50% 15.60% 0.60% 100.00% 

Humphreys 5,333 3.00% 0.70% 7.60% 0.20% 82.50% 

Montgomery 34,372 19.10% 8.60% 7.80% 1.50% 19.70% 

Robertson 16,307 6.50% 3.50% 8.90% 0.60% 53.20% 

Rutherford 58,541 13.00% 6.40% 7.60% 1.00% 17.00% 

Stewart 3,977 3.40% 4.00% 11.50% 0.40% 100.00% 

Sumner 47,141 6.70% 2.60% 8.50% 0.60% 27.90% 

Trousdale 2,089 10.70% 0.70% 25.20% 2.70% 100.00% 

Williamson 54,154 5.40% 4.80% 5.10% 0.30% 19.40% 
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  Population Language Poverty Rural 

County 60+ 
population 

% of 65+ 
who are 
minority 

% of 65+ who speak 
language other than 

English at home 

% of 65+ who 
are below 
poverty 

% of 65+ who are 
low-income 

minority 

% of 65+ who 
reside in a rural 

area 

Wilson 35,587 6.00% 2.70% 7.20% 0.40% 38.50% 

Target Population 
Services must be targeted primarily to older adults in the greatest social or economic need, with particular 
attention to low-income, minority older adults, and those residing in rural areas. At a minimum, GNRC strives to 
provide services to older adults and their caregivers in the greatest social or economic need in proportion to the 
population of the counties served. 

Reimbursement-Based Contract 
This contract is a reimbursement-based contract. This means that contractors must incur the costs related to 
the contract and provide appropriate documentation of your expenditures. Once GNRC receives an acceptable 
invoice and supporting documentation, GNRC will then submit the cost for reimbursement to its funders. When 
GNRC receives the funds, it then disburses them to your business. There is no guaranteed payment time for 
invoices, and the average time of payment is approximately 45 days after the time complete documentation is 
submitted. This means that, for example, services provided on August 15 would be invoiced on September 8th 
and likely not be paid for until October 23rd or later.  

Funding Sources and Programs 
Funding sources include State of Tennessee Options for Community Living funds, federal Older Americans Act 
Title III C funds, federal Older Americans Act Title III E Family Caregiver funds, and federal Older Americans Act 
Nutrition Service Incentive Program (NSIP) funds. 

The following is a brief description of each program: 

 Tennessee’s OOptions for Community Living Program is designed to enable consumers to live 
independently in their homes by providing a limited amount of services such as homemaker services, 
personal care services, and/or home-delivered meals. With the assistance of these limited services, 
along with the support of family and others, the consumer may be able to avoid or prolong admission 
into institutional care. For the purpose of this RFP, the OPTIONS funding will be used to provide home-
delivered meals. 

 The OOlder Americans Act (OAA) Title III C provides nutrition services including congregate and home-
delivered meals for persons aged 60 and over. Services are designed to promote the health and well-
being of older individuals by assisting them in gaining access to nutrition and other disease prevention 
and health promotion services to delay the onset of adverse health conditions resulting from poor 
nutritional health or sedentary behavior. Title III C services are targeted to older individuals with the 
greatest economic need, with particular attention to low-income minority individuals, those with the 
greatest social needs, and those residing in rural areas.  

 The NNational Family Caregiver Support Program (NFCSP) provides an infrastructure of program 
resources and assistance for family caregivers, grandparents, and older individuals who are relative 
caregivers through the designated AAAD, its service providers, and other appropriate consumer 
organizations. In accordance with program directives, information, assistance, and counseling can be 
provided to any caregiver, but respite and supplemental services are limited to caregiver support for 
older individuals who are unable to perform at least two activities of daily living, or, due to cognitive or 
other mental impairment, require substantial supervision. For the purpose of this RFP, the NFCSP 
funding will be used to provide home-delivered meals. 

 The NNutrition Service Incentive Program (NSIP) supports Title III C services through incentives to serve 
more meals made from or containing domestically produced food, such as milk, fruit, vegetables, and 
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protein products. The NSIP statute requires funds be distributed promptly and equitably. In all cases, 
programs must maintain documentation that proves NSIP allocations meet NSIP requirements. NSIP 
funding may be applied toward meal purchases as long as each such meal contains United States 
commodities or food equivalent in value to the cash payment per meal disbursed. 

Nutrition Program Overview 
Below are the core requirements of the Title III Nutrition Programs. The federal Older Americans Act provides 
the federal requirements and funding for nutrition programs contracted through the SUA to the AAADs. The 
Nutrition Services requirements are found in Chapter 6 of the SUA Program and Policy Manual which can be 
found on https://www.tn.gov/disability-and-aging/disability-aging-programs/program-and-policy-manual.html. 

Purposes of Title III Nutrition Services  
1. Promote, maintain, and improve the health and well-being of eligible older adults and adults with 

disabilities (collectively referred to as consumers) through the provision of nutritious meals and 
opportunities for social contact. 

2. Reduce nutritional risk among consumers through the provision of nutritious meals, nutrition screening, 
and nutrition counseling based on the needs of consumers. 

3. Reduce social isolation experienced by many consumers through participation in a variety of social and 
nutrition service activities. 

4. Provide planned nutrition education and supportive nutrition service activities in the congregate and 
home-delivered meal programs in order to enhance the consumer’s ability to remain independent. 

5. Link eligible consumers to available community services. 

6. Reduce consumer hunger and food insecurity. 

7. Promote the health and well-being of consumers by increasing access to nutrition and other disease 
prevention and health promotion services in order to delay the onset of adverse health conditions 
resulting from poor nutritional health and sedentary behavior.  

Eligibility for III C-1 
Congregate meal (III C-1) eligibility includes any adult aged sixty and older (older adult). 

Congregate meals may also be made available to: 

 Spouses of older adults; 

 Individuals with disabilities who have not attained sixty years of age but reside in a housing facility 
occupied primarily by older adults at which congregate meals are served;  

 Volunteers who work during meal hours; and 

 Individuals with disabilities who reside in the home with and accompany older individuals who are 
eligible under the OAA to congregate meal sites. 

Eligibility for III C-2 
Home-Delivered Meal (III C-2) eligibility includes any adult aged sixty and older (older adult) who both: 

 Is physically or mentally unable to obtain food or prepare meals, AND 

 Lacks support to have meals provided for them 

Home-Delivered Meals may also be made available to: 

 Spouses of eligible older adults for home-delivered meals if receipt of the meal is in the best interest of 
the eligible older adult; and 
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 Persons under sixty with disabilities who reside in non-institutional households with eligible older adults 
for home-delivered meals if receipt of the meal is in the best interest of the eligible older adult. 

Eligibility for OPTIONS/NFCSP 
Eligibility for OPTIONS and NFCSP will be determined by GNRC and sent to the provider through a Provider 
Authorization on the state-approved database. 

Meal Composition Requirements 
Meals will comply with the most recent Dietary Guidelines for Americans (DGAs) published by the Secretary of 
Health and Human Services and the Secretary of Agriculture and contain: 

1. a minimum of 33 1/3 percent of the Dietary Reference Intakes (DRIs) established by the Food and 
Nutrition Board of the Institute of Medicine of the National Academy of Sciences, for the provision of 
one meal daily (Table 1); 

2. minimum of 66 2/3 percent of DRIs for the provision of two meals daily; and 

3. 100 percent of DRIs for the provision of three meals daily. 

Table 1: DRI Requirements for One Meal Daily1 

Nutrient Amount Required 
(Averaged over one week) 

Notes 

Calories Between 675-735 calories No less than 625 calories per meal 

Fat  30% of calories No meal may be more than 35% fat. Lards 
may not be used. Limit trans fats. 

Protein 15-25% of calories  

Fiber  8g  

Sodium  1000 mg No more than 1200 mg per meal 

Calcium  400 mg No less than 360 mg per meal 

Vitamin A 300 mcg (RE)  

Vitamin B12  0.8 mcg No less than 0.72 mcg per meal 

Vitamin C  30 mg No less than 27 mg per meal 

Vitamin B6  0.6 mg No less than 0.54 mg per meal 

Meal Cost and Match Requirements 
Below are the maximum reimbursement rates, established by the SUA, which may not be exceeded. A lesser 
amount should be billed and reimbursed if the provider’s usual and customary charge to individuals not 
participating in these programs is lower. 

 The reimbursement for congregate meals funded by Title III C-1 shall not exceed $7.35 per meal.  

 Hot or ready-to-eat home-delivered meals funded through Title III C-2, OPTIONS, or NFCSP shall not 
exceed $8.15 per meal.  

 Frozen or shelf-stable home-delivered meals funded through Title III C-2, OPTIONS, or NFCSP shall not 
exceed $7.15 per meal.  

The local match requirement for III C is 10% and III E is 15%; all may be cash or in-kind. There is no match 
requirement for state funds or Nutrition Services Incentive Program (NSIP) resources. 
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Computing Nutrition Costs 
Offerors should consider the following factors when writing the initial and subsequent requests for funds from 
the AAAD, as described in Section 2.1 of this RFP.  

1. Food Costs: Include the cost of raw food. This also includes food purchased with NSIP funds. 

2. Labor Costs - Food Preparation: Include the costs of all involved labor, including but not limited to food 
preparation; cooking, and portioning bulk foods; and delivery of food to the site of service. Fringe 
benefits should also be included. 

3. Equipment Costs: Include the costs of capital items such as ranges, dishwashers, trucks and vans, steam 
tables, freezers, etc.  

4. Utility Costs: Include the costs of space and related utility costs incurred for food preparation, including 
equipment operation costs and costs for maintenance and repair.  

5. All Other Costs: Include the non-labor costs of transporting food, food storage, insurance, and general 
liability. Also include the costs of serving supplies, disposables, cleaning materials, and all non-capital 
items used in the preparation of food (paper goods, disposables, eating and serving utensils, detergents 
and other cleaning supplies and equipment).  

6. Delivery Costs: All costs associated with the delivery of the food, including, but not limited to, 
transporting to a central area and costs associated with delivering the meal to the individual consumer. 
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Section 2. Scope of Project

2.1 Provider Requirements 
The GNRC is seeking providers with experience in providing nutrition services to older adults, adults with 
disabilities, and their caregivers. Selection of an Offeror to receive a contract means that the Offeror will be 
provided with the opportunity to become a GNRC Service Provider. Having a contract with GNRC does not 
guarantee that services provided will automatically be eligible for reimbursement.  

Minimum Qualifications 
To be eligible for selection, Offerors must meet the following criteria:  

1. Have submitted a proposal to GNRC in response to this RFP as instructed in Section 3 that 
demonstrates: 

a. Adequate staffing and training protocols for the service being proposed 

b. Proposed service unit reimbursement rate below maximum allowable 

c. Adequate financial capacity to sustain a reimbursement-based contract 

2. Have all currently required licenses for the services being offered. 

3. Are registered and in good standing with the Tennessee Secretary of State, if applicable. 

Standards of Conduct 
GNRC Service Providers must adhere to the following Standards of Conduct: 

1. Federal and state funds provided through a contract with GNRC will be expended only for services 
authorized by a contract with GNRC.  

2. Services under this contract will be provided only to individuals who have been determined by GNRC to 
meet eligibility criteria and are authorized to receive services (each such individual is referred to as a 
“GNRC Client”).  

3. Treat GNRC Clients in a respectful and dignified manner, involve the GNRC Client and their caregivers in 
the delivery of services, and provide services in a timely and safe manner. 

4. GNRC Clients will not be denied or limited services because of their income or financial resources. 
Distance from GNRC Service Provider will not be used to deny services as this practice violates the 
mandate for special emphasis to rural residents, residents with disabilities, and isolated individuals. 

5. Quality Assurance will be an ongoing process in which all entities including the SUA, AAAD, GNRC 
Service Providers, and GNRC Clients will play a role. 

6. No GNRC Service Provider will collect the Social Security number of any GNRC Client. 

7. GNRC Service Providers will maintain efforts to solicit voluntary contributions and will not use OAA 
nutrition funds to supplant funds earmarked for services to GNRC clients from nonfederal sources. No 
GNRC Client will be denied services in the event they or their family cannot or do not wish to provide 
voluntary contribution.  

8. No GNRC Service Provider staff or volunteer will solicit or accept gratuities, favors, or anything of 
monetary value from a GNRC Client, service provider by whom they are not employed, contractor, or 
potential contractor. 
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9. No GNRC Service Provider staff or volunteer will offer for sale any type of merchandise or service; nor 
may they seek to encourage the acceptance of any particular belief or philosophy by any GNRC Client. 

Program Requirements 
Below are program requirements that GNRC Service Providers must agree to: 

4. Maintain written job descriptions for staff and volunteer positions involved in direct service delivery and 
maintain written personnel policies and wage scales for each job. 

5. Assure that each paid or voluntary staff member meets minimum qualifications and training standards, 
and require paid or voluntary staff members to participate in training relevant to their major job 
responsibilities and in GNRC- and SUA-designated training when appropriate. 

6. Implement a policy manual containing, at a minimum, the following information: 

a. Denial or termination of services procedures 

b. Fiscal management 

c. Food service management 

d. Safety and sanitation  

e. Staff responsibilities 

f. Organizational chart 

7. Provide services to GNRC Clients according to GNRC service authorizations in a timely manner as 
dictated by program requirements. 

8. Designate a supervisor to ensure staff providing services are provided with professional supervision and 
monitor the timeliness and quality of service delivery. 

9. Service is managed by enough qualified and experienced staff with the Nutrition Director (or staff 
person managing nutrition program) maintaining a current food safety certification. 

10. Utilize the advice and expertise of a dietician, or similarly qualified individuals, aging nutrition 
participants, and other individuals knowledgeable about the needs of adults aged sixty and older. 

11. Provide services throughout the counties covered by this proposal five days per week.  

12. Have procedures in place for the collecting and reporting of GNRC Client data and statements and 
provide it to GNRC by the eighth day of the month following month being reported.  

13. Provide nutrition education, outreach, and screening (as applicable) to each individual (home – 
delivered meals) and/or group (congregate meals) and submit quarterly progress reports to GNRC. 

14. Meals will comply with the most recent Dietary Guidelines for Americans (DGAs) published by the 
Secretary of Health and Human Services and the Secretary of Agriculture. 

15. Maintain safe, appropriate temperatures for meals and limit the amount of time meals spend in transit 
before consumption. 

16. Maintain a copy of all current Food Service Establishment Inspection Reports completed by state and 
local health staff for each food preparation site and food service subcontractor, caterer, or provider 
used in the nutrition program. Corrective actions recommended by state or local officials must be 
resolved in a timely manner.  

17. Follow GNRC procedures for reporting units of service and adjustment to units and charges for the 
delivery of services in the event an error is identified. 
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18. Ensure the accuracy of reports, units of service, and clients served monthly. Provide signed original 
invoices to GNRC monthly. 

19. GNRC Nutrition Service Provider staff or volunteers must notify GNRC of any changes in a GNRC Client’s 
condition/health/needs within five business days. Such notification can be by phone or email. The 
changes and notification should be documented in the GNRC Client’s record within the state-approved 
database.  

20. Communicate with GNRC to ensure that clients have access to benefits under other programs and that 
services are coordinated in a manner that does not lead to an unnecessary duplication of services.  

21. Perform or cooperate with the monitoring of each kitchen, congregate meal site, and home-delivered 
meal program as specified by the SUA monitoring tracker and using the state-approved monitoring 
tools. 

22. Utilize the methodology provided in Section 1.2 to calculate the average full cost of a congregate meal 
and a home-delivered meal, including volunteer labor and donated food or space. 

23. Submit a written and signed request for funds for the upcoming fiscal year to GNRC annually.  

24. Obtain written approval from GNRC before opening a new meal site, changing location of a site, or 
closing a site. 

25. Subcontracting is prohibited without prior written approval from GNRC. 

General Contract Requirements 
Below are the general requirements and expectations that GNRC Service Providers must agree to. By submitting 
a response to the RFP, Offerors are asserting that they agree to these general requirements and will enter into a 
contract containing these requirements. 

1. Follow Standards of Conduct as outlined in this RFP and as otherwise communicated to the GNRC 
Service Providers. 

2. Meet appropriate federal or state requirements for licenses and liability insurance for the entirety of 
the contract. 

3. Comply with all applicable federal, state, and local laws, rules, and regulations, including, without 
limitation, civil rights laws. 

4. Update the proposal information to GNRC as changes occur during the course of the contract period. 

5. Comply with all requirements specified in the service descriptions when providing GNRC-authorized 
services. See Section 2.2 for Service Descriptions. 

6. Make arrangements for the availability of services in weather-related and other emergencies, when 
feasible.  

7. Report any abuse, neglect, or exploitation directly to Adult Protective Services, as required by law, as 
well as submit reports about incidents and action taken to GNRC. 

8. Treat all GNRC Client information as confidential. Ensure that it is filed securely and accessed or shared 
according to the minimum necessary rule. 

9. Have procedures in place to ensure that no information about GNRC Clients is obtained or disclosed by 
a GNRC Service Provider in a form that identifies the person without informed written consent of that 
person or of his or her legal representative. Disclosure may be allowed by court order, or for program 
quality assurance by authorized federal, state, or GNRC staff so long as access is in conformity with the 
Privacy Act of 1974. All GNRC Client information must be maintained in controlled access files. 
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(Exception: A written release of information when making a referral for Adult Protective Services is not 
required.)  

10. Follow the Health Insurance Portability and Accountability Act of 1996 (HIPAA) laws to further protect 
the privacy of participants if the GNRC Service Provider is a Covered Entity or otherwise subject to 
HIPAA requirements.  

11. Maintain sufficient insurance to indemnify GNRC and its funding partners against loss. Insurance 
requirements are outlined in the attached sample contract (Attachment E).  

12. Obtain sufficient bond coverage for protection of GNRC and the SUA from theft, forgery, embezzlement, 
and fraud losses by the GNRC Service Provider and any of its agents or employees, full or part-time.  

13. Inform all individuals of their right to file a grievance and provide them with a copy of GNRC’s required 
grievance procedures and follow the GNRC-required grievance procedures when a GNRC Client is 
dissatisfied with service(s) being provided.  

14. Complete background checks for employees and volunteers in accordance with Tennessee Code 
Annotated §52-2-1002.  

15. Have a policy in place to ensure that personnel or volunteers who have contracted any infectious illness 
or disease do not provide services to any GNRC Client until they are without symptoms.  

16. Allow GNRC to monitor operations at least annually, including on-site access.  

17. Submit a plan of correction to address any findings cited during monitoring activities. 

18. Respond to requests for information from SUA and GNRC. 

This RFP will be incorporated into any contract awarded. If there is a material change in any information Offeror 
provides as a response to this RFP, Offeror must immediately notify GNRC. 

2.2 Requested Services 
GNRC Nutrition Service Providers selected through this RFP will provide nutrition services to older adults, adults 
with disabilities, and their caregivers, as authorized by GNRC staff. The contracting period is July 1, 2026, to June 
30, 2030.  

Service Descriptions 
Specifically, the following services are needed: 

Congregate Meal  
A meal provided to a qualified individual in a congregate or group setting. The meal is served in a program that 
is administer by SUAs or AAADs and meets all the requirements of the Older Americans Act (OAA) and state and 
local laws. Meals provided to individuals through means-tested programs may be included.  

Services are reimbursed per meal. 

Home-Delivered Meals 
A meal provided to a qualified individual in his or her place of residence. The meal is served in a program that is 
administered by SUAs or AAADs and meets all requirements of the OAA and state and local laws. Meals provided 
to individuals through means-tested programs may be included.  

Services are reimbursed per meal. 

Nutrition Counseling  
A standardized service as defined by the Academy of Nutrition and Dietetics (AND) that provides individualized 
guidance to individuals who are at nutritional risk because of their health or nutrition history, dietary intake, 
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chronic illness, or medication use, as well as to caregivers. Counseling is provided one-on-one by a registered 
dietitian and addresses the options and methods for improving nutrition status with a measurable goal.  

Provision of this service is required and is not reimbursable. 

Nutrition Education III C  
An intervention targeting OAA participants and caregivers using information dissemination, instruction, or 
training with the intent to support food, nutrition, and physical activity choices and behaviors (related to 
nutritional status). The purpose is to maintain and improve health and address nutrition-related conditions. 
Content must be 1) consistent with Dietary Guidelines for Americans; 2) accurate, culturally sensitive, regionally 
appropriate, and considerate of personal preferences; and 3) overseen by a registered dietician or an individual 
of comparable expertise as defined by the OAA.  

Provision of this service is required and is not reimbursable. 

Related Definitions 
Dietitian 
A healthcare professional practicing dietetics and registered by the Commission on Dietetic Registration (RD). 

Dietary Guidelines for Americans (DGA) 
The cornerstone for federal nutrition programs that provides food-based recommendations to promote 
health, help prevent diet-related chronic diseases, and meet nutrient needs. 

Dietary Reference Intakes (DRIs) 
A set of scientifically developed reference values for nutrients; DRI refers to the average daily nutrient intake 
for the general population over time. 

Individual with Comparable Expertise (ICE) 
A nutritionist with a master’s degree or a doctorate degree in a nutrition-related field. 

Liquid Nutritional Meal  
A nutritionally fortified, commercially prepared liquid meal for a person with special needs which meets the 
nutritional requirement and current DGAs. 

Meal 
A portion of food consisting of a minimum of five dissimilar components, the volume of which shall be a 
minimum of three cups total, and which shall provide the equivalent of one-third of the DRIs as established by 
the Food and Nutrition Board of the Institute of Medicine of the National Academy of Sciences. Meals must 
comply with the most recent DGAs, published by the Secretary of Health and Human Services and the Secretary 
of Agriculture.  

Standardized Recipe 
A written formula for producing food items of a consistent quality and quantity that includes the name of the 
food item, the total quantity prepared, the number and size of portions, the ingredients by weight and/or 
measure and sometimes by count, the procedures and times for combining ingredients, the cooking 
temperatures and times, and the planning or portioning information.  
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Section 3. Instructions to Offerors

3.1 Pre-Proposal Inquiries 
All inquiries should be directed in writing to rfp@gnrc.org by the end of the day on March 8, 2026. The email 
must include a subject line that contains the RFP number. Answers will be provided in writing and made 
available to all potential Offerors. All questions and answers compiled through March 8, 2026 will be posted 
online at GNRC.org/Procurement as an addendum to the solicitation. Any correspondence related to the RFP 
should refer to the appropriate RFP number, page, and paragraph number.  

3.2 Submission Requirements  
Offerors may submit a proposal in one of two ways: 

Submit one electronic copy (PDF format) to rfp@gnrc.org. The subject heading of the email should be
clearly marked “Attention: RFP 2026-05”; or

Submit one hard copy to GNRC, 44 Vantage Way, Suite 450, Nashville, TN, 37228. The outside of the
package should be clearly marked “Attention: RFP 2026-05”

A copy should be maintained for the Offeror’s records. 

Proposals should include all typed, completed forms included with this RFP. There are no page limits or specific 
formatting requirements, but Offerors are encouraged to be mindful of the level of effort involved in reviewing 
proposals.  

If proposing to serve counties in the service areas of multiple AAADs, Offerors must submit a proposal to each 
AAAD designated for the proposed counties in accordance with the appropriate AAAD’s procurement 
requirements. 

3.3 Proposal Contents 
The following items must be submitted with each proposal. Failure to include ANY of these items may result in a 
proposal being rejected.  

Item 1. Cover Letter 
The Offeror must provide a cover letter signed by an authorized individual submitting the proposal on behalf of 
their provider agency/organization. This letter must include the following: 

a. A statement that the accompanying proposal is in response to this RFP
b. A statement that the Offeror is willing, if selected, to execute a contract with GNRC containing the

contract terms provided in Attachment E
c. A statement that Offeror will provide a 10% match for all Title III C funds and a 15% match for all Title III

E funds if selected
d. A statement identifying the individual(s) authorized to finalize a contract on behalf of the Offeror
e. The Offeror’s mission statement, values, and guiding principles, if applicable

Item 2. Assurances and Certifications 
Include a complete Assurances and Certifications form, provided as Attachment A to this RFP. The form must 
include the appropriate signatures. 
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Item 3. Business Information 
Include a completed Business Information form, provided as Attachment B to this RFP. 

Item 4. Service Details 
Include a completed Service Details form, provided as Attachment C with this RFP. 

Item 5. Licenses, Certifications, Permits, Accreditations 
Provide copies of all required licenses, certifications, permits, and accreditations required by the state or federal 
government, including:  

a. A copy of the Offeror’s business license, if required 
b. The most recent compliance report from the Department of Health or other regulatory entity 
c. A copy of the licenses and certifications for any Registered Dietician or Individual of Comparable 

Experience who will be utilized by the Offeror to provide services via this contract 

Item 6. Proposed Reimbursement Rate 
Include a completed and signed Service Rates form, provided as Attachment D with this RFP. The Offeror must 
provide a unit rate and justification for each service proposed.  

Item 7. History and Experience 
Provide the following information about the Offeror’s history and experience: 

a. A brief history of the Offeror including number of years in business and its service delivery system for 
any proposed nutrition service. Emphasis should be placed on how the Offeror has historically satisfied 
the service needs of older adults in the greatest social and economic need, including low-income, 
minority, and older adults living in rural areas, and their caregivers 

b. A description of the Offeror’s experience providing services under similar contracts 
c. A description of the Offeror’s organizational experience in working with older adults or adults with 

disabilities, including the number of nutrition services clients the Offeror has served in the last year 

Item 8. Service Implementation Plan 
Provide the following information regarding the Offeror’s approach and plan for program and service 
implementation: 

a. A general description of the proposed nutrition program, including: 
i. A description of daily operations 
ii. A description of the proposed screening procedures to ensure participants meet program 

eligibility 
iii. A description of how NSIP funds would be used to purchase United States agricultural 

commodities and other foods of United States origin 
iv. A description of food preparation, transport, and storage processes, including the steps taken 

to ensure appropriate food temperature 
v. A description of how and when nutrition education and nutrition screening are offered to 

participants. If printed material is utilized, provide any available examples of these materials 
vi. A description of how and when the Registered Dietician (or Individual of Comparable 

Experience) is utilized in the Offeror’s program 
vii. Copies of menus showing Nutrient Analyses for each service being proposed 
viii. A list of any types of therapeutic meals offered, such as diabetic, pureed, or low sodium 

ix. If applicable, a description of how and when Shelf Stable Meals and Frozen Meals are utilized  
x. A description of how program income, including donations, from participants and other 

interested parties is collected, tracked, utilized, and communicated 
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xi. If proposing Home-Delivered Meals, a description of the delivery system for each type of meal 
being proposed including the timeframes for delivery throughout the proposed service area. 

xii. If proposing Congregate Meals:  
A. A list of any current sites at which congregate meals can be provided 
B. A description of the accessibility features of each congregate meal site for older 

adults with disabilities. Attach any documents that demonstrate compliance 
C. A description of safety-code-compliant fire safety policies and procedures for each 

congregate meal site. Attach copies of any fire inspections and proof of fire safety 
information posted 

b. A description of quality assurance measures taken by the Offeror, including: 
i. The process for ensuring that all meal plans will meet the most recent Dietary Guidelines and 

Dietary Reference Intakes 
ii. The process for conducting Customer Satisfaction Surveys  
iii. A copy of the Offeror’s most recent Satisfaction Survey Report 
iv. Copies of annual health inspections for all facilities, including kitchens and service sites 
v. If proposing  Congregate Meal Services, the proposed process for ongoing assessment of the 

following requirements: 
A. Provision of nutrition screening and nutrition education to all participants 
B. Appropriate follow-up (access to RD) for participants identified with a Nutritional Risk 
C. Posting of current inspections at all related facilities 

c. A description of the Offeror’s plan to continue services during weather-related emergencies, including 
under what conditions the agency will close 

d. The Offeror’s policy and process for conducting and maintaining documentation on criminal background 
checks for staff and volunteers involved in service delivery related to this RFP 

e. The Offeror’s plan to satisfy the service needs of older adults in the greatest social and economic need, 
including low-income, minority, and older adults living in rural areas, and their caregivers 

Item 9. Cost Effectiveness 
The services requested through this proposal are made available using public funds, as outlined in Section 1.2. 
As such, cost effectiveness is a key component of the programs. Describe your agency’s approach to ensuring 
that the services provided are cost effective. 

Item 10. Personnel and Training 
Provide the following information related to personnel and training: 

a. An organizational chart showing both the overall agency and the single organization unit responsible for 
delivering proposed services with indication of key roles that will be involved in the program and the 
supervisory structure related to proposed service delivery 

b. The job descriptions for each position that will manage, supervise, or provide services and programs 
related to the contract. Include any required qualifications and competencies 

c. The proposed training and curriculum to be used to keep staff current with respect to service delivery 
requirements and best practices in services and supports 

Item 11. Financial Capacity 
Provide the following to show the Offeror’s financial management capacity: 

a. EITHER: 
i. The most recently completed audited financial statements of Offeror dated no more than five 

years prior to this submission;  
OR 

ii. All the following: 
i. IRS tax reporting forms/tax return for the most recently concluded fiscal year 
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ii. A current written bank reference, in the form of a standard business letter, indicating 
that the Offeror's business relationship with the financial institution is in positive 
standing 

iii. Two current written positive credit references in the form of standard business letters 
from vendors with which the Offeror has done business, or documentation of a positive 
credit rating determined by an accredited credit bureau within the last six months 

b. A brief explanation of the Offeror’s understanding of the reimbursement process described under 
“Reimbursement-Based Contract” in Section 1.2. Include an explanation of the strength of the Offeror’s 
cash flow to allow it to continue operations while awaiting payment from GNRC 

Item 12. Corrections, Amendments, and Clarifications 
Include signed copies of all corrections, amendments, and clarifications to this RFP. Such corrections, 
amendments, and clarifications will be posted to GNRC.org/Procurement alongside the original RFP document. 

3.4 Terms and Conditions  
Accuracy of Information 
Failure to provide complete and accurate information in an offer to this solicitation may result in your proposal 
being deemed non-responsive. GNRC may institute debarment proceedings against the Offeror and terminate 
any contract or purchase order that has been awarded based on inaccurate information. 

Validity of Proposals 
All proposals shall be valid for a period of 120 days from the closing date of the solicitation unless another time 
limit is agreed to in writing by all parties. An Offeror’s submission of a proposal does not obligate GNRC to 
contract with the Offeror. 

Preparation Costs  
GNRC will not be liable for any costs incurred by an Offeror in the preparation of its response to a solicitation, 
nor for the presentation of its proposal or participation in any clarifications, discussions, negotiations, or 
protests. 

Ambiguity, Conflicts, and Irregularities  
Offeror is responsible for clarifying any ambiguity, conflict, discrepancy, omission, or other error in this 
solicitation prior to submitting their offer, or it shall be waived. Claims of ambiguity after submission of the offer 
shall not serve as grounds for a protest. 

If an Offeror discovers any ambiguity, conflict, discrepancy, omission, or other error in the solicitation, they shall 
immediately request modification or clarification in writing via email to rfp@gnrc.org. Required modifications or 
clarifications will be issued by solicitation amendment. 

GNRC reserves the right to waive minor irregularities in proposals. Any such waiver shall not modify any 
remaining solicitation requirements or excuse the Offeror from full compliance with the solicitation 
specifications and other contract requirements if the Offeror is awarded a contract. 

Acceptance Period 
Offeror must indicate acceptance of the final version of this solicitation as amended. A response to a Request 
for Proposal is an offer to contract with GNRC based upon the terms, conditions, scope of services, and 
specifications contained in this Request for Proposal. Proposals are an irrevocable offer for 120 days after the 
proposal opening time and date. 
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Standard Contracting Terms 
GNRC’s standard terms are attached to this solicitation as Attachment E. Contract terms appearing in brackets 
may not apply to all contracts. Offeror must be willing to accept the standard terms and conditions. Any desired 
exceptions to the terms and conditions must be identified in the proposal cover letter. If no exceptions to the 
contract are stated, they might not be granted after the contract is awarded. Contract exceptions may result in 
the rejection of the proposal as non-responsive; if, in the sole evaluation of GNRC, the requested changes are 
unacceptable. 

Ownership of Proposals 
All materials submitted in response to this RFP become the property of GNRC upon delivery and are to be 
appended to any formal documentation which would further define or expand the contractual relationship 
between GNRC and Offeror. GNRC is a public entity, and its records are subject to disclosure under law. 
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Section 4. Selection Process

4.1 Proposal Evaluation 
After a preliminary review to determine if the Offeror has demonstrated the requisite qualifications identified in 
Section 2.1, the submission will be considered a “Qualified Proposal.” Qualified Proposals will be evaluated using 
the following scoring criteria. Qualified Proposals must meet a minimum score of 70 points out of the 100 
possible points to be considered for a contract. In the event two or more Offerors have submitted Qualified 
Proposals to provide the same or similar services, proposals will be ranked according to their overall score. 

WEIGHT CRITERION CONSIDERATIONS 

40 points Service Delivery, Service Details, and 
Personnel & Training 

Is the Offeror’s plan for service implementation 
consistent with best practices and program 
requirements? Does the Offeror have adequate 
staffing of qualified personnel to provide the 
services being proposed? Does the training plan 
outlined in the proposal demonstrate that best 
practices will be met? 

30 points History and Experience 

To what extent does the proposal demonstrate 
that the Offeror has experience working with 
similar populations? To what extent does the 
proposal outline the Offeror’s experience meeting 
social and economic needs of older adults? To 
what extent does the Offeror have experience with 
similar contracts? How long has the offeror been in 
business with a roster of clients? 

20 points Cost Effectiveness 
Does the proposal demonstrate a sufficient plan to 
ensure the cost effectiveness of the services being 
proposed? 

10 points DBE Is the Offeror a minority- or woman-owned 
business? 

4.2 Final Evaluations 
Based on the evaluation of the written proposals, GNRC may request to visit the Offeror’s physical office to 
review non-sensitive files and to conduct interviews with key staff. 

In its discretion, GNRC may request the submission of any documents that may have been omitted from the 
Proposal. 

4.3 Solicitation Outcomes 
GNRC is not obligated to contract with anyone as a result of this solicitation. 

Notwithstanding any other provision of this RFP, GNRC expressly reserves the right to: 

 Waive any immaterial defect or informality, 
 Reject proposals that are incomplete, 
 Reject any or all proposals, or portions thereof, 
 Make changes to or reissue this Request for Proposal, 
 Modify the number and types of data to be collected to meet budgetary limitations, or 
 Cancel the Solicitation.  
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4.4 Protests 
Disputes concerning the procurement process, selection outcomes, or any request for stay of award will be 
lodged and resolved as follows: 

1. The aggrieved party will document its protest in writing. The protest must contain: 

o The name, phone number, email address, and physical address of the person or entity 
protesting, 

o A statement of grounds for the protest, including the law or process alleged to have been 
violated, 

o The date that the protestor became aware of the issue, and 
o A statement of the relief requested.  

2. The protest must be emailed to rfp@gnrc.org or hand-delivered to the GNRC office to the attention of 
GNRC Procurement no more than seven business days after the protestor knew or should have known 
about the event or situation that predicated the protest. 

3. Ordinarily, a protest will pause the procurement selection process. However, GNRC reserves the right to 
continue the selection process should GNRC determine that it or its constituents will be harmed by the 
delay. 

4. The Finance Director will notify the protestor of the receipt of protest and may elect to meet with the 
protester.  

5. The Finance Director will endeavor to issue a decision on the protest within five business days, but no 
delay in the decision will be grounds for protest. The decision will be delivered by email and deemed 
received one business day after it is sent. 

6. A protestor may appeal the decision in writing to the Executive Director. The appeal must be received 
by no more than five business days after receipt of the original decision. The Executive Director’s 
decision on the matter will be final.  

7. In some circumstances, state or federal law may provide for a protest procedure. Protestors must 
exhaust their administrative remedies with GNRC before using the state or federal process.  
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Attachment A. Assurances and Certifications
 

Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



 

Assurances and Certifications – Nutrition | A-1 

Attachment A 

Assurances and Certifications – Nutrition 
RFP-2026-05 

Organizational Conduct 
If the answer to any of the following questions is yes, attach an explanation. 

Has the organization and/or any of the organization’s employees, agents, independent contractors been convicted 
of, pled guilty to, or pled no contest to any contracted crime involving a public contract? 

 Yes       No 

Has the organization and/or any of the organization’s employees, agents, independent contractors been convicted 
of, pled guilty to, or pled no contest to a felony? 

 Yes       No 

Has the organization and/or any of the organization’s employees, agents, independent contractors been civilly 
liable in an action that involved fraud, misrepresentation, material omission, misappropriation, moral turpitude, 
theft, or conversion? 

 Yes       No 

Has the organization and/or any of the organization’s employees, agents, independent contractors been relieved 
of responsibility by a court, employer, or client for actions involving fraud, misrepresentation, material omission, 
misappropriation, moral turpitude, theft, or conversion? 

 Yes       No 

Is your organization currently under Federal or State debarment? 
 Yes       No 

Assurances and Certifications 
By signing this form, the Offeror represents, warrants, agrees to, and certifies each of the following: 

 The Offeror has completed the response independent of any outside influence which may result in it 
receiving privileged information about this RFP. This certification is made under penalty of perjury.  

 This proposal factually represents the administrative capabilities and proposed services of the Offeror, and 
that, if the agency is selected, the Offeror will abide by the terms and conditions of the Provider Contract. 

 The Offeror is in compliance with the specific Provider Requirements required by GNRC and the State of 
Tennessee described in Section 2.1 of the RFP. 

 The Offeror is in compliance with the specific Service Description and Standards required by the State of 
Tennessee for each proposed service activity and described in Section 2.2 of the RFP. 

 The Offeror has written policies regarding the following: 
o Personnel Policies 
o Non-discrimination in Hiring Policy 
o Non-discrimination in Service Delivery Policy 
o ADA Compliance Policy 
o Drug Free Workplace Policy  
o Affirmative Action Policy 
o Confidentiality Policy 
o Civil Rights Compliance Policy (Title VI and VII) 
o Certification Regarding Lobbying  

 The Offeror has secured all required licenses, certifications, permits, and accreditation (as required by the 
State and/or Federal governments). 

■

■

■

■

■

Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



 

Assurances and Certifications – Nutrition | A-2 

 The Offeror has supplied GNRC with the unit rate for services that the Offeror would charge other persons 
or charge as a unit cost regardless of whether the person is enrolled in services authorized through the 
Tennessee Department of Disability and Aging’s (DDA) Nutrition Services or any other DDA-authorized 
services. 

 The Service Rates are accurately reflected on Attachment D. If the organization is approved, it will 
contract with the AAAD for services at the lesser of (1) Service Rates or (2) the maximum rates listed in 
Section 1.2 of the RFP. 

 The Offeror shall notify GNRC of any changes to the Service Rates listed in Attachment D and that those 
usual and customary charges will be provided on request by GNRC or DDA. 

 The Offeror is willing and financially able to provide services without a guaranteed timeframe for 
reimbursement.  

 The Offeror is not party to an outstanding lawsuit against GNRC or any of its member jurisdictions. 

 The Offeror will provide such other and further assurances as may be requested by GNRC or DDA.  

 The person signing on behalf of the Offeror is fully authorized to do so and to legally bind the Offeror 
thereby.  

 
Authorization For Submission 

  
(Legal Name of Offeror Agency) 

submits this form as part of its response to the Request for Qualifications solicited by the Greater Nashville 
Regional Council. This application and all materials provided in response to the RFQ will become part of any 
contract should the Applicant’s proposal be selected.  

 
     
Signatory  Date 

    
Name and Title  
  

Metro Nashville Government: Social Services
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Attachment B. Business Information
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Attachment B 
BBusiness Information 

 

Offeror Agency Legal Name:   

Mailing Address:   

Office Address:   
If the Offeror has multiple offices, attach a complete list. 

Is this a virtual office?  Yes  No If yes, provide the address of the physical location at which 
files are kept. This location will need to be made available for monitoring purposes: 

Physical Address:  

Primary Contact (Name & Title):   

E-Mail Address:  . Phone:   

Place of Establishment:   

Date Established:   

State(s) where Licensed/Incorporated:   

Indicate the entity type: 

 Individual 
 For-Profit Corporation 
 Non-Profit Corporation 
 Special Purpose Corporation or Association 

 Partnership 
 Joint Venture 
 Limited Liability Company 
 Government 

For sole proprietors/individuals: Provide a brief description of the business’s contingency plans in the 
event that you are unable to work.  

 

For Non-Profit Corporations: Attach the following documents 
1.  A copy of the organization’s bylaws. 
2.  A roster of the Board of Directors or other governing body. Include the Name, Address, Sex, Race, 

and Disability Status (i.e. Disabled/Not Disabled) for each member. 

Indicate the Disadvantaged Business Enterprise (DBE) status(es) of the Offeror (check any/all that apply): 
 Non-Minority/Disadvantaged 
 Woman Business Enterprise (WBE) 
 Service-Disabled Veteran Enterprise (SDVBE) 
 Disabled Business Enterprise (DSBE) 
 Small Business Enterprise (SBE) 
 Other:  

 N/A: Government or Non-Profit 
Minority Business Enterprise (MBE): 

 MBE - African American 
 MBE - Asia American 
 MBE - Hispanic American 
 MBE - Native American 

 

Metro Nashville Government: Social Services
3055 Lebanon Pike Nashville, TN  37214

3055 Lebanon Pike  Nashville, TN  37214

■

Gregory Perry : Program Manager II
Gregory.Perry@Nashville.gov 615-862-6481

Davidson County Nashville
1964

Tennessee

Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



 

GREATER NASHVILLE REGIONAL COUNCIL | RFP 2026-05 | ATTACHMENT C 

Attachment C. Service Details

Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Service Details - Nutrition | C-1 

Attachment C 

Service Details – Nutrition Services 

RFP 2026-05 
 

Offeror Agency Name:    
 

A. Services Offered: Check all services being offered. Service definitions are in Section 2.2. 
 Congregate Meals  Nutrition Counseling (Required) 

 Home-Delivered Meals  Nutrition Education (Required) 
 

B. Service Availability: What are the Offeror’s weekly operating hours for these services? 

  
 

C. Holiday Closures: List all of the Offeror’s planned holiday closures. If selected for a contract, the Offeror 
must receive approval for any closures not listed below. 

  
 

D. Subcontractors: If the Offeror intends to subcontract any part of the work that is being offered, provide 
the following information for each subcontractor. You may attach a list. 

Name:   Role:   

Mailing Address:   

Phone Number:   Email:   
 

E. Service Delivery Area: For each service type, select the counties where provision of service is being 
proposed. 

Congregate Meal Sites: 

 Cheatham County  Montgomery County   Sumner County 

 Davidson County  Robertson County  Trousdale County 

  Dickson County  Rutherford County  Williamson County 

 Houston County  Stewart County  Wilson County 

 Humphreys County   

Home-Delivered Meals: 

 Cheatham County  Montgomery County   Sumner County 

 Davidson County  Robertson County  Trousdale County 

  Dickson County  Rutherford County  Williamson County 

 Houston County  Stewart County  Wilson County 

 Humphreys County   
 

Metro Nashville Government: Social Services

Business office/ HD Routes 9:00am-4:00pm, Congregate Site 9:00-1:00

New Year's Eve & Day, MLK, Presidents', Good Friday, Memorial, Juneteenth, 4th of July, Labor, Veterans', (Thanksgiving Th & Fr), Christmas Eve & Day

Trio Community Meals Meal/Food provider
136 Park South Court Nashville, TN 37210
321-356-9254 Michael.Yamauchi@triocommunitymeals.com
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Attachment D 

Service Rates - Nutrition Services 

RFP 2026-05 
 

Offeror Agency Name:    
 
Completed By:   Date:    
 
Signed:   
 

For each meal type proposed, provide the Offeror’s usual and customary rate and the rate charged to 
GNRC. Provide also the total cost per meal and cost breakdown for each meal type. 

 Usual & Customary Rate: The rate the Offeror typically charges private pay clients per meal. 

 Maximum Rate: The maximum allowable reimbursement rate for each meal type. Maximum rates 
are set by the TN Department of Disability and Aging. 

 Rate Charged to GNRC: The amount the Offeror is proposing to charge GNRC per meal. This 
amount must be less than both the maximum rate and the usual & customary rate for the service. 

 

 Congregate Home-Delivered Frozen Shelf Stable 

Food Cost:     

Labor Cost:     

Equipment Cost:     

Utility Cost:     

All Other Cost:     

Delivery Cost (if applicable):     

Total Cost Per Meal:     

Usual & Customary Rate     

Maximum Reimbursement Rate: $7.35 $8.15 $7.15 $7.15 

Rate Charged to GNRC:     
 

 
 
 
  

Metro Nashville Government: Social Services
Tammy Hunt

5.06 5.06 5.62 5.34
1.54 1.84 .53 .81
.25 .25 .25 .25
n/a n/a n/a n/a
.50 .50 .25 .25
n/a .50 .50 .50
7.35 8.15 7.15 7.15
7.35 8.15 7.15 7.15

7.35 8.15 7.15 7.15
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Sample Terms and Conditions – Nutrition Services 
RFQ 2026-05 

 
Note: Terms in brackets ([ ]) may not apply to all contracts based on entity type, service type, or total 

funding amount. 
 
C. PAYMENT TERMS AND CONDITIONS 
 
C.1. Maximum Liability. In no event will the maximum liability of GNRC under this Contract exceed [to 

be determined] (“Maximum Liability”). This Contract does not grant the CONTRACTOR any 
exclusive rights. GNRC does not guarantee that it will buy any minimum quantity of goods or 
services under this Contract. The Maximum Liability is not subject to escalation for any reason 
unless amended. 

  
C.2. Payment Methodology. The CONTRACTOR will be compensated based on the payment 

methodology outlined in Attachment B for goods or services authorized by GNRC. The 
CONTRACTOR’s compensation will be contingent upon the satisfactory provision of goods or 
services as set forth in Attachment A. 

 
C.3. Travel Compensation. The CONTRACTOR will not be compensated or reimbursed for travel time, 

travel expenses, meals, or lodging. 
 
C.4. Invoice Requirements. Utilizing the template provided monthly by GNRC, the CONTRACTOR 

must invoice GNRC only for goods delivered and accepted by GNRC or services satisfactorily 
provided at the amounts stipulated in Section C.2., above. 

 
a. CONTRACTOR’s invoices must 

 
(1) be submitted with necessary supporting documentation on a [monthly/quarterly] 

basis to Accounting@gnrc.org no later than the 8th day of the month for the 
services provided in the preceding month; 

 
(2) be completed on the template provided monthly to CONTRACTOR by GNRC; 
 
(3) include only charges for goods delivered or services provided as described in 

Section A and in accordance with payment terms and conditions set forth in 
Section C;  

 
(4) be submitted only for goods delivered or services completed and not include any 

charge for future goods to be delivered or services to be performed; 
 
(5) not include CONTRACTOR’s taxes, which includes without limitation 

CONTRACTOR’s sales and use tax, excise taxes, franchise taxes, real or 
personal property taxes, or income taxes; and 

 
(6) include shipping or delivery charges only as authorized in this Contract. 

 
b. GNRC will issue payment only for complete, accurate invoices received as required by 

this Section. GNRC may delay payment due to late, incomplete, or incorrect invoices. 
There is no guaranteed payment timeframe for invoices but, so long as CONTRACTOR’s 
invoice was timely submitted in accordance with the terms of this Contract, GNRC will 
make good-faith, reasonable efforts to pay CONTRACTOR within 14 calendar days after 
GNRC receives from the State the funds designated for CONTRACTOR.. 

 
C.5. Payment of Invoice. A payment by GNRC does not prejudice GNRC's right to object to or 

question any reimbursement, payment, invoice, or related matter. A payment by GNRC must not 
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be construed as acceptance of any part of the work or service provided or as approval of any 
amount invoiced.  

 
C.6. Invoice Reductions. The CONTRACTOR's invoice will be subject to reduction for amounts 

included in any invoice or payment that is determined by GNRC to be noncompliant with the 
requirements of this Section C or otherwise not allowed under the Contract or governing 
authority.  

 
[C.7 Timeliness. Time is of the essence with respect to the CONTRACTOR’s obligations under this 

Grant Contract, and it is a material term of this Grant Contract that the CONTRACTOR timely 
fulfill its programming and reporting obligations. 

 
The CONTRACTOR must submit data in a timely and complete manner as detailed in Attachment 
A. If CONTRACTOR does not provide the required data appropriately, the CONTRACTOR will 
have a one-time grace period of five days. During the grace period, the CONTRACTOR must 
enter the required data in the database. If the CONTRACTOR does not comply during the grace 
period, then the CONTRACTOR’s non-compliance may, at GNRC’s discretion, be treated as a 
second event of non-compliance, and the liquidated damages described below will apply.  
 
The CONTRACTOR understands that its failure to follow the data entry requirements would 
damage GNRC and jeopardize GNRC’s ability to continue conducting its operations but that it is 
difficult to calculate the exact dollar figure of the damage. Therefore, the parties agree that 
following liquidated damages provisions are not penalties and should apply to this contract: 
 
a. upon the second event of non-compliance with reporting obligations and for each 

subsequent event of non-compliance, the CONTRACTOR must pay GNRC 5% of the 
amount it would otherwise be owed for providing services during the month for which the 
data was untimely.  

b. upon any failure to provide a contracted service during a month, the CONTRACTOR 
must pay GNRC an amount equal to 25% of the total budgeted allocation 

 
The liquidated damages are cumulative for subsequent offenses. GNRC reserves all other rights 
to address CONTRACTOR non-compliance.  

 
GNRC, in its sole reasonable discretion, may consider waiving damages for good faith, de 
minimus errors in data reporting such as typographical matters. The failure to enter and submit 
reports in the required categories or fields does not constitute a de minimus error.] 
 

C.8. GNRC’s Right to Set Off. GNRC reserves the right to set off or deduct from amounts that are or 
will become due and payable to the CONTRACTOR under this Contract or under any other 
agreement between the CONTRACTOR and GNRC under which the CONTRACTOR has a right 
to receive payment from GNRC.  

 
C.9. Prerequisite Documentation. The CONTRACTOR must not invoice GNRC under this Contract 

until GNRC has received the following documentation.  
 

a. The "Authorization Agreement for Automatic Deposit Form" provided by GNRC. By doing 
so, the CONTRACTOR acknowledges and agrees that, once this form is received by 
GNRC, payments to the CONTRACTOR, under this or any other contract the 
CONTRACTOR has with GNRC, may be made by ACH. 

 
b. A W-9 form. The taxpayer identification number on the W-9 form must be the same as 

the CONTRACTOR's Federal Employer Identification Number or Social Security Number 
provided in CONTRACTOR’s response to any requests for proposals. 
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C.10. Final Invoice and Close Out. CONTRACTOR must submit any final invoice within thirty days of 
the conclusion of the Term, in form and substance acceptable to GNRC. CONTRACTOR must 
submit an estimated final invoice by the 8th of the month following the conclusion of the Term. 
 
a. If total disbursements by GNRC pursuant to this Contract exceed the amounts permitted 

by this Contract, CONTRACTOR must refund the difference to GNRC. CONTRACTOR 
must submit the refund with the final invoice. 

 
b. GNRC will not pay any invoice submitted to GNRC later than thirty days after the 

conclusion of the Term. 
 
d. CONTRACTOR must close out its accounting records at the end of the Term in such a 

way that reimbursable expenditures and revenue collections are not carried forward. 
 

C.11. Contractor Match. CONTRACTOR must document any required match on the supporting 
documentation provided with the monthly and final invoices, as detailed in Section C. The 
amounts required for match are detailed by the column(s) titled “Contractor Match,” found in 
Attachment B. 

 
a. Each CONTRACTOR expenditure may be recorded and reported toward meeting a 

Contractor match requirement on only one contract for funding from the state of 
Tennessee. 

 
b. If the CONTRACTOR fails to meet a Contractor match requirement by the end of the 

Term, the maximum total amount reimbursable by GNRC pursuant to this Contract, as 
detailed by the Contract Budget column “Contract,” will be reduced by the amount that 
CONTRACTOR failed to contribute to the Total Project as budgeted. 

 
D. STANDARD TERMS AND CONDITIONS:  
 
D.1. Required Approvals. GNRC is not bound by this Contract until it is signed by the Parties and, if 

necessary, approved by appropriate officials in accordance with any applicable laws, regulations, 
and bylaws.  

 
D.2. Communications and Contacts. All instructions, notices, consents, demands, or other 

communications required or contemplated by this Contract must be in writing and must be made 
by a nationally recognized overnight delivery service with an asset-tracking system, or by email 
with receipt confirmation. All communications, regardless of method of transmission, must be 
addressed to the respective Party at the appropriate mailing address, or email address. 

 
CONTRACTOR: 
Name 
Title 
Street Address 
City, State, Zip 
Email   
Phone 
 
GNRC: 
MICHAEL SKIPPER 
EXECUTIVE DIRECTOR 
44 VANTAGE WAY, SUITE 450 
NASHVILLE, TN 37228 
EMAIL: MSKIPPER@GNRC.ORG CC: SFOWLER@GNRC.ORG 
PHONE: 615-862-8828 
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All instructions, notices, consents, demands, or other communications are effective upon actual 
receipt or upon confirmation of delivery. A Party may change its contact information for the 
purposes of receiving notice by providing notice in accordance with this section. 
 

D.3. Modification and Amendment. This Contract may be modified only by a written amendment 
signed by all Parties to this Contract and approved by appropriate officials in accordance with any 
applicable laws, regulations, and or bylaws.  

 
D.4. Assignment and Subcontracting. CONTRACTOR must not assign this Contract or enter into a 

subcontract for any of the services provided under this Contract without the prior written approval 
of GNRC. Notwithstanding any use of the approved subcontractors, CONTRACTOR must be the 
prime contractor and responsible for compliance with all terms and conditions of this Contract. 

 
D.5. Monitoring. CONTRACTOR understands and agrees that all activities conducted and records 

maintained pursuant to this Contract are subject to monitoring and evaluation by GNRC as well 
as other entities including without limitation the Tennessee Department of Disability and Aging, 
the Tennessee Comptroller of the Treasury, or their duly appointed representatives. 

 
D.6. Strict Performance. Failure by any Party to require, in any one or more cases, the strict 

performance of any of the terms, covenants, conditions, or provisions of this Contract must not be 
construed as a waiver or relinquishment of any term, covenant, condition, or provision. No term or 
condition of this Contract may be held to be waived, modified, or deleted except by a written 
amendment signed by the Parties to this Contract. 

 
D.7. Independent Contractor; No Third-Party Beneficiary. The Parties to this Contract must not act as 

employees, partners, joint venturers, or associates of one another. Nothing in this Contract may 
be construed to create an employer/employee relationship or to allow either party to exercise 
control or direction over the manner or method by which the other transacts its business affairs or 
provides its usual services. The employees or agents of one Party are not the employees or 
agents of the other Party. There are no third-party beneficiaries to this Contract.  

 
D.8. Tennessee Department of Revenue Registration. CONTRACTOR must comply with all applicable 

registration requirements contained in Tenn. Code Ann. §§ 67-6-601 – 608. 
 
D.9. Force Majeure. The obligations of the Parties are subject to prevention by causes beyond the 

parties’ control that could not be avoided by the exercise of due care including, but not limited to, 
natural disasters, riots, wars, epidemics, or any other similar cause. 

 
D.10. State and Federal Compliance. The CONTRACTOR must comply with all applicable state and 

federal laws and regulations in the performance of this Contract. This includes, but is not limited 
to, compliance with Title VI of the Civil Rights Act of 1964. 

 
D.11. Governing Law. This Contract must be governed by and construed in accordance with the laws of 

the state of Tennessee. The Parties agree that they are subject to the exclusive jurisdiction of the 
courts of the state of Tennessee in actions that may arise under this Contract. Each Party hereby 
irrevocably consents to the exclusive jurisdiction and venue of the state or federal courts located 
within Davidson County. 

 
D.12. Entire Agreement. This Contract is complete and contains the entire understanding between the 

Parties relating to its subject matter, including all the terms and conditions of the Parties’ 
agreement. This Contract supersedes any and all prior understandings, representations, 
negotiations, and agreements between the Parties, whether written or oral. 

 
D.13. Severability. The terms and conditions of this Contract are severable. If any provision is 

determined to be invalid or unenforceable, the remaining provisions will not be affected and 
remain in full force and effect. 
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D.14. Headings. Section headings of this Contract are for reference purposes only and must not be 

construed as part of this Contract.  
 
D.15. Incorporation of Additional Documents. Each of the following documents are included as a part of 

this Contract by reference. In the event of a discrepancy or ambiguity regarding GNRC’s duties, 
responsibilities, and performance under this Contract, these items govern in order of precedence 
below: 

 
a. any amendment to this Contract, with the latter in time controlling over any earlier 

amendments; 
 
b. this Contract with attachments and exhibits; 
 
c. Any related RFQs or RFPs, with any addenda and updates provided by GNRC; and 
 
d. CONTRACTOR’s response to any related RFQs or RFPs 

 
[D.16. Insurance. CONTRACTOR must maintain insurance coverage as specified in this Section. GNRC 

reserves the right to amend or require additional insurance coverage, coverage amounts, and 
endorsements required under this Contract. CONTRACTOR’s failure to maintain or submit 
evidence of insurance coverage as required is a material breach of this Contract. Insurance 
requirements specified in this section do not reduce any liability assumed by the CONTRACTOR 
under this Contract, including any indemnification or hold harmless requirements. No 
representation is made that the minimum insurance requirements of the Contract are sufficient to 
cover the obligations of CONTRACTOR arising under this Contract. 

 
a. CONTRACTOR must obtain and maintain, at a minimum, the following insurance 

coverages:  
 

(1) Commercial General Liability (“CGL”) Insurance, written on an ISO Form CG 00 
01 occurrence form (or a substitute form providing equivalent coverage) to cover, 
at a minimum, liability arising from property damage, premises and operations, 
products and completed operations, bodily injury, personal and advertising injury, 
and liability assumed under an insured contract (including the tort liability of 
another assumed in a business contract). 

 
(2) Workers’ Compensation and Employer Liability Insurance, when required by law. 

If CONTRACTOR certifies that it is exempt from the requirements of Tenn. Code 
Ann. §§ 50-6-101 – 103, then CONTRACTOR must furnish written proof of such 
exemption. 

 
(3) Automobile Liability Insurance to cover liability arising out of any automobile 

(including owned, leased, hired, and non-owned automobiles), including bodily 
injury and property damage. 

 
b. CONTRACTOR must provide GNRC with current proof of insurance coverage throughout 

the Term. 
 

(1) If CONTRACTOR loses insurance coverage, fails to renew coverage, or for any 
reason becomes uninsured during the Term, CONTRACTOR must immediately 
notify GNRC. 

 
(2)  Unless self-insured, CONTRACTOR must provide GNRC with a certificate of 

insurance (“COI”) evidencing the coverages specified in this Section within thirty 
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days of the Effective Date, thirty days before any renewal or replacement of 
coverage, and whenever requested by GNRC. The COI must: 

 
i. list each insurer’s National Association of Insurance Commissioners 

(NAIC) number;  
 
ii. be signed by an authorized representative of the insurer 
 
iii. list GNRC as the certificate holder 
 
iv.  identify GNRC as an additional insured 

 
(3) Any self-insured entity must provide GNRC with information satisfactory in 

GNRC’s sole discretion to demonstrate that the coverage and proof of funds is 
acceptable to GNRC. 

 
c. CONTRACTOR must provide GNRC with proof that any subcontractors maintain the 

required insurance or that subgrantees are included under CONTRACTOR’s policy.  
 
d. Any deductible, self-insured retention (SIR), and premiums are the CONTRACTOR’s sole 

responsibility.  
 
e. All coverage must be on a primary basis and noncontributory with any other insurance or 

self-insurance carried by GNRC.  
 
f. All insurance companies providing coverage must be acceptable to the GNRC. 
 
g. CONTRACTOR must name GNRC as an additional insured on any insurance policy 

except for workers’ compensation and professional liability (errors and omissions) 
insurance. All policies must contain an endorsement for a waiver of subrogation in favor 
of GNRC. The additional insured endorsement and the waiver of subrogation 
endorsement must be provided to GNRC with the Certificate of Insurance.  

 
h. GNRC agrees that it will give written notice to CONTRACTOR as soon as practicable but 

no later than thirty days after GNRC becomes aware of any claim asserted or made 
against GNRC. The failure of GNRC to give notice will relieve CONTRACTOR of its 
obligations under this Section only to the extent that CONTRACTOR can demonstrate 
actual prejudice arising from the failure to give notice. Fulfillment of the CONTRACTOR’S 
insurance and indemnification obligations does not operate to allow CONTACTOR or its 
insurer the right to represent GNRC in any legal matter. 
 

i. The insurance obligations under this Contract must be whichever is greater of the 
following: all the insurance coverage carried by CONTRACTOR or the minimum 
insurance coverage requirements shown in this Contract. Any insurance proceeds 
applicable to a given loss in excess of or broader than the minimum required coverage 
must be available to the Agency.]  

 
D.17. Subject to Funds Availability. This Contract is subject to the appropriation and availability of state 

or federal funds. In the event that the funds are not appropriated or are otherwise unavailable, 
GNRC reserves the right to terminate this Contract upon written notice to CONTRACTOR. 
GNRC’s right to terminate this Contract due to lack of funds is not a breach of this Contract by 
GNRC. Upon receipt of the written notice, CONTRACTOR must cease all work associated with 
the Contract. Should such an event occur, CONTRACTOR will be entitled to compensation for all 
satisfactory and authorized services completed as of the termination date. Upon such termination, 
CONTRACTOR will have no right to recover from GNRC any actual, general, special, incidental, 
consequential, or any other damages whatsoever of any description or amount. 
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D.18. Licensure. CONTRACTOR, its employees, and any approved subcontractor must be licensed 

pursuant to all applicable federal, state, and local laws, ordinances, rules, and regulations and 
must upon request provide proof of all licenses. 

 
D.19. Limitation of GNRC’s Liability. GNRC has no liability except as specifically provided in this 

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

 
D.20. No Acquisition of Equipment or Motor Vehicles. This Contract does not involve the acquisition 

and disposition of equipment or motor vehicles acquired with funds provided under this Contract. 
 
D.21. Confidentiality of Records. Strict standards of confidentiality of records and information must be 

maintained in accordance with applicable state and federal law. All material and information, 
regardless of form, medium or method of communication, provided to CONTRACTOR by GNRC 
or acquired by CONTRACTOR on behalf of GNRC that is regarded as confidential under state or 
federal law must be regarded as “Confidential Information.” Nothing in this Section permits 
CONTRACTOR to disclose any Confidential Information, regardless of whether it has been 
disclosed or made available to CONTRACTOR due to intentional or negligent actions or inactions 
of agents of GNRC or third parties. Confidential Information must not be disclosed except as 
required or permitted under state or federal law. CONTRACTOR must take all necessary steps to 
safeguard the confidentiality of such material or information in conformance with applicable state 
and federal law. The obligations set forth in this Section will survive the termination of this 
Contract. 

 
[D.22. Hold Harmless. CONTRACTOR agrees to indemnify, defend, and hold harmless GNRC as well 

as its officers, agents, and employees from and against any and all claims, liabilities, losses, and 
causes of action which may arise, accrue, or result to any person, firm, corporation, or other entity 
which may be injured or damaged as a result of acts, omissions, or negligence on the part of 
CONTRACTOR, its employees, its subcontractors, and any person acting for or on its or their 
behalf relating to this Contract. CONTRACTOR further agrees it is liable for the reasonable cost 
of any attorneys’ fees, court costs, expert witness fees, and other litigation expenses for GNRC to 
enforce the terms of this Contract. 
 
In the event of any such suit or claim, the parties must give each other immediate notice and 
provide all necessary assistance to respond. The failure of GNRC to give notice will relieve 
CONTRACTOR of its obligations under this Section only to the extent that CONTRACTOR can 
demonstrate actual prejudice arising from the failure to give notice. This section does not grant 
CONTRACTOR, through its attorneys, the right to represent GNRC in any legal matter.] 

 
D.23. Personally Identifiable Information. While performing its obligations under this Contract, 

CONTRACTOR may have access to Personally Identifiable Information held by GNRC (“PII”). For 
the purposes of this Contract, “PII” includes “Nonpublic Personal Information” as that term is 
defined in Title V of the Gramm-Leach-Bliley Act of 1999 or any successor federal statute, and 
the rules and regulations thereunder, all as may be amended or supplemented from time to time 
(“GLBA”) and personally identifiable information and other data protected under any other 
applicable laws, rule or regulation of any jurisdiction relating to disclosure or use of personal 
information (“Privacy Laws”). CONTRACTOR agrees to not do or omit to do anything which would 
cause GNRC to be in breach of any Privacy Laws. CONTRACTOR must, and must cause its 
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employees, agents and representatives to: (i) keep PII confidential and may use and disclose PII 
only as necessary to carry out those specific aspects of the purpose for which the PII was 
disclosed to CONTRACTOR and in accordance with this Contract, GLBA and Privacy Laws; and 
(ii) implement and maintain appropriate technical and organizational measures regarding 
information security to: (A) ensure the security and confidentiality of PII; (B) protect against any 
threats or hazards to the security or integrity of PII; and (C) prevent unauthorized access to or 
use of PII. CONTRACTOR must immediately notify GNRC: (1) of any disclosure or use of any PII 
by CONTRACTOR or any of its employees, agents and representatives in breach of this 
Contract; and (2) of any disclosure of any PII to CONTRACTOR or its employees, agents and 
representatives where the purpose of such disclosure is not known to CONTRACTOR or its 
employees, agents and representatives. GNRC reserves the right to review CONTRACTOR's 
policies and procedures used to maintain the security and confidentiality of PII and 
CONTRACTOR must, and cause its employees, agents and representatives to, comply with all 
reasonable requests or directions from GNRC to enable GNRC to verify or ensure that 
CONTRACTOR is in full compliance with its obligations under this Contract in relation to PII. 
Upon termination or expiration of the Contract or at GNRC’s direction at any time in its sole 
discretion, whichever is earlier, CONTRACTOR must immediately return to GNRC any and all PII 
which it has received under this Contract and must destroy all records of such PII.  
CONTRACTOR must report to GNRC any instances of unauthorized access to or potential 
disclosure of PII in the custody or control of CONTRACTOR (“Unauthorized Disclosure”) that 
come to CONTRACTOR’s attention. Any such report must be made by CONTRACTOR within 24 
hours after the Unauthorized Disclosure has come to the attention of CONTRACTOR. 
CONTRACTOR must take all necessary measures to halt any further Unauthorized Disclosures. 
CONTRACTOR, at the sole discretion of GNRC, must provide no cost credit monitoring services 
for individuals whose PII was affected by the Unauthorized Disclosure. CONTRACTOR must bear 
the cost of notification to all individuals affected by the Unauthorized Disclosure, including 
individual letters and public notice. The remedies set forth in this Section are not exclusive and 
are in addition to any claims or remedies available to GNRC under this Contract or otherwise 
available at law. The obligations set forth in this Section survive the termination of this Contract. 
 

D.24. Transfer of CONTRACTOR’s Obligations. CONTRACTOR must not transfer or restructure its 
operations related to this Contract without the prior written approval of GNRC. CONTRACTOR 
must immediately notify GNRC in writing of a proposed transfer or restructuring of its operations 
related to this Contract. GNRC reserves the right to request additional information or impose 
additional terms and conditions before approving a proposed transfer or restructuring. 

 
D.25 Prohibited Advertising. CONTRACTOR must not refer to this Contract or CONTRACTOR’s 

relationship with GNRC under this Contract in commercial advertising in such a manner as to 
state or imply that CONTRACTOR or the CONTRACTOR’s goods or services are endorsed. The 
obligations set forth in this Section survive the termination of this Contract. 

 
E. FEDERALLY AND STATE-REQUIRED TERMS AND CONDITIONS 
 
E.1.  Incorporation of Federal Award Identification Worksheet. The federal award identification 

worksheet, which appears as Attachment C, is incorporated in this Contract 
 
E.2. Termination for Convenience. GNRC may terminate this Contract without cause for any reason. A 

termination for convenience shall not be a breach of this Contract by GNRC. GNRC will give 
CONTRACTOR at least 30 days written notice before the effective termination date. 
CONTRACTOR shall be entitled to compensation for authorized expenditures and satisfactory 
services completed as of the termination date, but in no event shall GNRC be liable to 
CONTRACTOR for compensation for any service that has not been rendered. The final decision 
as to the amount for which GNRC is liable shall be determined by GNRC. CONTRACTOR shall 
not have any right to any actual general, special, incidental, consequential, or any other damages 
whatsoever of any description or amount for GNRC’s exercise of its right to terminate for 
convenience.  
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E.3. Termination for Cause. If CONTRACTOR fails to properly perform its obligations under this 

Contract, or if CONTRACTOR violates any terms of this Contract, GNRC shall have the right to 
immediately terminate this Contract and withhold payments in excess of fair compensation for 
completed services. Notwithstanding the exercise of GNRC’s right to terminate this Contract for 
cause, CONTRACTOR shall not be relieved of liability to GNRC for damages sustained by virtue 
of any breach of this Contract by CONTRACTOR. 

 
E.4. Conflicts of Interest. CONTRACTOR warrants that no part of the total Maximum Liability shall be 

paid directly or indirectly to an employee or official of the state of Tennessee or GNRC as wages, 
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or 
consultant to CONTRACTOR in connection with any work contemplated or performed relative to 
this Contract. 

  
E.5. Lobbying. 
 

a. Certification for Contracts, Grants, Loans, and Cooperative Agreements 
 

CONTRACTOR certifies, to the best of his or her knowledge and belief, that: 
 

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

 
(2) If any funds other than federally appropriated funds have been paid or will be 

paid to any person for influencing or attempting to influence an officer or 
employee of any agency, a Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress in connection with this 
contract, grant, loan, or cooperative agreement, CONTRACTOR shall complete 
and submit Standard Form-LLL, “Disclosure of Lobbying Activities,'' in 
accordance with its instructions. 

 
(3) CONTRACTOR shall require that the language of this certification be included in 

the award documents for all sub-awards at all tiers (including subcontracts, sub-
grants, and contracts under grants, loans, and cooperative agreements) and that 
all subrecipients shall certify and disclose accordingly. This certification is a 
material representation of fact upon which reliance was placed when this 
transaction was made or entered into and is a prerequisite for making or entering 
into this transaction imposed by 31 U.S.C. § 1352. Any person who fails to file 
the required certification shall be subject to a civil penalty of not less than 
$10,000 and not more than $100,000 for each such failure. 

 
b.  Statement for Loan Guarantees and Loan Insurance 

 
CONTRACTOR states, to the best of his or her knowledge and belief, that: 
 
i.  If any funds have been paid or will be paid to any person for influencing or 

attempting to influence an officer or employee of any agency, a Member of 
Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with this commitment provided for the United States to 
insure or guarantee a loan, the undersigned shall complete and submit Standard 
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Form-LLL, “Disclosure of Lobbying Activities,” in accordance with its instructions. 
Submission of this statement is a prerequisite for making or entering into this 
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to 
file the required statement shall be subject to a civil penalty of not less than 
$10,000 and not more than $100,000 for each such failure. 

 
E.6. Nondiscrimination. CONTRACTOR hereby agrees, warrants, and assures that no person shall be 

excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination 
in the performance of this Contract or in the employment practices of CONTRACTOR on the 
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other 
classification protected by federal, Tennessee state constitutional, or statutory law. 
CONTRACTOR shall, upon request, show proof of nondiscrimination and shall post in 
conspicuous places, available to all employees and applicants, notices of nondiscrimination.  

 
E.7. Public Accountability. If CONTRACTOR is subject to Tenn. Code Ann. § 8-4-401 et seq., or if this 

Contract involves the provision of services to citizens by CONTRACTOR on behalf of GNRC, 
CONTRACTOR agrees to establish a system through which recipients of services may present 
grievances about the operation of the service program. CONTRACTOR shall also display in a 
prominent place, located near the passageway through which the public enters in order to receive 
Contract supported services, a sign at least 11" in height and 17" in width stating: 

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

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

E.8. Public Notice. All notices, informational pamphlets, press releases, research reports, signs, and 
similar public notices prepared and released by CONTRACTOR in relation to this Contract shall 
include the statement, “This project is funded under a contract with the State of Tennessee.” All 
notices by CONTRACTOR in relation to this Contract shall be approved by GNRC. 

 
E.9. Records. CONTRACTOR and any approved subcontractor shall maintain documentation for all 

charges under this Contract. The books, records, and documents of CONTRACTOR and any 
approved subcontractor, insofar as they relate to work performed or money received under this 
Contract, shall be maintained in accordance with applicable Tennessee law. In no case shall the 
records be maintained for a period of less than five full years from the date of the final payment. 
CONTRACTOR’s records shall be subject to audit at any reasonable time and upon reasonable 
notice by GNRC, the SUA, the Comptroller of the Treasury, or their duly appointed 
representatives.  

 
The records shall be maintained in accordance with Governmental Accounting Standards Board 
(GASB) Accounting Standards or the Financial Accounting Standards Board (FASB) Accounting 
Standards Codification, as applicable, and any related AICPA Industry Audit and Accounting 
guides.  
 
In addition, documentation of grant applications, budgets, reports, awards, and expenditures will 
be maintained in accordance with U.S. Office of Management and Budget’s Uniform 
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards. 
 
Expenditures shall be made in accordance with local government purchasing policies and 
procedures and purchasing procedures for local governments authorized under state law. 
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CONTRACTOR shall also comply with any recordkeeping and reporting requirements prescribed 
by the Tennessee Comptroller of the Treasury. 
 
CONTRACTOR shall establish a system of internal controls that utilize the COSO Internal Control 
- Integrated Framework model as the basic foundation for the internal control system. 
CONTRACTOR shall incorporate any additional Comptroller of the Treasury directives into its 
internal control system. 
 
Any other required records or reports which are not contemplated in the above standards shall 
follow the format designated by GNRC, the SUA, the Central Procurement Office, or the 
Commissioner of Finance and Administration of the state of Tennessee. 
 

E.10. Debarment and Suspension. CONTRACTOR certifies, to the best of its knowledge and belief, 
that it, its current and future principals, its current and future subcontractors and their principals: 

 
a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or 

voluntarily excluded from covered transactions by any federal or state department or 
agency; 

 
b. have not within a three-year period preceding this Contract been convicted of, or had a 

civil judgment rendered against them from commission of fraud, or a criminal offence in 
connection with obtaining, attempting to obtain, or performing a public (federal, state, or 
local) transaction or grant under a public transaction; violation of federal or state antitrust 
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or 
destruction of records, making false statements, or receiving stolen property; 

 
c. are not presently indicted or otherwise criminally or civilly charged by a government entity 

(federal, state, or local) with commission of any of the offenses detailed in section b. of 
this certification; and 

 
d. have not within a three-year period preceding this Contract had one or more public 

transactions (federal, state, or local) terminated for cause or default. 
 
CONTRACTOR shall provide immediate written notice to GNRC if at any time it learns that there 
was an earlier failure to disclose information or that due to changed circumstances, its principals 
or the principals of its subcontractors are excluded or disqualified, or presently fall under any of 
the prohibitions of sections a-d. 
 

E.11. Prohibition of Illegal Immigrants.  
 

a. For purposes of this Contract, "illegal immigrant" shall be defined as any person who is 
not: (i) a United States citizen; (ii) a Lawful Permanent Resident; (iii) a person whose 
physical presence in the United States is authorized; or (iv) allowed by the federal 
Department of Homeland Security and who, under federal immigration laws or 
regulations, is authorized to be employed in the U.S. 
 

b. CONTRACTOR agrees that it shall not knowingly utilize the services of an illegal 
immigrant in the performance of this Contract and shall not knowingly utilize the services 
of any subcontractor who will utilize the services of an illegal immigrant in the 
performance of this Contract. CONTRACTOR shall reaffirm this attestation by submitting 
to GNRC a completed Attestation, included as Attachment D, semi-annually during the 
Term. If CONTRACTOR is a party to more than one contract with GNRC, 
CONTRACTOR may submit one attestation that applies to all contracts with GNRC. All 
CONTRACTOR attestations shall be maintained by CONTRACTOR and made available 
to GNRC upon request. 
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c. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the Term, CONTRACTOR shall obtain and retain a current, 
written Attestation that the subcontractor will not knowingly utilize the services of an 
illegal immigrant to perform work under this Contract and will not knowingly utilize the 
services of any subcontractor who will utilize the services of an illegal immigrant to 
perform work under this Contract. Attestations obtained from subcontractors shall be 
maintained by CONTRACTOR and made available to GNRC upon request. 

 
d. CONTRACTOR shall maintain records for all personnel used in the performance of this 

Contract. CONTRACTOR’s records shall be subject to review and random inspection at 
any reasonable time upon reasonable notice by GNRC and SUA, to ensure 
CONTRACTOR is not knowingly utilizing the services of an illegal immigrant in the 
performance of this Contract. 

 
e. CONTRACTOR understands and agrees that failure to comply with this section will be 

subject to the sanctions of Tenn. Code Ann. § 12-3-309 for acts or omissions occurring 
after its effective date. 

 
 
E.12. Equal Opportunity. As a condition for receipt of funds under this Contract, CONTRACTOR agrees 

to comply with 41 C.F. R. § 60-1.4 as that section is amended from time to time during the term. 
 
E.13. Clean Air Act and Federal Water Pollution Control Act. As a condition for receipt of funds under 

this Contract, CONTRACTOR agrees to comply with the Clean Air Act, 42 U.S.C. § 7401 et seq. 
and the Federal Water Pollution Control Act, 33 U.S.C § 1251 et seq., as those sections are 
amended from time to time during the term. Violations must be reported to the Administration for 
Community Living and the Region 4 Office of the Environmental Protection Agency. 

 
E.14. Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, et seq., addressing 

contracting with persons as defined at Tenn. Code Ann. §12-12-103(5) that engage in investment 
activities in Iran, shall be a material provision of this Contract. CONTRACTOR certifies, under 
penalty of perjury, that to the best of its knowledge and belief that it is not on the list created 
pursuant to Tenn. Code Ann. § 12-12-106. 

 
E.15. State Sponsored Insurance Plan Enrollment. CONTRACTOR warrants that it will not enroll or 

permit its employees, officials, or employees of contractors to enroll or participate in a state 
sponsored health insurance plan through their employment, official, or contractual relationship 
with GNRC unless CONTRACTOR first demonstrates to the satisfaction of the Department of 
Finance and Administration that it and any contract entity satisfies the definition of a 
governmental or quasigovernmental entity as defined by federal law applicable to ERISA. 

 
E.16. Work Papers Subject to Review. CONTRACTOR shall make all audit, accounting, or financial 

analysis work papers, notes, and other documents available for review by the Comptroller of the 
Treasury or his representatives, upon request, during normal working hours either while the 
analysis is in progress or subsequent to the completion of this Contract. 

 
E.17. Drug-Free Workplace. The Grantee shall provide a drug-free workplace pursuant to the “Drug-

Free Workplace Act,” 41 U.S.C. §§ 8101 through 8106, and its accompanying regulations. 
 
[E.18. Boycott of Israel. CONTRACTOR certifies that it is not currently engaged in, and will not for the 

duration of the Contract engage in, a boycott of Israel as defined by Tenn. Code Ann. § 12-4-119. 
This provision shall not apply to contracts with a total value of less than $250,000 or to 
contractors with less than ten employees.] 

 
[E.19. Federal Funding Accountability and Transparency Act (FFATA). This Contract requires 

CONTRACTOR to provide supplies or services that are funded in whole or in part by federal 
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funds that are subject to FFATA. CONTRACTOR is responsible for ensuring that all applicable 
FFATA requirements, including but not limited to those below, are met and that CONTRACTOR 
provides information to the state of Tennessee as required. 
 
CONTRACTOR shall comply with the following: 
 
a. Reporting of Total Compensation of CONTRACTOR’s Executives.  

 
(1) CONTRACTOR shall report the names and total compensation of each of its five 

most highly compensated executives for CONTRACTOR’s preceding completed 
fiscal year, if in CONTRACTOR’s preceding fiscal year it received: 

 
i. 80 percent or more of CONTRACTOR’s annual gross revenues from 

Federal procurement contracts and federal financial assistance subject 
to the Transparency Act, as defined at 2 CFR 170.320 (and sub awards); 
and 

  
ii. $25,000,000 or more in annual gross revenues from federal procurement 

contracts (and subcontracts), and federal financial assistance subject to 
the Transparency Act (and sub awards); and  

 
iii. The public does not have access to information about the compensation 

of the executives through periodic reports filed under section 13(a) or 
15(d) of the Securities Exchange Act of 1934 (15 U.S.C. § 78m(a), 
78o(d)) or § 6104 of the Internal Revenue Code of 1986. (To determine if 
the public has access to the compensation information, see the U.S. 
Security and Exchange Commission total compensation filings at 
http://www.sec.gov/answers/execomp.htm.). 

 
As defined in 2 C.F.R. § 170.315, “Executive” means officers, managing 
partners, or any other employees in management positions. 
 

(2) Total Compensation means the cash and noncash dollar value earned by the 
Executive during CONTRACTOR’s preceding fiscal year and includes the 
following (for more information see 17 CFR § 229.402(c)(2)):  

 
i. Salary and bonus. 
 
ii. Awards of stock, stock options, and stock appreciation rights. Use the 

dollar amount recognized for financial statement reporting purposes with 
respect to the fiscal year in accordance with the Statement of Financial 
Accounting Standards No. 123 (Revised 2004) (FAS 123R), Shared 
Based Payments.  

 
iii. Earnings for services under non-equity incentive plans. This does not 

include group life, health, hospitalization or medical reimbursement plans 
that do not discriminate in favor of executives, and are available 
generally to all salaried employees.  

 
iv. Change in pension value. This is the change in present value of defined 

benefit and actuarial pension plans.  
 
v. Above-market earnings on deferred compensation which is not tax 

qualified.  
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vi. Other compensation, if the aggregate value of all such other 
compensation (e.g. severance, termination payments, value of life 
insurance paid on behalf of the employee, perquisites or property) for the 
executive exceeds $10,000. 

 
b. CONTRACTOR must report Executives’ Total Compensation described above to the 

state of Tennessee by the end of the month during which this Contract is established.  
 
c. If this Contract is amended to extend its term, CONTRACTOR must submit an Executive 

Total Compensation report to the state of Tennessee by the end of the month in which 
the amendment to this Contract becomes effective. 

 
d. CONTRACTOR will obtain a Unique Entity Identifier (SAM) and maintain its number for 

the term of this Contract. More information about obtaining a Unique Entity Identifier can 
be found at: https://www.gsa.gov.] 

 
CONTRACTOR’s failure to comply with the above requirements is a material breach of this Contract for 
which GNRC may terminate this Contract for cause. GNRC will not be obligated to pay any outstanding 
invoice received from CONTRACTOR unless and until CONTRACTOR is in full compliance with the 
above requirements. 
 

Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



 

 

  

Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



07/21/26 ✔

Tammy Hunt 06/18/26

Nutrition Program 27

Award From GNRC for the Nutrition Grant to provide meals for seniors.

✔

Social Services Renee Pratt

Social Services All

✔

$ 175,000.00 $ 0.00
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GRANT SUMMARY SHEET

Grant Name: GNRC Nutrition Program 27

SOCIAL SERVICESDepartment:

U.S. DEPARTMENT OF HEALTH AND HUMAN SERVICES

GREATER NASHVILLE REGIONAL COUNCIL

This is a continuation of the Nutrition Grant Social Services has had with GNRC for over 
30 years. This grant provides meals for the elderlty through the Meals on Wheels program 
and at congregate sites throughout Nashville and Davidson County.

Grantor:

Pass-Through Grantor 
(If applicable):

Program Description:

Total Award this Action: $175,000.00
Cash Match Amount $0.00

Department Contact: Tammy Hunt
862-6406

Plan for continuation of services upon grant expiration:
None

Status: CONTINUATION

Thursday, July 2, 2026 Page 1 of 1
6266
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 Pre-Application Application Award Acceptance Contract Amendment
Dept. No. Phone Fax

037 862-6406

Other:
07/01/26
06/30/27

111E 93.052

 Other:

 Fund  Business Unit

0.00
$73,710.00

*Indirect Costs allowed? % Allow. $0.00 in budget

Budget 
Year

Metro 
Fiscal 
Year

Federal 
Grantor State Grantor Local Match 

Cash
Local Match 

In-Kind
Total Grant 
Each Year

Ind. Cost 
Neg. from 
Grantor

Yr 1 FY27 $175,000.00 $0.00
Yr 2
Yr 3
Yr 4
Yr 5

$0.00 $0.00 $0.00 $0.00 $175,000.00 $0.00

Contract#:

Contact: juanita.paulsen@gmail.com
vaughn.wilson@nashville.gov

Rev. 5/13/13

6266

(or) Date Denied:
Date Awarded:

$73,710.00
AAAD-27-0217

$175,000.00

(applications only) Application Deadline:

This is a continuation of the Nutrition Grant Social Services has had with GNRC for over 30 years. This grant provides meals for the elderlty through the Meals on 
Wheels program and at congregate sites throughout Nashville and Davidson County.

 Is Council approval required? CFDA #

Reason:
Tot. Awarded:

$175,000.00 Total Award:

 Grant Period To:
If yes, list below. Funding Type:  Multi-Department Grant

Grants Tracking Form

GNRC Nutrition Program 27

 Grant Period From:

 Grant Name:

(applications only) Anticipated Application Date:

Department

Part One

Contact
Tammy Hunt

 Grantor:

Pass-Thru:

 Proposed Source of Match:

                                                               

 Number of FTEs the grant will fund: 0.00

 Metro Category:
 Status:

$0.00 Metro In-Kind Match:

Outside Consultant Project:

$0.00 Metro Cash Match:
 Award Type:

 Project Description: Applic. Submitted Electronically?

Reason:(or) Date Withdrawn:

 Other:
 Actual number of positions added:

0.00%
 Departmental Indirect Cost Rate

$175,000.00

Indirect Cost of Grant to Metro:

$175,000.00
Total

Grant Budget

or

42.12%

 Plan for continuation of service after expiration of grant/Budgetary Impact:

(Indicate Match Amount & Source for Remaining Grant Years in Budget Below)

 How is Match Determined?

Part Two

Indirect Cost to 
Metro

$73,710.00

 For this Metro FY, how much of the required local Metro cash match:

*(If "No", please attach documentation from the  grantor that indirect costs are not allowable.  See Instructions)
Ind. Cost Requested from Grantor:

 Is not budgeted?

 Explanation for "Other" means of determining match:
 Fixed Amount of $ % of Grant

 Is already in department budget?

Other Grantor Match Source 
(Fund, BU)

 Draw down allowable?
 Metro or Community-based Partners:

Yes No

GCP Received 7/01/26

GCP Approved 7/01/26
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D-26-14271   {N0776873.1}      

 
 

RESOLUTION NO. ______________ 
 

A resolution ratifying the submission of a grant application to the Greater 
Nashville Regional Council and accepting a grant from the Greater Nashville 
Regional Council to the Metropolitan Government, acting by and through the 
Metropolitan Social Services Commission, to provide home-delivered meals 
nutrition services for older or disabled adults. 

 
WHEREAS, the Greater Nashville Regional Council accepted grant applications to provide 
nutrition services to older adults and adults with disabilities in Davidson County with an award not 
to exceed $175,000 with no cash match required; and,  
 
WHEREAS, the Metropolitan Social Services Commission submitted a grant application to 
Greater Nashville Regional Council in March 2026 to provide nutrition services to older adults and 
adults with disabilities in Davidson County; and,  
 
WHEREAS, the Greater Nashville Regional Council has awarded a grant in an amount not to 
exceed $175,000 with no cash match required to the Metropolitan Government, acting by and 
through the Metropolitan Social Services Commission, to provide home-delivered meals nutrition 
services for older or disabled adults; and,     
 
WHEREAS, it is to the benefit of the citizens of The Metropolitan Government of Nashville and 
Davidson County that the submission of the grant application is ratified and the grant award 
accepted. 
 
NOW, THEREFORE BE IT RESOLVED BY THE COUNCIL OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY: 
 
Section 1. That the submission of the grant application by the Metropolitan Government, 
acting by and through the Metropolitan Social Services Commission, to the Greater Nashville 
Regional Council, to provide home-delivered meals nutrition services for older or disabled adults 
throughout Davidson County, a copy of which is attached hereto and incorporated herein, is 
hereby ratified.  
 
Section 2. That the grant by and between the Greater Nashville Regional Council, in an 
amount not to exceed $175,000 to the Metropolitan Government, acting by and through the 
Metropolitan Social Services Commission, to provide home-delivered meals nutrition services for 
older or disabled adults, a copy of which grant is attached hereto and incorporated herein, is 
hereby approved, and the Metropolitan Mayor is authorized to execute the same. 
 
Section 3. That the amount of this grant be appropriated to the Metropolitan Social Services 
Commission, based on the revenues estimated to be received and any match to be applied. 
 
Section 4. That this resolution shall take effect from and after its adoption, the welfare of The 
Metropolitan Government of Nashville and Davidson County requiring it. 
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APPROVED AS TO AVAILABILITY   INTRODUCED BY: 
OF FUNDS:    
 
_____________________________           _____________________________ 
Jenneen Reed, Director 
Department of Finance            _____________________________  
      
APPROVED AS TO  FORM    ____________________________ 
AND LEGALITY:     Member(s) of Council  
 
_____________________________ 
Metropolitan Attorney 
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Contract Cover Sheet 
Aging and Disability Services 

Contractor ID: MSS 
Contract #: AAAD-27-0217 

 
 

 

Contractor Legal Entity Name: 
Metropolitan Government of Nashville and Davidson County - Social Services 
Service Type: 
Nutrition services for older or disabled adults through in-home services programs 
Start Date: End Date: 
7/1/2026 6/30/2027 
Estimated Liability: 
$175,000.00 
Contract Type: 
Fee for Service 
Match Required: 
No 
Assistance Living Number(s): 
IIIE 93.052 
Contractor Entity Type: 
Government 
DBE: 
NA: Government or Non-Profit 
GNRC Contact: Contractor Contact: 
Michael Skipper 
Executive Director 
44 Vantage Way, Suite 450 
Nashville, TN 37228 
mskipper@gnrc.org; CC: sfowler@gnrc.org 
615-682-6628 

Tammy Hunt 
Finance Manager 
P.O. Box 19300 
Nashville, Tennessee 37219-6300 
tammy.hunt@nashville.gov 
615-862-6406 
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CONTRACT AAAD-27-0217 
BETWEEN 

METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY - SOCIAL SERVICES  
AND THE  

GREATER NASHVILLE REGIONAL COUNCIL  
 

This Contract, by and between Metropolitan Government of Nashville and Davidson County - Social 
Services (“CONTRACTOR”) and the GREATER NASHVILLE REGIONAL COUNCIL, a Tennessee 
governmental entity (“GNRC”), is for the provision of nutrition services for older or disabled adults through 
in-home services programs. GNRC and CONTRACTOR may be referred to individually as a “Party” or 
collectively as the “Parties” to this Contract. 
 
This Contract is for funding originating from the federal Older Americans Act and the state of Tennessee. 
This funding is passed through the Tennessee Department of Disability and Aging in its role as the State 
Unit on Aging (“SUA”) to GNRC in its role as the designated Area Agency on Aging and Disability 
(“AAAD”) for its thirteen-county region. 
 
A. SCOPE OF SERVICES: 
 
 Scope of Services. CONTRACTOR agrees to provide the activities identified in the “Scope of 

Services” described in Attachment A and incorporated into this Contract. 
 
B. TERM OF CONTRACT: 
 
B.1. Term. The parties agree that this Contract is effective for the period beginning on July 1, 2026 

(“Effective Date”) and ending on June 30, 2027 (“Term”) unless terminated in accordance with 
Sections E.2. and E.3.  

 
B.2. Renewal Option. This Contract may be renewed upon satisfactory completion of the Term. GNRC 

reserves the right to execute up to 3 renewal options under the same terms and conditions for a 
period not to exceed 12 months each by GNRC, at GNRC's sole option. In no event, however, 
shall the maximum Term, including all renewals or extensions, exceed a total of 48 months. 

 
B.3. Out-of-Term Work. GNRC will have no obligation to CONTRACTOR for fulfillment of the Scope 

outside the then-current Term. 
 
C. PAYMENT TERMS AND CONDITIONS:  
 
C.1. Estimated Liability. The total purchases of any goods or services under the Contract are not 

known and will be based on actual units of goods or services rendered in compliance with the 
Contract. GNRC estimates the purchases during the Term will be $175,000.00 (“Estimated 
Liability”). This Contract does not grant the CONTRACTOR any exclusive rights. GNRC does not 
guarantee that it will buy any minimum quantity of goods or services under this Contract. Subject 
to the terms and conditions of this Contract, the CONTRACTOR will only be paid for goods or 
services provided under this Contract after a service authorization is issued to the 
CONTRACTOR by GNRC or as otherwise specified by this Contract. 

 
C.2. Payment Methodology. The CONTRACTOR will be compensated based on the payment 

methodology outlined in Attachment B for goods or services authorized by GNRC. The 
CONTRACTOR’s compensation will be contingent upon the satisfactory provision of goods or 
services as set forth in Attachment A. 

 
C.3. Travel Compensation. The CONTRACTOR will not be compensated or reimbursed for travel time, 

travel expenses, meals, or lodging. 
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C.4. Invoice Requirements. Utilizing the GNRC-required database, the CONTRACTOR must invoice 

GNRC only for goods delivered and accepted by GNRC or services satisfactorily provided at the 
amounts stipulated in Section C.2., above. 

 
a. CONTRACTOR’s invoices must 

 
(1) be submitted via the GNRC-required database with necessary supporting 

documentation on a monthly basis no later than the 8th day of the month for the 
services provided in the preceding month; 

 
(2) be completed in the GNRC-required database in the manner provided monthly to 

CONTRACTOR by GNRC; 
 
(3) include only charges for goods delivered or services provided as described in 

Section A and in accordance with payment terms and conditions set forth in 
Section C;  

 
(4) be submitted only for goods delivered or services completed and not include any 

charge for future goods to be delivered or services to be performed; 
 
(5) not include CONTRACTOR’s taxes, which includes without limitation 

CONTRACTOR’s sales and use tax, excise taxes, franchise taxes, real or 
personal property taxes, or income taxes; and 

 
(6) include shipping or delivery charges only as authorized in this Contract. 

 
b. GNRC will issue payment only for complete, accurate invoices received as required by 

this Section. GNRC may delay payment due to late, incomplete, or incorrect invoices. 
There is no guaranteed payment timeframe for invoices. 
 

C.5. Payment of Invoice. A payment by GNRC does not prejudice GNRC's right to object to or 
question any reimbursement, payment, invoice, or related matter. A payment by GNRC must not 
be construed as acceptance of any part of the work or service provided or as approval of any 
amount invoiced.  

 
C.6. Invoice Reductions. The CONTRACTOR's invoice will be subject to reduction for amounts 

included in any invoice or payment that is determined by GNRC to be noncompliant with the 
requirements of this Section C or otherwise not allowed under the Contract or governing 
authority.  

 
C.7 Intentionally Omitted.  
 
C.8. GNRC’s Right to Set Off. GNRC reserves the right to set off or deduct from amounts that are or 

will become due and payable to the CONTRACTOR under this Contract or under any other 
agreement between the CONTRACTOR and GNRC under which the CONTRACTOR has a right 
to receive payment from GNRC.  

 
C.9. Prerequisite Documentation. The CONTRACTOR must not invoice GNRC under this Contract 

until GNRC has received the following documentation.  
 

a. The "Authorization Agreement for Automatic Deposit Form" provided by GNRC. By doing 
so, the CONTRACTOR acknowledges and agrees that, once this form is received by 
GNRC, payments to the CONTRACTOR, under this or any other contract the 
CONTRACTOR has with GNRC, may be made by ACH. 
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b. A W-9 form. The taxpayer identification number on the W-9 form must be the same as 

the CONTRACTOR's Federal Employer Identification Number or Social Security Number 
provided in CONTRACTOR’s response to any requests for proposals. 

 
C.10. Final Invoice and Close Out. CONTRACTOR must submit any final invoice within thirty days of 

the conclusion of the Term, in form and substance acceptable to GNRC. CONTRACTOR must 
submit an estimated final invoice by the 8th of the month following the conclusion of the Term. 
 
a. If total disbursements by GNRC pursuant to this Contract exceed the amounts permitted 

by this Contract, CONTRACTOR must refund the difference to GNRC. CONTRACTOR 
must submit the refund with the final invoice. 

b. GNRC will not pay any invoice submitted to GNRC later than thirty days after the 
conclusion of the Term. 

c. CONTRACTOR must close out its accounting records at the end of the Term in such a 
way that reimbursable expenditures and revenue collections are not carried forward. 
 

D. STANDARD TERMS AND CONDITIONS:  
 
D.1. Required Approvals. GNRC is not bound by this Contract until it is signed by the Parties and, if 

necessary, approved by appropriate officials in accordance with any applicable laws, regulations, 
and bylaws.  

 
D.2. Communications and Contacts. All instructions, notices, consents, demands, or other 

communications required or contemplated by this Contract must be in writing and must be made 
by a nationally recognized overnight delivery service with an asset-tracking system, or by email 
with receipt confirmation. All communications, regardless of method of transmission, must be 
addressed to the respective Party at the appropriate mailing address, or email address. 

 
CONTRACTOR: 
TAMMY HUNT 
FINANCE MANAGER 
P.O. BOX 19300 
NASHVILLE, TENNESSEE 37219-6300 
EMAIL: TAMMY.HUNT@NASHVILLE.GOV 
PHONE: 615-862-6406 
 
GNRC: 
MICHAEL SKIPPER 
EXECUTIVE DIRECTOR 
44 VANTAGE WAY, SUITE 450 
NASHVILLE, TN 37228 
EMAIL: MSKIPPER@GNRC.ORG CC: SFOWLER@GNRC.ORG 
PHONE: 615-682-6628 
 
All instructions, notices, consents, demands, or other communications are effective upon actual 
receipt or upon confirmation of delivery. A Party may change its contact information for the 
purposes of receiving notice by providing notice in accordance with this section. 
 

D.3. Modification and Amendment. This Contract may be modified only by a written amendment 
signed by all Parties to this Contract and approved by appropriate officials in accordance with any 
applicable laws, regulations, and or bylaws.  
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D.4. Assignment and Subcontracting. CONTRACTOR must not assign this Contract or enter into a 
subcontract for any of the services provided under this Contract without the prior written approval 
of GNRC. Notwithstanding any use of the approved subcontractors, CONTRACTOR must be the 
prime contractor and responsible for compliance with all terms and conditions of this Contract. 

 
D.5. Monitoring. CONTRACTOR understands and agrees that all activities conducted and records 

maintained pursuant to this Contract are subject to monitoring and evaluation by GNRC as well 
as other entities including without limitation the Tennessee Department of Disability and Aging, 
the Tennessee Comptroller of the Treasury, or their duly appointed representatives. 

 
D.6. Strict Performance. Failure by any Party to require, in any one or more cases, the strict 

performance of any of the terms, covenants, conditions, or provisions of this Contract must not be 
construed as a waiver or relinquishment of any term, covenant, condition, or provision. No term or 
condition of this Contract may be held to be waived, modified, or deleted except by a written 
amendment signed by the Parties to this Contract. 

 
D.7. Independent Contractor; No Third-Party Beneficiary. The Parties to this Contract must not act as 

employees, partners, joint venturers, or associates of one another. Nothing in this Contract may 
be construed to create an employer/employee relationship or to allow either party to exercise 
control or direction over the manner or method by which the other transacts its business affairs or 
provides its usual services. The employees or agents of one Party are not the employees or 
agents of the other Party. There are no third-party beneficiaries to this Contract.  

 
D.8. Tennessee Department of Revenue Registration. CONTRACTOR must comply with all applicable 

registration requirements contained in Tenn. Code Ann. §§ 67-6-601 – 608. 
 
D.9. Force Majeure. The obligations of the Parties are subject to prevention by causes beyond the 

parties’ control that could not be avoided by the exercise of due care including, but not limited to, 
natural disasters, riots, wars, epidemics, or any other similar cause. 

 
D.10. State and Federal Compliance. The CONTRACTOR must comply with all applicable state and 

federal laws and regulations in the performance of this Contract. This includes, but is not limited 
to, compliance with Title VI of the Civil Rights Act of 1964. 

 
D.11. Governing Law. This Contract must be governed by and construed in accordance with the laws of 

the state of Tennessee. The Parties agree that they are subject to the exclusive jurisdiction of the 
courts of the state of Tennessee in actions that may arise under this Contract. Each Party hereby 
irrevocably consents to the exclusive jurisdiction and venue of the state or federal courts located 
within Davidson County. 

 
D.12. Entire Agreement. This Contract is complete and contains the entire understanding between the 

Parties relating to its subject matter, including all the terms and conditions of the Parties’ 
agreement. This Contract supersedes any and all prior understandings, representations, 
negotiations, and agreements between the Parties, whether written or oral. 

 
D.13. Severability. The terms and conditions of this Contract are severable. If any provision is 

determined to be invalid or unenforceable, the remaining provisions will not be affected and 
remain in full force and effect. 

 
D.14. Headings. Section headings of this Contract are for reference purposes only and must not be 

construed as part of this Contract.  
 
D.15. Incorporation of Additional Documents. Each of the following documents are incorporated as a 

part of this Contract by reference. In the event of a discrepancy or ambiguity regarding GNRC’s 
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duties, responsibilities, and performance under this Contract, these items govern in order of 
precedence below: 

 
a. any amendment to this Contract, with the latter in time controlling over any earlier 

amendments; 
 
b. this Contract with attachments and exhibits; 
 
c. RFP 2026-05, with any addenda and updates provided by GNRC; and 
 
d. CONTRACTOR’s response to RFP 2026-05. 

 
D.16. Intentionally Omitted. 

  
D.17. Subject to Funds Availability. This Contract is subject to the appropriation and availability of state 

or federal funds. In the event that the funds are not appropriated or are otherwise unavailable, 
GNRC reserves the right to terminate this Contract upon written notice to CONTRACTOR. 
GNRC’s right to terminate this Contract due to lack of funds is not a breach of this Contract by 
GNRC. Upon receipt of the written notice, CONTRACTOR must cease all work associated with 
the Contract. Should such an event occur, CONTRACTOR will be entitled to compensation for all 
satisfactory and authorized services completed as of the termination date. Upon such termination, 
CONTRACTOR will have no right to recover from GNRC any actual, general, special, incidental, 
consequential, or any other damages whatsoever of any description or amount. 

 
D.18. Licensure. CONTRACTOR, its employees, and any approved subcontractor must be licensed 

pursuant to all applicable federal, state, and local laws, ordinances, rules, and regulations and 
must upon request provide proof of all licenses. 

 
D.19. Limitation of GNRC’s Liability. GNRC has no liability except as specifically provided in this 

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

 
D.20. No Acquisition of Equipment or Motor Vehicles. This Contract does not involve the acquisition 

and disposition of equipment or motor vehicles acquired with funds provided under this Contract. 
 
D.21. Confidentiality of Records. Strict standards of confidentiality of records and information must be 

maintained in accordance with applicable state and federal law. All material and information, 
regardless of form, medium or method of communication, provided to CONTRACTOR by GNRC 
or acquired by CONTRACTOR on behalf of GNRC that is regarded as confidential under state or 
federal law must be regarded as “Confidential Information.” Nothing in this Section permits 
CONTRACTOR to disclose any Confidential Information, regardless of whether it has been 
disclosed or made available to CONTRACTOR due to intentional or negligent actions or inactions 
of agents of GNRC or third parties. Confidential Information must not be disclosed except as 
required or permitted under state or federal law. CONTRACTOR must take all necessary steps to 
safeguard the confidentiality of such material or information in conformance with applicable state 
and federal law. The obligations set forth in this Section will survive the termination of this 
Contract. 
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D.22. Intentionally Omitted 
 
D.23. Personally Identifiable Information. While performing its obligations under this Contract, 

CONTRACTOR may have access to Personally Identifiable Information held by GNRC (“PII”). For 
the purposes of this Contract, “PII” includes “Nonpublic Personal Information” as that term is 
defined in Title V of the Gramm-Leach-Bliley Act of 1999 or any successor federal statute, and 
the rules and regulations thereunder, all as may be amended or supplemented from time to time 
(“GLBA”) and personally identifiable information and other data protected under any other 
applicable laws, rule or regulation of any jurisdiction relating to disclosure or use of personal 
information (“Privacy Laws”). CONTRACTOR agrees to not do or omit to do anything which would 
cause GNRC to be in breach of any Privacy Laws. CONTRACTOR must, and must cause its 
employees, agents and representatives to: (i) keep PII confidential and may use and disclose PII 
only as necessary to carry out those specific aspects of the purpose for which the PII was 
disclosed to CONTRACTOR and in accordance with this Contract, GLBA and Privacy Laws; and 
(ii) implement and maintain appropriate technical and organizational measures regarding 
information security to: (A) ensure the security and confidentiality of PII; (B) protect against any 
threats or hazards to the security or integrity of PII; and (C) prevent unauthorized access to or 
use of PII. CONTRACTOR must immediately notify GNRC: (1) of any disclosure or use of any PII 
by CONTRACTOR or any of its employees, agents and representatives in breach of this 
Contract; and (2) of any disclosure of any PII to CONTRACTOR or its employees, agents and 
representatives where the purpose of such disclosure is not known to CONTRACTOR or its 
employees, agents and representatives. GNRC reserves the right to review CONTRACTOR's 
policies and procedures used to maintain the security and confidentiality of PII and 
CONTRACTOR must, and cause its employees, agents and representatives to, comply with all 
reasonable requests or directions from GNRC to enable GNRC to verify or ensure that 
CONTRACTOR is in full compliance with its obligations under this Contract in relation to PII. 
Upon termination or expiration of the Contract or at GNRC’s direction at any time in its sole 
discretion, whichever is earlier, CONTRACTOR must immediately return to GNRC any and all PII 
which it has received under this Contract and must destroy all records of such PII.  
CONTRACTOR must report to GNRC any instances of unauthorized access to or potential 
disclosure of PII in the custody or control of CONTRACTOR (“Unauthorized Disclosure”) that 
come to CONTRACTOR’s attention. Any such report must be made by CONTRACTOR within 24 
hours after the Unauthorized Disclosure has come to the attention of CONTRACTOR. 
CONTRACTOR must take all necessary measures to halt any further Unauthorized Disclosures. 
CONTRACTOR, at the sole discretion of GNRC, must provide no cost credit monitoring services 
for individuals whose PII was affected by the Unauthorized Disclosure. CONTRACTOR must bear 
the cost of notification to all individuals affected by the Unauthorized Disclosure, including 
individual letters and public notice. The remedies set forth in this Section are not exclusive and 
are in addition to any claims or remedies available to GNRC under this Contract or otherwise 
available at law. The obligations set forth in this Section survive the termination of this Contract. 
 

D.24. Transfer of CONTRACTOR’s Obligations. CONTRACTOR must not transfer or restructure its 
operations related to this Contract without the prior written approval of GNRC. CONTRACTOR 
must immediately notify GNRC in writing of a proposed transfer or restructuring of its operations 
related to this Contract. GNRC reserves the right to request additional information or impose 
additional terms and conditions before approving a proposed transfer or restructuring. 

 
D.25 Prohibited Advertising. CONTRACTOR must not refer to this Contract or CONTRACTOR’s 

relationship with GNRC under this Contract in commercial advertising in such a manner as to 
state or imply that CONTRACTOR or the CONTRACTOR’s goods or services are endorsed. The 
obligations set forth in this Section survive the termination of this Contract. 
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E. FEDERALLY AND STATE-REQUIRED TERMS AND CONDITIONS 
 
E.1.  Incorporation of Federal Award Identification Worksheet. The federal award identification 

worksheet, which appears as Attachment C, is incorporated in this Contract. 
 
E.2. Termination for Convenience. GNRC may terminate this Contract without cause for any reason. A 

termination for convenience shall not be a breach of this Contract by GNRC. GNRC will give 
CONTRACTOR at least 30 days written notice before the effective termination date. 
CONTRACTOR shall be entitled to compensation for authorized expenditures and satisfactory 
services completed as of the termination date, but in no event shall GNRC be liable to 
CONTRACTOR for compensation for any service that has not been rendered. The final decision 
as to the amount for which GNRC is liable shall be determined by GNRC. CONTRACTOR shall 
not have any right to any actual general, special, incidental, consequential, or any other damages 
whatsoever of any description or amount for GNRC’s exercise of its right to terminate for 
convenience.  

 
E.3. Termination for Cause. If CONTRACTOR fails to properly perform its obligations under this 

Contract, or if CONTRACTOR violates any terms of this Contract, GNRC shall have the right to 
immediately terminate this Contract and withhold payments in excess of fair compensation for 
completed services. Notwithstanding the exercise of GNRC’s right to terminate this Contract for 
cause, CONTRACTOR shall not be relieved of liability to GNRC for damages sustained by virtue 
of any breach of this Contract by CONTRACTOR. 

 
E.4. Conflicts of Interest. CONTRACTOR warrants that no part of the total Estimated Liability shall be 

paid directly or indirectly to an employee or official of the state of Tennessee or GNRC as wages, 
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or 
consultant to CONTRACTOR in connection with any work contemplated or performed relative to 
this Contract. 

  
E.5. Lobbying. 
 

a. Certification for Contracts, Grants, Loans, and Cooperative Agreements 
 

CONTRACTOR certifies, to the best of his or her knowledge and belief, that: 
 

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

 
(2) If any funds other than federally appropriated funds have been paid or will be 

paid to any person for influencing or attempting to influence an officer or 
employee of any agency, a Member of Congress, an officer or employee of 
Congress, or an employee of a Member of Congress in connection with this 
contract, grant, loan, or cooperative agreement, CONTRACTOR shall complete 
and submit Standard Form-LLL, “Disclosure of Lobbying Activities,'' in 
accordance with its instructions. 

 
(3) CONTRACTOR shall require that the language of this certification be included in 

the award documents for all sub-awards at all tiers (including subcontracts, sub-
grants, and contracts under grants, loans, and cooperative agreements) and that 
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all subrecipients shall certify and disclose accordingly. This certification is a 
material representation of fact upon which reliance was placed when this 
transaction was made or entered into and is a prerequisite for making or entering 
into this transaction imposed by 31 U.S.C. § 1352. Any person who fails to file 
the required certification shall be subject to a civil penalty of not less than 
$10,000 and not more than $100,000 for each such failure. 

 
b.  Statement for Loan Guarantees and Loan Insurance 

 
CONTRACTOR states, to the best of his or her knowledge and belief, that: 
 
i.  If any funds have been paid or will be paid to any person for influencing or 

attempting to influence an officer or employee of any agency, a Member of 
Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with this commitment provided for the United States to 
insure or guarantee a loan, the undersigned shall complete and submit Standard 
Form-LLL, “Disclosure of Lobbying Activities,” in accordance with its instructions. 
Submission of this statement is a prerequisite for making or entering into this 
transaction imposed by section 1352, title 31, U.S. Code. Any person who fails to 
file the required statement shall be subject to a civil penalty of not less than 
$10,000 and not more than $100,000 for each such failure. 

 
E.6. Nondiscrimination. CONTRACTOR hereby agrees, warrants, and assures that no person shall be 

excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination 
in the performance of this Contract or in the employment practices of CONTRACTOR on the 
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other 
classification protected by federal, Tennessee state constitutional, or statutory law. 
CONTRACTOR shall, upon request, show proof of nondiscrimination and shall post in 
conspicuous places, available to all employees and applicants, notices of nondiscrimination. 

 
E.7. Public Accountability. If CONTRACTOR is subject to Tenn. Code Ann. § 8-4-401 et seq., or if this 

Contract involves the provision of services to citizens by CONTRACTOR on behalf of GNRC, 
CONTRACTOR agrees to establish a system through which recipients of services may present 
grievances about the operation of the service program. CONTRACTOR shall also display in a 
prominent place, located near the passageway through which the public enters in order to receive 
Contract supported services, a sign at least 11" in height and 17" in width stating: 

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

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

E.8. Public Notice. All notices, informational pamphlets, press releases, research reports, signs, and 
similar public notices prepared and released by CONTRACTOR in relation to this Contract shall 
include the statement, “This project is funded under a contract with the State of Tennessee.” All 
notices by CONTRACTOR in relation to this Contract shall be approved by GNRC. 

 
E.9. Records. CONTRACTOR and any approved subcontractor shall maintain documentation for all 

charges under this Contract. The books, records, and documents of CONTRACTOR and any 
approved subcontractor, insofar as they relate to work performed or money received under this 
Contract, shall be maintained in accordance with applicable Tennessee law. In no case shall the 
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records be maintained for a period of less than five full years from the date of the final payment. 
CONTRACTOR’s records shall be subject to audit at any reasonable time and upon reasonable 
notice by GNRC, the SUA, the Comptroller of the Treasury, or their duly appointed 
representatives.  

 
The records shall be maintained in accordance with Governmental Accounting Standards Board 
(GASB) Accounting Standards or the Financial Accounting Standards Board (FASB) Accounting 
Standards Codification, as applicable, and any related AICPA Industry Audit and Accounting 
guides.  
 
In addition, documentation of grant applications, budgets, reports, awards, and expenditures will 
be maintained in accordance with U.S. Office of Management and Budget’s Uniform 
Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards. 
 
Expenditures shall be made in accordance with local government purchasing policies and 
procedures and purchasing procedures for local governments authorized under state law. 
 
CONTRACTOR shall also comply with any recordkeeping and reporting requirements prescribed 
by the Tennessee Comptroller of the Treasury. 
 
CONTRACTOR shall establish a system of internal controls that utilize the COSO Internal Control 
- Integrated Framework model as the basic foundation for the internal control system. 
CONTRACTOR shall incorporate any additional Comptroller of the Treasury directives into its 
internal control system. 
 
Any other required records or reports which are not contemplated in the above standards shall 
follow the format designated by GNRC, the SUA, the Central Procurement Office, or the 
Commissioner of Finance and Administration of the state of Tennessee. 
 

E.10. Debarment and Suspension. CONTRACTOR certifies, to the best of its knowledge and belief, 
that it, its current and future principals, its current and future subcontractors and their principals: 

 
a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or 

voluntarily excluded from covered transactions by any federal or state department or 
agency; 

 
b. have not within a three-year period preceding this Contract been convicted of, or had a 

civil judgment rendered against them from commission of fraud, or a criminal offence in 
connection with obtaining, attempting to obtain, or performing a public (federal, state, or 
local) transaction or grant under a public transaction; violation of federal or state antitrust 
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or 
destruction of records, making false statements, or receiving stolen property; 

 
c. are not presently indicted or otherwise criminally or civilly charged by a government entity 

(federal, state, or local) with commission of any of the offenses detailed in section b. of 
this certification; and 

 
d. have not within a three-year period preceding this Contract had one or more public 

transactions (federal, state, or local) terminated for cause or default. 
 
CONTRACTOR shall provide immediate written notice to GNRC if at any time it learns that there 
was an earlier failure to disclose information or that due to changed circumstances, its principals 
or the principals of its subcontractors are excluded or disqualified, or presently fall under any of 
the prohibitions of sections a-d. 
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E.11. Prohibition of Illegal Immigrants.  
 

a. CONTRACTOR agrees that it shall not knowingly utilize the services of an illegal 
immigrant in the performance of this Contract and shall not knowingly utilize the services 
of any subcontractor who will utilize the services of an illegal immigrant in the 
performance of this Contract. CONTRACTOR shall reaffirm this attestation by submitting 
to GNRC a completed Attestation, included as Attachment D, semi-annually during the 
Term. If CONTRACTOR is a party to more than one contract with GNRC, 
CONTRACTOR may submit one attestation that applies to all contracts with GNRC. All 
CONTRACTOR attestations shall be maintained by CONTRACTOR and made available 
to GNRC upon request. 
 

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the Term, CONTRACTOR shall obtain and retain a current, 
written Attestation that the subcontractor will not knowingly utilize the services of an 
illegal immigrant to perform work under this Contract and will not knowingly utilize the 
services of any subcontractor who will utilize the services of an illegal immigrant to 
perform work under this Contract. Attestations obtained from subcontractors shall be 
maintained by CONTRACTOR and made available to GNRC upon request. 

 
c. CONTRACTOR shall maintain records for all personnel used in the performance of this 

Contract. CONTRACTOR’s records shall be subject to review and random inspection at 
any reasonable time upon reasonable notice by GNRC and SUA to ensure 
CONTRACTOR is not knowingly utilizing the services of an illegal immigrant in the 
performance of this Contract. 

 
d. CONTRACTOR understands and agrees that failure to comply with this section will be 

subject to the sanctions of Tenn. Code Ann. § 12-3-309 for acts or omissions occurring 
after its effective date. 

 
e. For purposes of this Contract, "illegal immigrant" shall be defined as any person who is 

not: (i) a United States citizen; (ii) a Lawful Permanent Resident; (iii) a person whose 
physical presence in the United States is authorized; or (iv) allowed by the federal 
Department of Homeland Security and who, under federal immigration laws or 
regulations, is authorized to be employed in the U.S. 

 
E.12. Equal Opportunity. As a condition for receipt of funds under this Contract, CONTRACTOR agrees 

to comply with 41 C.F. R. § 60-1.4 as that section is amended from time to time during the term. 
 
E.13. Clean Air Act and Federal Water Pollution Control Act. As a condition for receipt of funds under 

this Contract, CONTRACTOR agrees to comply with the Clean Air Act, 42 U.S.C. § 7401 et seq. 
and the Federal Water Pollution Control Act, 33 U.S.C § 1251 et seq., as those sections are 
amended from time to time during the term. Violations must be reported to the Administration for 
Community Living and the Region 4 Office of the Environmental Protection Agency. 

 
E.14. Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, et seq., addressing 

contracting with persons as defined at Tenn. Code Ann. §12-12-103(5) that engage in investment 
activities in Iran, shall be a material provision of this Contract. CONTRACTOR certifies, under 
penalty of perjury, that to the best of its knowledge and belief that it is not on the list created 
pursuant to Tenn. Code Ann. § 12-12-106. 

 
E.15. State Sponsored Insurance Plan Enrollment. CONTRACTOR warrants that it will not enroll or 

permit its employees, officials, or employees of contractors to enroll or participate in a state 
sponsored health insurance plan through their employment, official, or contractual relationship 
with GNRC unless CONTRACTOR first demonstrates to the satisfaction of the Department of 

Docusign Envelope ID: 341DA5EE-21FD-85EF-81B5-69C6AC3BD478



GNRC CONTRACT NO. AAAD-27-0217 

12 

Finance and Administration that it and any contract entity satisfies the definition of a 
governmental or quasigovernmental entity as defined by federal law applicable to ERISA. 

 
E.16. Work Papers Subject to Review. CONTRACTOR shall make all audit, accounting, or financial 

analysis work papers, notes, and other documents available for review by the Comptroller of the 
Treasury or his representatives, upon request, during normal working hours either while the 
analysis is in progress or subsequent to the completion of this Contract. 

 
E.17. Drug-Free Workplace. The Grantee shall provide a drug-free workplace pursuant to the “Drug-

Free Workplace Act,” 41 U.S.C. §§ 8101 through 8106, and its accompanying regulations. 
 
E.18. Audit Report. The Grantee shall be audited in accordance with applicable Tennessee law. 
 
 When a federal single audit is required, the audit shall be performed in accordance with U.S. 

Office of Management and Budget's Uniform Administrative Requirements, Cost Principles, and 
Audit Requirements for Federal Awards.  

 
 A copy of the audit report shall be provided to the Comptroller by the licensed, independent public 

accountant. Audit reports shall be made available to the public. 
 
E.19. Boycott of Israel. CONTRACTOR certifies that it is not currently engaged in, and will not for the 

duration of the Contract engage in, a boycott of Israel as defined by Tenn. Code Ann. § 12-4-119. 
This provision shall not apply to contracts with a total value of less than $250,000 or to 
contractors with less than ten employees. 

 
E.20. Federal Funding Accountability and Transparency Act (FFATA). This Contract requires 

CONTRACTOR to provide supplies or services that are funded in whole or in part by federal 
funds that are subject to FFATA. CONTRACTOR is responsible for ensuring that all applicable 
FFATA requirements, including but not limited to those below, are met and that CONTRACTOR 
provides information to the state of Tennessee as required. 
 
CONTRACTOR shall comply with the following: 
 
a. Reporting of Total Compensation of CONTRACTOR’s Executives.  

 
(1) CONTRACTOR shall report the names and total compensation of each of its five 

most highly compensated executives for CONTRACTOR’s preceding completed 
fiscal year, if in CONTRACTOR’s preceding fiscal year it received: 

 
i. 80 percent or more of CONTRACTOR’s annual gross revenues from 

Federal procurement contracts and federal financial assistance subject 
to the Transparency Act, as defined at 2 CFR 170.320 (and sub awards); 
and 

  
ii. $25,000,000 or more in annual gross revenues from federal procurement 

contracts (and subcontracts), and federal financial assistance subject to 
the Transparency Act (and sub awards); and  

 
iii. The public does not have access to information about the compensation 

of the executives through periodic reports filed under section 13(a) or 
15(d) of the Securities Exchange Act of 1934 (15 U.S.C. § 78m(a), 
78o(d)) or § 6104 of the Internal Revenue Code of 1986. (To determine if 
the public has access to the compensation information, see the U.S. 
Security and Exchange Commission total compensation filings at 
http://www.sec.gov/answers/execomp.htm.). 
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As defined in 2 C.F.R. § 170.315, “Executive” means officers, managing 
partners, or any other employees in management positions. 
 

(2) Total Compensation means the cash and noncash dollar value earned by the 
Executive during CONTRACTOR’s preceding fiscal year and includes the 
following (for more information see 17 CFR § 229.402(c)(2)):  

 
i. Salary and bonus. 
 
ii. Awards of stock, stock options, and stock appreciation rights. Use the 

dollar amount recognized for financial statement reporting purposes with 
respect to the fiscal year in accordance with the Statement of Financial 
Accounting Standards No. 123 (Revised 2004) (FAS 123R), Shared 
Based Payments.  

 
iii. Earnings for services under non-equity incentive plans. This does not 

include group life, health, hospitalization or medical reimbursement plans 
that do not discriminate in favor of executives, and are available 
generally to all salaried employees.  

 
iv. Change in pension value. This is the change in present value of defined 

benefit and actuarial pension plans.  
 
v. Above-market earnings on deferred compensation which is not tax 

qualified.  
 
vi. Other compensation, if the aggregate value of all such other 

compensation (e.g. severance, termination payments, value of life 
insurance paid on behalf of the employee, perquisites or property) for the 
executive exceeds $10,000. 

 
b. CONTRACTOR must report Executives’ Total Compensation described above to the 

state of Tennessee by the end of the month during which this Contract is established.  
 
c. If this Contract is amended to extend its term, CONTRACTOR must submit an Executive 

Total Compensation report to the state of Tennessee by the end of the month in which 
the amendment to this Contract becomes effective. 

 
d. CONTRACTOR will obtain a Unique Entity Identifier (SAM) and maintain its number for 

the term of this Contract. More information about obtaining a Unique Entity Identifier can 
be found at: https://www.gsa.gov. 

 
CONTRACTOR’s failure to comply with the above requirements is a material breach of this 
Contract for which GNRC may terminate this Contract for cause. GNRC will not be obligated to 
pay any outstanding invoice received from CONTRACTOR unless and until CONTRACTOR is in 
full compliance with the above requirements. 
 
 
 

 
[SPACE INTENTIONALLY LEFT BLANK] 
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The parties have entered into this Contract# AAAD-27-0217, effective as of 7/1/2026. 

AGREED: 

METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY - SOCIAL SERVICES 

FREDDIE O'CONNELL, MAYOR Date 

GREATER NASHVILLE REGIONAL COUNCIL 

MICHAEL SKIPPER, EXECUTIVE DIRECTOR Date 

SEE NEXT PAGE
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Attachment A 
Nutrition Services for Older or Disabled Adults through In-Home Services Programs 
Greater Nashville Regional Council Scope of Services for  
Metropolitan Government of Nashville and Davidson County - Social Services 
 
1.0 GENERAL 
 
1.1 DEFINITIONS 

For the purpose of this Scope of Services: 
 
• “GNRC” refers to The Greater Nashville Regional Council 

 
• "Contractor” refers to Metropolitan Government of Nashville and Davidson County - Social 

Services 
 

• “Contract” refers to Contract # AAAD-27-0217 between GNRC and Contractor. This Scope 
of Services is incorporated into the Contract. 

 
• “Contractor’s Designee” refers to the individual designated by the Contractor to be 

responsible for ensuring compliance with the Contract. 
 

• “SUA” refers to the Tennessee Department on Disability and Aging, in its capacity as the 
designated State Unit on Aging under the Older Americans Act of 1965, as amended. 

 
• “SUA Database” refers to Mon Ami, accessible from app.monami.io, or any successor 

product required by the SUA. 
 

• “GNRC Client” refers to individuals who have been determined by GNRC to meet eligibility 
criteria and are authorized to receive services. 
 

• “Quality Assurance” refers to the process by which GNRC ensures that its programs and 
services are compliant with contractual obligations and program expectations and that 
contractors and grantees are fulfilling their obligations. 
 

1.2. BACKGROUND AND OBJECTIVES 
The purpose of the Contract is for the Contractor to provide home-delivered meals nutrition 
services to eligible persons in order to enhance their capacities to remain self-sufficient in their 
homes and to maximize the informal support provided by caregivers. Services under this Contract 
will be provided to adults aged sixty and over (referred to as older adults), adults with disabilities, 
and their caregivers in one or more of the Tennessee counties of Cheatham, Davidson, Dickson, 
Houston, Humphreys, Montgomery, Robertson, Rutherford, Stewart, Sumner, Trousdale, 
Williamson, and Wilson.  
 
Services must be targeted primarily to older adults in the greatest social or economic need, with 
particular attention to low-income, minority older adults, and those residing in rural areas. At a 
minimum, GNRC strives to provide services to older adults and their caregivers in the greatest 
social or economic need in proportion to the population of the counties served. 
 
For services provided under this Contract, GNRC identifies eligible individuals and determines 
needed services. GNRC is responsible for identification, coordination, and authorization of all 
services and any adjustments to the services being provided through these programs. Services 
and units of services to be provided to GNRC Clients must be consistent with the Provider 
Authorization, which will be provided to Contractor through the SUA Database. Contractor must 
submit all reports to GNRC as specified in this Scope of Services to receive payment for services 
rendered.  
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Funding sources include State of Tennessee Options for Community Living funds, and federal 
Older Americans Act Title III E Family Caregiver funds. Federal and state funds provided through 
this Contract must be expended only for services authorized by the Contract. 
 

1.3.  PREREQUISITES 
 Prior to performing any work under this Contract, the Contractor must meet the following criteria: 
 

A. Be licensed in accordance with federal and the state of Tennessee regulations and such 
license must be in good standing. 

 
B. Be registered and in good standing with the Tennessee Secretary of State, if applicable. 
 
C. Obtain sufficient insurance to indemnify loss of federal, state, and local resources due to 

casualty, fraud, physical injury, and food borne illness. 
 
D. Obtain sufficient bond coverage for protection of GNRC and the SUA from theft, forgery, 

embezzlement, and fraud losses by the GNRC Service Provider, any of its agents or 
employees, full or part-time.  

 
E. Operate or have an agreement in place with at least one GNRC-approved meal 

production facility. All production of meals served through this contract must happen at an 
approved facility. 
 

1.4. PREREQUISITE DOCUMENTATION 
Contractor must submit the following documentation in order to be eligible for payment under this 
Contract. 

 
A. All financial documentation detailed in section C.8 of the Contract. 
 
B. Documentation of required insurance as detailed in section D.16 of the Contract 
 
C. If the Contractor’s business is organized any way other than a sole proprietorship, 

Contractor must provide a copy of partnership agreement, operating agreement, or 
bylaws, depending on the business structure. 

 
D. Notify GNRC electronically at the beginning of the Contract term of any changes to the 

counties in which Contractor intends to operate; days and times services will be 
available; as well as any planned holiday closures. This information must be approved in 
writing by GNRC prior to the provision of any services by Contractor. Written approval 
from GNRC must be received prior to the Contractor’s implementation of any changes in 
service area, days and times of services, and holiday closures. 

 
1.5. COMPLIANCE GUIDELINES 

A. Contractor must have a policy in place to ensure that personnel who have contracted any 
infectious illness or disease do not provide in-person services to GNRC Clients until they 
are without symptoms. 

 
B. Contractor must ensure that notices of nondiscrimination policies are posted in 

conspicuous places that are available to all employees and applicants. Proof of these 
policies and notices must be made available upon request.  

 
C. Contractor must notify Adult Protective Services and GNRC about any potentially unsafe 

or hazardous conditions, or suspicions of abuse, neglect, or exploitation that may place 
the GNRC Client, case managers, aides, or any other person in imminent danger. 
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D. Contractor must implement a plan to address how GNRC Clients will be served and the 
procedures that must be instituted in the event an emergency or disaster occurs. This 
plan must include protocols for communicating with workers and regarding how GNRC 
Clients will be assisted during an emergency or unexpected event. Contractor must 
ensure all staff have a copy of and an understanding of this plan. 

 
E. Contractor must: 
 

1. Inform older individuals and their family caregivers of their right to file a grievance 
if they are dissatisfied with or denied services related to this Contract 

 
2. Provide them with a copy of GNRC’s required grievance procedures; and 
 
3. Follow the GNRC-required grievance procedures. 

 
F. Contractor must comply with the administrative, program, and fiscal requirements 

contained in the applicable SUA policies, procedures, and Program Instructions, as well 
as any applicable federal, state, and local civil rights rules and regulations. 

 
2.0. PERSONNEL  
 
2.1. BACKGROUND CHECKS 

A. Contractor must complete background checks on employees, subcontractors, and 
volunteers as required by Tennessee Code Annotated § 52-2-1002 or any successor 
authority. Required background checks must be conducted prior to the employee, 
subcontractor, or volunteer having direct contact with or assuming direct responsibility for 
the GNRC Client. "Direct responsibility" includes anyone who supervises persons who 
have direct contact with GNRC Clients, even if the supervisors themselves do not have 
direct contact. 

 
B. Contractor must document and maintain personnel files for each Contractor staff or 

volunteer who has access to GNRC Client information or who provides direct care for, 
has direct contact with, or has direct responsibility for the safety and care of GNRC 
Clients in their homes. At minimum, personnel files must contain the following: 
 
1. Confidentiality statement, renewed and signed annually 
 
2. Current job description 
 
3. Results of any required background checks 
 
4. Results of any other requested checks 
 
5. Justification of the decision to employ an individual, with reference to any 

information received from the background check. The justification must be signed 
by Contractor. 

 
6. Evidence of orientation and training 

 
2.2. KEY PERSONNEL 

Contractor must designate a responsible supervisor by name and title for contracted service 
activities who must ensure that services are provided on a day-to-day basis according to the 
Contract, relevant governing authority, and Provider Authorization/Notification of Change 
documents. 
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2.3. TRAINING 
A. Contractor staff and volunteers must participate in training relevant to their major job 

responsibilities and in GNRC- and SUA-designated training, which includes Title VI 
training, when appropriate. 

 
B. Contractor’s Designee must attend and participate in the annual mandatory training, 

which includes Title VI training, hosted by GNRC, when appropriate. 
 
2.4. PERSONNEL CONDUCT 

A. Contractor must not collect any GNRC Client’s Social Security number.  
 
B. Contractor must ensure that all staff and volunteers display proper identification when 

entering GNRC Clients’ homes in an official capacity. Proper identification is either: 
 

1. A photo ID issued by Contractor that identifies the name of Contractor and the 
name of the staff or volunteer; or 

 
2. A Contractor-issued identification (such as a business card) presented with a 

valid state-issued photo ID (such as a driver’s license). 
 
C. Contractor staff or volunteer(s) must not pay bills, cash checks, or in any way handle 

GNRC Clients’ money without prior approval of staff or volunteer’s supervisor. All 
transactions involving GNRC Clients’ money must be documented using a standardized 
form, which includes, at minimum, the name of the worker(s), purpose of errand, dollar 
amount given to worker, and the signatures of the worker and the GNRC Client. The 
GNRC Client must receive a copy of the form. A receipt including a specific notation of 
the amount of change returned to the GNRC Client must also be provided to the client, 
with a copy kept by Contractor. 

 
D. Contractor staff or volunteer(s) must not solicit or accept gratuities, favors, or anything of 

monetary value from a GNRC Client. 
 
E. Contractor staff or volunteer(s) must not offer for sale any type of merchandise or service 

to any GNRC Client; nor may they seek to encourage the acceptance of any particular 
belief or philosophy by any GNRC Client. 

 
3.0. SECURITY 

Contractor must treat all participant information as confidential as described in the Contract, 
including without limitation sections D.21 and D.23 of the Contract. Contractor must ensure that 
participant information is filed securely and accessed or shared according to the minimum 
necessary rule. 

 
4.0. SERVICES 
 
4.1. DIRECT SERVICES PROVIDED 

A. Contractor must provide the services marked by an “x” in the following categories. 
 

X Service 
X Hot Home-Delivered Meal (1 meal)  
X Frozen/Shelf-Stable Home-Delivered Meal (1 meal)  
X Liquid Nutrition Supplement (1 meal equivalent) 

 
B. Contractor must provide quarterly Nutrition Education to all GNRC Clients (at least 1 

session/education material per GNRC Client per quarter). 
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C. Contractor must offer Nutrition Counseling to all GNRC Clients who are identified by 
GNRC as “high risk.” Nutrition Counseling must also be made available to any participant 
upon request. All Nutrition Counseling must be conducted by a Registered Dietitian (RD) 
or Individual with Comparable Expertise (ICE). 

 
4.2. CONDUCTING SERVICES 

A. Services under this Contract must be provided only to individuals who have been 
determined by GNRC to meet eligibility criteria and are authorized to receive services. 

 
B. Contractor must make arrangements for the availability of services in weather-related and 

other emergencies, when feasible.  
 
C. Services must begin within ten business days of the receipt of the Provider Authorization 

by Contractor. Contractor must notify GNRC immediately if services cannot begin within 
the specified timeframe for any reason. 

 
D. GNRC Clients must not be denied or limited services because of their income or financial 

resources. Distance from Contractor must not be used to deny services as this practice 
violates the mandate for special emphasis to rural residents, residents with disabilities 
and isolated individuals. 

 
E. Contractor must consult a Dietitian or Individual with Comparable Expertise (ICE) for the 

provision of nutrition education and menu analysis. 
 
F. Contractor must maintain food at safe and appropriate temperatures and limit the amount 

of time meals spend in transit before consumed. 
 
G. Contractor must ensure that nutrition services meet all food safety standards and comply 

with local health department regulations. Contractor must ensure that all foods are kept 
within the temperature guidelines established by the Tennessee Department of Health. 

 
H. Meals provided by Contractor must comply with the most recent Dietary Guidelines for 

Americans (DGAs) published by the Secretary of Health and Human Services and the 
Secretary of Agriculture, and contain: 

 
1. A minimum of 33 1/3 percent of the dietary reference intakes established by the 

Food and Nutrition Board of the Institute of Medicine of the National Academy of 
Sciences, for the provision of one meal daily; 

 
2. Minimum of 66 2/3 percent of DRIs for the provision of two meals daily; or 
 
3. 100 percent of DRIs for the provision of three meals daily. 
 

I. Contractor, upon identifying additional needs or change in circumstances of a GNRC 
Client, must ensure that that GNRC Client is referred to GNRC for additional assessment. 

 
J. Contractor must maintain a copy of all current Food Service Establishment Inspection 

Reports completed by state and local health department staff for each food preparation 
site and food service subcontractor used in the nutrition program. Contractor assures that 
any corrective actions recommended by the state or local officials will be resolved in a 
timely manner. 

 
K. Home Delivered Meals must be served to eligible homebound older adults and must be 

delivered to the person’s place of residence. In some cases, the persons’ live-in caregiver 
may also receive home-delivered meals. 
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L. Liquid Nutrition supplements must be served in such quantity to be nutritionally 
equivalent to a home-delivered meal. Provision of liquid nutrition supplements to any 
GNRC Client requires an assessment by a RD for feasibility and appropriateness. 

 
4.3. SERVICE REPORTING AND TIMELINES 

A. Contractor must have methods and procedures in place for the collection and reporting of 
individual-specific data, including but not limited to rosters and invoices, and provide to 
GNRC on or before the fourteenth day of the month following the month being reported. 

 
B. Each month, Contractor must enter information related to the GNRC Clients into the SUA 

Database and submit verification reports to GNRC. This must be done by the fourteenth 
day of the following month unless otherwise permitted in writing by GNRC. 

 
C. Contractor must keep documentation of all contact with or on behalf of GNRC Clients in 

the SUA Database.   
 
C. If Contractor observes any changes in an individual’s condition, health, or needs, 

Contractor must provide a written report to GNRC within five business days of 
observation. The changes and notification should be documented in the GNRC Client’s 
record within the SUA Database. 

 
D. Contractor must follow GNRC procedures for reporting units of service and adjustment to 

units and charges for the delivery of services in the event an error is identified. 
 
E. Contractor is responsible for ensuring the accuracy of reports, units of service, and 

clients served monthly. 
 
F. Contractor must notify GNRC in writing immediately if a home-delivered meal participant 

is not home and did not provide notice to Contractor of the expected absence. 
 
G. Contractor must communicate with GNRC to ensure that GNRC Clients have access to 

benefits under other programs and that services are coordinated in a manner that does 
not lead to an unnecessary duplication of services. 

  
H. Contractor must notify GNRC if the GNRC Client is interested in the opportunity to make 

a voluntary contribution to the cost of their services. No GNRC Client will be denied 
services in the event they or their family cannot or do not wish to provide voluntary 
contribution. 

 
4.4. MISSED SERVICES 

Contractor may not charge for missed visits. Contractor must track and report missed visits to 
GNRC within five business days of the missed visit and provide the date, time, and reason for the 
missed visit. An excessive number of missed visits may result in cessation of services. 
 

4.5. SERVICE RECORD KEEPING 
Contractor must retain records as detailed in section E.9 of the Contract. 

 
5.0. GNRC-FURNISHED RESOURCES 

A. GNRC will provide Provider Authorizations electronically to Contractor through the SUA 
Database. 

 
B. GNRC will provide Client Information Sheets to Contractor electronically upon request. 

 
 

[SPACE INTENTIONALLY LEFT BLANK] 
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6.0. QUALITY ASSURANCE 
Quality Assurance (QA) is an ongoing process that involves GNRC, GNRC Clients, the SUA, and 
Contractor. The purpose of QA is to ensure that all service consumers receive appropriate care 
from qualified providers so that they may continue to live safely within their home and community. 
GNRC staff review documents for accuracy, calculate the volume of services provided, and 
monitor for compliance with contractual, federal and state quality standards. GNRC staff 
frequently communicate with Contractor to offer program orientation, recurring training, schedule 
monitoring, and review incident or complaint reports involving Contractor. GNRC Clients are 
surveyed for their satisfaction with the services provided, the results of which inform changes 
when feasible. 
 
A. Contractor must respond to requests for information from GNRC and the SUA in a timely 

manner. 
 
B. Contractor will be subject to an in-person program monitoring visit at least once annually. 

Contractor is required to submit all requested documents electronically prior to the onsite 
visit. Any findings of noncompliance issued by GNRC will require Contractor to submit an 
acceptable and detailed Plan of Compliance. 

 
GNRC reserves the right to conduct additional visits as necessary to assist Contractor in 
achieving and maintaining compliance with the required standards. Failure to cooperate 
with the monitoring process may result in the termination of the Contract. 
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Attachment B Cont. 
 
Pay Rate Table for Metropolitan Government of Nashville and Davidson County - Social Services 
NUTRITION SERVICES FOR OLDER OR DISABLED ADULTS THROUGH IN-HOME SERVICES PROGRAMS 
 

Older Americans Act and State OPTIONS Programs 
Service Unit Pay Rate 

(per one Unit) 
Hot Home Delivered Meal One Meal $8.15 
Frozen/Self Stable Home Delivered Meal One Meal $7.15 
Liquid Nutrition One Meal Equivalent $7.15 

 
 
The program under which services are to be provided will be determined by GNRC based on client 
eligibility and funding availability
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Attachment C 
 
Federal Award Identification Worksheets for Metropolitan Government of Nashville and 
Davidson County - Social Services 
 

Subrecipient’s (Contractor) name (must match name associated with 
its Unique Entity Identifier (SAM) or FEIN) 

Metropolitan Government of Nashville and 
Davidson County - Social Services 

Subrecipient’s Unique Entity Identifier (SAM) or FEIN 62-0694743 
Federal Award Identification Number (FAIN) 2601TNOAFC 
Federal award date 03/7/2026 
Subaward Period of Performance Start and End Date 7/1/2026 
Subaward Budget Period Start and End Date 6/30/2027 
Assistance Listing number (formerly known as the CFDA number) and 
Assistance Listing program title. 

93.052 

Grant contract’s begin date 7/1/2026 
Grant contract’s end date 6/30/2027 
Amount of federal funds obligated by this grant contract See C.1 Estimated Liability & Attachment B  
Total amount of federal funds obligated to the subrecipient See C.1 Estimated Liability & Attachment B  
Total amount of the federal award to the pass-through entity (GNRC) $868,200 
Federal award project description (as required to be responsive to the 
Federal Funding Accountability and Transparency Act (FFATA) 

IIIE Family Caregiver 

Name of federal awarding agency Department of Health and Human Services 
Name and contact information for the federal awarding official Department of Health and Human Services 

Administration for Community Living  
One Massachusetts Avenue NW  
Washington, DC 20001-1401 

Name of pass-through entity Greater Nashville Regional Council 
Name and contact information for the pass-through entity awarding 
official 

Michael Skipper, Executive Director 
44 Vantage Way, Ste 450 
Nashville, TN 37228 

Is the federal award for research and development? No 
Indirect cost rate for the federal award (See 2 C.F.R. §200.332 for 
information on type of indirect cost rate)  

N/A 
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Attachment D 

This document must be signed and submitted semi-annually, as detailed in E.11 of the Contract. 

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE 

SUBJECT CONTRACT NUMBER: AAAD-27-0217 

CONTRACTOR LEGAL ENTITY NAME: Metropolitan Government of Nashville and Davidson 
County - Social Services 

EMPLOYER IDENTIFICATION NUMBER: 62-0694743

The Contractor, identified above, does hereby attest, certify, warrant, and assure that the 
Contractor shall not knowingly utilize the services of an illegal immigrant in the performance of 
this Contract and shall not knowingly utilize the services of any subcontractor who will utilize 
the services of an illegal immigrant in the performance of this Contract. 

CONTRACTOR SIGNATURE 

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the 
Contractor. Attach evidence documenting the individual’s authority to contractually bind the Contractor, 
unless the signatory is the Contractor’s chief executive or president. 

PRINTED NAME AND TITLE OF SIGNATORY 

DATE OF ATTESTATION 

FREDDIE O' CONNELL MAYOR METROPOLITAN GOVERNMENT NASHVILLE & DAVIDSON COUNTY
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1. ACCEPTANCE OF TERMS AND CONDITIONS These Terms and Conditions govern your
("Subscriber" or "you") use of DocuSign's on-demand electronic signature service (the
"Subscription Service"), as accessed either directly through DocuSign.com, DocuSign.net, or
through a DocuSign affiliateâ€™s web page offering a Service Plan (collectively, the "Site"). By
depositing any document into the System (as defined below), you accept these Terms and
Conditions (including your corresponding Service Plan, the DocuSign.com Terms of Use, and all
policies and guidelines referenced and hereby incorporated into these Terms and Conditions) and
any modifications that may be made to the Terms and Conditions from time to time. If you do
not agree to these Terms and Conditions, you should not use the Subscription Service or visit or
browse the Site. These Terms and Conditions constitute a binding legal agreement between you
and DocuSign, Inc. ("DocuSign," "we," "us," and "our"). Please read them carefully and print a
copy for your future reference. 2. MODIFICATION OF TERMS AND CONDITIONS We
reserve the right to modify these Terms and Conditions at any time and in any manner at our sole
discretion by: (a) posting a revision on the Site; or (b) sending information regarding the
amendment to the email address you provide to us. YOU ARE RESPONSIBLE FOR
REGULARLY REVIEWING THE SITE TO OBTAIN TIMELY NOTICE OF ANY
AMENDMENTS. YOU SHALL BE DEEMED TO HAVE ACCEPTED SUCH
AMENDMENTS BY CONTINUING TO USE THE SUBSCRIPTION SERVICE FOR MORE
THAN 20 DAYS AFTER SUCH AMENDMENTS HAVE BEEN POSTED OR
INFORMATION REGARDING SUCH AMENDMENTS HAS BEEN SENT TO YOU. You
agree that we shall not be liable to you or to any third party for any modification of the Terms
and Conditions. 3. DEFINITIONS â€œAccountâ€? means a unique account established by
Subscriber to enable its Authorized Users to access and use the Subscription Service.
â€œAuthorized Userâ€? means any employee or agent of Subscriber, identified by a unique
email address and user name, who is registered under the Account, provided that no two persons
may register, access or use the Subscription Service as the same Authorized User.
â€œeContractâ€? refers to a contract, notice, disclosure, or other record or document deposited
into the System by Subscriber for processing using the Subscription Service. â€œEnvelopeâ€?
means an electronic record containing one or more eContracts consisting of a single page or a
group of pages of data uploaded to the System. â€œSeatâ€? means an active Authorized User
listed in the membership of an Account at any one time. No two individuals may log onto or use
the Subscription Service as the same Authorized User, but Subscriber may unregister or
deactivate Authorized Users and replace them with other Authorized Users without penalty, so
long as the number of active Authorized Users registered at any one time is equal to or less than
the number of Seats purchased. â€œService Planâ€? means the right to access and use the
Subscription Service for a specified period in exchange for a periodic fee, subject to the Service
Plan restrictions and requirements that are used to describe the selected Service Plan on the Site.
Restrictions and requirements may include any or all of the following: (a) number of Seats
and/or Envelopes that a Subscriber may use in a month or year for a fee; (b) fee for sent
Envelopes in excess of the number of Envelopes allocated to Subscriber under the Service Plan;
(c) per-seat or per-user restrictions; (d) the license to use DocuSign software products such as
DocuSign Connect Express in connection with the Subscription Service; and (e) per use fees.
â€œSpecificationsâ€? means the technical specifications set forth in the â€œSubscription Service
Specificationsâ€? available at http://docusign.com/company/specifications. â€œSubscription
Serviceâ€? means DocuSignâ€™s on-demand electronic signature service, as updated from time
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to time, which provides on-line display, certified delivery, acknowledgement, electronic
signature, and storage services for eContracts via the Internet. â€œSystemâ€? refers to the
software systems and programs, communication and network facilities, and hardware and
equipment used by DocuSign or its agents to provide the Subscription Service. â€œTermâ€?
means the period of effectiveness of these Terms and Conditions, as specified in Section 12
below. â€œTransaction Dataâ€? means the metadata associated with an Envelope (such as
transaction history, image hash value, method and time of Envelope deletion, sender and
recipient names, email addresses and signature IDs) and maintained by DocuSign in order to
establish the digital audit trail required by the Subscription Service. 4. SUBSCRIPTION
SERVICE During the term of the Service Plan and subject to these Terms and Conditions,
Subscriber will have the right to obtain an Account and register its Authorized Users, who may
access and use the Subscription Service, and DocuSign will provide the Subscription Service in
material conformance with the Specifications. You must be 18 years of age or older to register
for an Account and use the Subscription Service. Subscriber's right to use the Subscription
Service is limited to its Authorized Users, and Subscriber agrees not to resell or otherwise
provide or assist with the provision of the Subscription Service to any third party. In addition,
DocuSignâ€™s provision of the Subscription Service is conditioned on Subscriber's
acknowledgement and agreement to the following: (a) The Subscription Service facilitates the
execution of eContracts between the parties to those eContracts. Nothing in these Terms and
Conditions may be construed to make DocuSign a party to any eContract processed through the
Subscription Service, and DocuSign makes no representation or warranty regarding the
transactions sought to be effected by any eContract; (b) Between DocuSign and Subscriber,
Subscriber has exclusive control over and responsibility for the content, quality, and format of
any eContract. All eContracts stored by DocuSign are maintained in an encrypted form, and
DocuSign has no control of or access to their contents; (c) If Subscriber elects to use one or more
of the optional features designed to verify the identity of the intended recipient of an eContract
that DocuSign makes available to its subscribers (â€œAuthentication Measuresâ€?), DocuSign
will apply only those Authentication Measures selected by the Subscriber, but makes no
representations or warranties about the appropriateness of any Authentication Measure. Further,
DocuSign assumes no liability for: (A) the inability or failure by the intended recipient or other
party to satisfy the Authentication Measure; or (B) the circumvention by any person (other than
DocuSign) of any Authentication Measure; (d) Certain types of agreements and documents may
be excepted from electronic signature laws (e.g. wills and agreements pertaining to family law),
or may be subject to specific regulations promulgated by various government agencies regarding
electronic signatures and electronic records. DocuSign is not responsible or liable to determine
whether any particular eContract is subject to an exception to applicable electronic signature
laws, or whether it is subject to any particular agency promulgations, or whether it can be legally
formed by electronic signatures; (e) DocuSign is not responsible for determining how long any
d to be retained or stored under any applicable laws, regulations, or legal or administrative
agency processes. Further, DocuSign is not responsible for or liable to produce any of
Subscriberâ€™s eContracts or other documents to any third parties; (f) Certain consumer
protection or similar laws or regulations may impose special requirements with respect to
electronic transactions involving one or more â€œconsumers,â€? such as (among others)
requirements that the consumer consent to the method of contracting and/or that the consumer be
provided with a copy, or access to a copy, of a paper or other non-electronic, written record of
the transaction. DocuSign does not and is not responsible to: (A) determine whether any



particular transaction involves a â€œconsumer;â€? (B) furnish or obtain any such consents or
determine if any such consents have been withdrawn; (C) provide any information or disclosures
in connection with any attempt to obtain any such consents; (D) provide legal review of, or
update or correct any information or disclosures currently or previously given; (E) provide any
such copies or access, except as expressly provided in the Specifications for all transactions,
consumer or otherwise; or (F) otherwise to comply with any such special requirements; and (g)
Subscriber undertakes to determine whether any â€œconsumerâ€? is involved in any eContract
presented by Subscriber or its Authorized Users for processing, and, if so, to comply with all
requirements imposed by law on such eContracts or their formation. (h) If the domain of the
primary email address associated with the Account is owned by an organization and was
assigned to Subscriber as an employee, contractor or member of such organization, and that
organization wishes to establish a commercial relationship with DocuSign and add the Account
to such relationship, then, if Subscriber does not change the email address associated with the
Account, the Account may become subject to the commercial relationship between DocuSign
and such organization and controlled by such organization. 5. RESPONSIBILITY FOR
CONTENT OF COMMUNICATIONS As between Subscriber and DocuSign, Subscriber is
solely responsible for the nature and content of all materials, works, data, statements, and other
visual, graphical, video, and written or audible communications submitted by any Authorized
User or otherwise processed through its Account, the Subscription Service, or under any Service
Plan. Accordingly: (a) Subscriber will not use or permit the use of the Subscription Service to
send unsolicited mass mailings outside its organization. The term â€œunsolicited mass
mailingsâ€? includes all statutory or common definitions or understanding of those terms in the
applicable jurisdiction, such as those set forth for â€œCommercial Electronic Mail Messagesâ€?
under the U.S. CAN-SPAM Act, as an example only; and (b) Subscriber will not use or permit
the use of the Subscription Service: (i) to communicate any message or material that is
defamatory, harassing, libelous, threatening, or obscene; (ii) in a way that violates or infringes
upon the intellectual property rights or the privacy or publicity rights of any person or entity or
that may otherwise be unlawful or give rise to civil or criminal liability (other than contractual
liability of the parties under eContracts processed through the Subscription Service); (iii) in any
manner that is likely to damage, disable, overburden, or impair the System or the Subscription
Service or interfere with the use or enjoyment of the Subscription Service by others; or (iv) in
any way that constitutes or encourages conduct that could constitute a criminal offense.
DocuSign does not monitor the content processed through the Subscription Service, but in
accordance with DMCA (Digital Millennium Copyright Act) safe harbors, it may suspend any
use of the Subscription Service, or remove or disable any content that DocuSign reasonably and
in good faith believes violates this Agreement or applicable laws or regulations. DocuSign will
use commercially reasonable efforts to notify Subscriber prior to any such suspension or
disablement, unless DocuSign reasonably believes that: (A) it is prohibited from doing so under
applicable law or under legal process, such as court or government administrative agency
processes, orders, mandates, and the like; or (B) it is necessary to delay notice in order to prevent
imminent harm to the System, Subscription Service, or a third party. Under circumstances where
notice is delayed, DocuSign will provide the notice if and when the related restrictions in the
previous sentence no longer apply. 6. PRICING AND PER USE PURCHASES The prices,
features, and options of the Subscription Service available for an Account depend on the Service
Plan selected by Subscriber. Subscriber may also purchase optional services on a periodic or
per-use basis. DocuSign may add or change the prices, features or options available with a



Service Plan without notice. Subscriber's usage under a Service Plan is measured based on the
actual number of Seats as described in the Service Plan on the Site. Once a per-Seat Service Plan
is established, the right of the named Authorized User to access and use the Subscription Service
is not transferable; any additional or differently named Authorized Users must purchase per-Seat
Service Plans to send Envelopes. Extra seats, users and/or per use fees will be charged as set
forth in Subscriber's Service Plan if allowed by such Service Plan. If a Services Plan defines a
monthly Envelope Allowance (i.e. # Envelopes per month allowed to be sent), all Envelopes sent
in excess of the Envelope Allowance will incur a per-Envelope charge. Any unused Envelope
Allowances will expire and not carry over from one billing period to another under a Service
Plan. Subscriberâ€™s Account will be deemed to have consumed an Envelope at the time the
Envelope is sent by Subscriber, regardless of whether Envelopes were received by recipients, or
whether recipients have performed any actions upon any eContract in the Envelope. Powerforms
are considered Envelopes within an Envelope Allowance Service Plan, and will be deemed
consumed at the time they are â€œclickedâ€? by any end user regardless of whether or not any
actions are subsequently performed upon such Envelope. For Service Plans that specify the
Envelope Allowance is â€œUnlimited,â€? Subscriber is allowed to send a reasonable number of
Envelopes from the number of Seats purchased. If DocuSign suspects that the number of
Envelopes sent from a particular Seat or a group of Seats is abusive and/or unduly burdensome,
DocuSign will promptly notify Subscriber, discuss the use-case scenario with Subscriber and any
continued monitoring, additional discussions and/or information required to make a final
determination on the course of action based on such information. In the event Subscriber
exceeds, in DocuSignâ€™s sole discretion, reasonable use restrictions under a Service Plan,
DocuSign reserves the right to transfer Subscriber into a higher-tier Service Plan without notice.
If you misrepresent your eligibility for any Service Plan, you agree to pay us the additional
amount you would have been charged under the most favorable pricing structure for which you
are eligible. DocuSign may discontinue a Service Plan at any time, and with prior notice to you,
may migrate your Account to a similar Service Plan that may carry a different fee. You agree to
allow us to charge your credit card for the fees associated with a substitute Service Plan, even if
those fees are higher than those you agreed to when you registered your Account. Optional
asures, are measured at the time of use, and such charges are specific to the number of units of
the service(s) used during the billing period. Optional services subject to periodic charges, such
as additional secure storage, are charged on the same periodic basis as the Service Plan fees for
the Subscription Service. 7. SUBSCRIBER SUPPORT DocuSign will provide Subscriber
support to Subscriber as specified in the Service Plan selected by Subscriber, and that is further
detailed on DocuSignâ€™s website. 8. STORAGE DocuSign will store eContracts per the terms
of the Service Plan selected by Subscriber. For Service Plans that specify the Envelope storage
amount is â€œUnlimited,â€? DocuSign will store an amount of Envelopes that is not abusive
and/or unduly burdensome, in DocuSignâ€™s sole discretion. Subscriber may retrieve and store
copies of eContracts for storage outside of the System at any time during the Term of the Service
Plan when Subscriber is in good financial standing under these Terms and Conditions, and may
delete or purge eContracts from the System at its own discretion. DocuSign may, at its sole
discretion, delete an uncompleted eContract from the System immediately and without notice
upon earlier of: (i) expiration of the Envelope (where Subscriber has established an expiration
for such Envelope, not to exceed 365 days); or (ii) expiration of the Term. DocuSign assumes no
liability or responsibility for a party's failure or inability to electronically sign any eContract
within such a period of time. DocuSign may retain Transaction Data for as long as it has a



business purpose to do so. 9. BUSINESS AGREEMENT BENEFITS You may receive or be
eligible for certain pricing structures, discounts, features, promotions, and other benefits
(collectively, "Benefits") through a business or government Subscriber's agreement with us (a
"Business Agreement"). Any and all such Benefits are provided to you solely as a result of the
corresponding Business Agreement and such Benefits may be modified or terminated without
notice. If you use the Subscription Service where a business or government entity pays your
charges or is otherwise liable for the charges, you authorize us to share your account information
with that entity and/or its authorized agents. If you are enrolled in a Service Plan or receive
certain Benefits tied to a Business Agreement with us, but you are liable for your own charges,
then you authorize us to share enough account information with that entity and its authorized
agents to verify your continuing eligibility for those Benefits and the Service Plan. 10. FEES
AND PAYMENT TERMS The Service Plan rates, charges, and other conditions for use are set
forth in the Site. Subscriber will pay DocuSign the applicable charges for the Services Plan as set
forth on the Site. If you add more Authorized Users than the number of Seats you purchased, we
will add those Authorized Users to your Account and impose additional charges for such
additional Seats on an ongoing basis. Charges for pre-paid Service Plans will be billed to
Subscriber in advance. Charges for per use purchases and standard Service Plan charges will be
billed in arrears. When you register for an Account, you will be required to provide DocuSign
with accurate, complete, and current credit card information for a valid credit card that you are
authorized to use. You must promptly notify us of any change in your invoicing address or
changes related to the credit card used for payment. By completing your registration for the
Services Plan, you authorize DocuSign or its agent to bill your credit card the applicable Service
Plan charges, any and all applicable taxes, and any other charges you may incur in connection
with your use of the Subscription Service, all of which will be charged to your credit card. Each
time you use the Subscription Service, or allow or cause the Subscription Service to be used, you
reaffirm that we are authorized to charge your credit card. You may terminate your Account and
revoke your credit card authorization as set forth in the Term and Termination section of these
Terms and Conditions. We will provide you with one invoice in a format we choose, which may
change from time to time, for all Subscription Service associated with each Account and any
charges of a third party on whose behalf we bill. Payment of all charges is due and will be
charged to your credit card upon your receipt of an invoice. Billing cycle end dates may change
from time to time. When a billing cycle covers less than or more than a full month, we may make
reasonable adjustments and/or prorations. If your Account is a qualified business account and is
approved by us in writing for corporate billing, charges will be accumulated, identified by
Account identification number, and invoiced on a monthly basis. You agree that we may (at our
option) accumulate charges incurred during your monthly billing cycle and submit them as one
or more aggregate charges during or at the end of each cycle, and that we may delay obtaining
authorization from your credit card issuer until submission of the accumulated charge(s). This
means that accumulated charges may appear on the statement you receive from your credit card
issuer. If DocuSign does not receive payment from your credit card provider, you agree to pay
all amounts due upon demand. DocuSign reserves the right to correct any errors or mistakes that
it makes even if it has already requested or received payment. Your credit card issuer's
agreement governs your use of your credit card in connection with the Subscription Service, and
you must refer to such agreement (not these Terms and Conditions) with respect to your rights
and liabilities as a cardholder. You are solely responsible for any and all fees charged to your
credit card by the issuer, bank, or financial institution including, but not limited to, membership,



overdraft, insufficient funds, and over the credit limit fees. You agree to notify us about any
billing problems or discrepancies within 20 days after they first appear on your invoice. If you do
not bring them to our attention within 20 days, you agree that you waive your right to dispute
such problems or discrepancies. We may modify the price, content, or nature of the Subscription
Service and/or your Service Plan at any time. If we modify any of the foregoing terms, you may
cancel your use of the Subscription Service. We may provide notice of any such changes by
e-mail, notice to you upon log-in, or by publishing them on the Site. Your payment obligations
survive any termination of your use of the Subscription Service before the end of the billing
cycle. Any amount not paid when due will be subject to finance charges equal to 1.5% of the
unpaid balance per month or the highest rate permitted by applicable usury law, whichever is
less, determined and compounded daily from the date due until the date paid. Subscriber will
reimburse any costs or expenses (including, but not limited to, reasonable attorneysâ€™ fees)
incurred by DocuSign to collect any amount that is not paid when due. DocuSign may accept any
check or payment in any amount without prejudice to DocuSignâ€™s right to recover the
balance of the amount due or to pursue any other right or remedy. Amounts due to DocuSign
under these Terms and Conditions may not be withheld or offset by Subscriber for any reason
against amounts due or asserted to be due to Subscriber from DocuSign. Unless otherwise noted
 and Conditions are denominated in United States dollars, and Subscriber will pay all such
amounts in United States dollars. Other than federal and state net income taxes imposed on
DocuSign by the United States, Subscriber will bear all taxes, duties, VAT and other
governmental charges (collectively, â€œtaxesâ€?) resulting from these Terms and Conditions or
transactions conducted in relation to these Terms and Conditions. Subscriber will pay any
additional taxes as are necessary to ensure that the net amounts received and retained by
DocuSign after all such taxes are paid are equal to the amounts that DocuSign would have been
entitled to in accordance with these Terms and Conditions as if the taxes did not exist. 11.
DEPOSITS, SERVICE LIMITS, CREDIT REPORTS, AND RETURN OF BALANCES You
authorize us to ask consumer reporting agencies or trade references to furnish us with
employment and credit information, and you consent to our rechecking and reporting personal
and/or business payment and credit history if, in our sole discretion, we so choose. If you believe
that we have reported inaccurate information about your account to a consumer reporting
agency, you may send a written notice describing the specific inaccuracy to the address provided
in the Notices section below. For you to use the Subscription Service, we may require a deposit
or set a service limit. The deposit will be held as a partial guarantee of payment. It cannot be
used by you to pay your invoice or delayed payment. Unless otherwise required by law, deposits
may be mixed with other funds and will not earn interest. We reserve the right to increase your
deposit if we deem appropriate. You may request that we reevaluate your deposit on an annual
basis, which may result in a partial or total refund of the deposit to you or credit to your account.
If you default or these Terms and Conditions are terminated, we may, without notice to you,
apply any deposit towards payment of any amounts you owe to us. After approximately 90 days
following termination of these Terms and Conditions, any remaining deposit or other credit
balance in excess of amounts owed will be returned without interest, unless otherwise required
by law, to you at your last known address. You agree that any amounts under $15 will not be
refunded to cover our costs of closing your account. If the deposit balance is undeliverable and
returned to us, we will hold it for you for one year from the date of return and, during that period,
we may charge a service fee against the deposit balance. You hereby grant us a security interest
in any deposit we require to secure the performance of your obligations under these Terms and



Conditions. 12. TERM AND TERMINATION The term of these Terms and Conditions for each
Account begins on the date you register for an Account and continues for the term specified by
the Service Plan you purchase (the â€œTermâ€?). You may terminate your Account at any time
upon 10 days advance written notice to DocuSign following the Notice procedures set forth in
these Terms and Conditions. Unless you terminate your Account or you set your Account to not
auto renew, your Service Plan will automatically renew at the end of its Term (each a
â€œRenewal Termâ€?), and you authorize us (without notice) to collect the then-applicable fee
and any taxes for the renewed Service Plan, using any credit card we have on record for you.
Service Plan fees and features may change over time. Your Service Plan for a Renewal Term
will be the one we choose as being closest to your Service Plan from the prior Term. For any
termination (including when you switch your Account), you will be responsible for payment of
all fees and charges through the end of the billing cycle in which termination occurs. If you
terminate your annual Service Plan Account within the first 30 days of the Term, you may
submit written request to DocuSign following the Notice procedures set forth in these Terms and
Conditions, for a full refund of the prepaid fees paid by you to DocuSign. You will be limited to
one refund. You agree that termination of an annual Service Plan after the first 30 days will not
entitle you to any refund of prepaid fees. You will be in default of these Terms and Conditions if
you: (a) fail to pay any amount owed to us or an affiliate of ours or any amount appearing on
your invoice; (b) have amounts still owing to us or an affiliate of ours from a prior account; (c)
breach any provision of these Terms and Conditions; (d) violate any policy applicable to the
Subscription Service; (e) are subject to any proceeding under the Bankruptcy Code or similar
laws; or (f) if, in our sole discretion, we believe that your continued use of the Subscription
Service presents a threat to the security of other users of the Subscription Service. If you are in
default, we may, without notice to you, suspend your Account and use of the Subscription
Service, withhold refunds and terminate your Account, in addition to all other remedies available
to us. We may require reactivation charges to reactivate your Account after termination or
suspension. The following provisions will survive the termination of these Terms and Conditions
and your Account: Sections 3, 9-11, and 15-23. 13. SUBSCRIBER WARRANTIES You hereby
represent and warrant to DocuSign that: (a) you have all requisite rights and authority to use the
Subscription Service under these Terms and Conditions and to grant all applicable rights herein;
(b) the performance of your obligations under these Terms and Conditions will not violate,
conflict with, or result in a default under any other agreement, including confidentiality
agreements between you and third parties; (c) you will use the Subscription Service for lawful
purposes only and subject to these Terms and Conditions; (d) you are responsible for all use of
the Subscription Service in your Account; (e) you are solely responsible for maintaining the
confidentiality of your Account names and password(s); (f) you agree to immediately notify us
of any unauthorized use of your Account of which you become aware; (g) you agree that
DocuSign will not be liable for any losses incurred as a result of a third party's use of your
Account, regardless of whether such use is with or without your knowledge and consent; (h) you
will not use the Subscription Service in any manner that could damage, disable, overburden or
impair the System, or interfere with another's use of the Subscription Service by others; (i) any
information submitted to DocuSign by you is true, accurate, and correct; and (j) you will not
attempt to gain unauthorized access to the System or the Subscription Service, other accounts,
computer systems, or networks under the control or responsibility of DocuSign through hacking,
cracking, password mining, or any other unauthorized means. 14. DOCUSIGN WARRANTIES
DocuSign represents and warrants that: (a) the Subscription Service as delivered to Subscriber



and used in accordance with the Specifications will not infringe on any United States patent,
copyright or trade secret; (b) the Subscription Service will be performed in accordance with the
Specifications in their then-current form at the time of the provision of such Subscription
Service; (c) any DocuSign Products that are software shall be free of harmful or illicit code,
trapdoors, viruses, or other harmful features; (d) the proper use of the Subscription Service by
Subscriber in accordance with the Specifications and applicable law in the formation of an
eContract not involving any consumer will be sufficient under the Electronic Signatures in
Global and National Commerce Act, 15 U.S.C. Â§Â§ 7001 et seq. (the â€œESIGN Actâ€?) to
 ESIGN Act; (e) the proper use of the Subscription Service by Subscriber in accordance with the
Specifications and applicable law in the formation of an eContract involving a consumer will be
sufficient under the ESIGN Act to support the validity of such formation, to the extent provided
in the ESIGN Act, so long as and provided that Subscriber complies with all special
requirements for consumer eContracts, including and subject to those referenced in Section 4.(f)
and (g) above; and (f) DocuSign has implemented information security policies and safeguards
to preserve the security, integrity, and confidentiality of eContracts and to protect against
unauthorized access and anticipated threats or hazards thereto, that meet the objectives of the
Interagency Guidelines Establishing Standards for Safeguarding Subscriber Information as set
forth in Section 501 (b) of the Gramm-Leach-Bliley Act. 15. DISCLAIMER OF WARRANTIES
EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES EXPRESSLY PROVIDED
IN SECTION 14 OF THESE TERMS AND CONDITIONS, THE SUBSCRIPTION SERVICE
AND THE SITE ARE PROVIDED â€œAS IS,â€? AND DOCUSIGN: (a) MAKES NO
ADDITIONAL REPRESENTATION OR WARRANTY OF ANY KIND WHETHER
EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY,
AS TO ANY MATTER WHATSOEVER; (b) EXPRESSLY DISCLAIMS ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
QUALITY, ACCURACY, AND TITLE; AND (c) DOES NOT WARRANT THAT THE
SUBSCRIPTION SERVICE OR SITE ARE OR WILL BE ERROR-FREE, WILL MEET
SUBSCRIBERâ€™S REQUIREMENTS, OR BE TIMELY OR SECURE. SUBSCRIBER
WILL BE SOLELY RESPONSIBLE FOR ANY DAMAGE RESULTING FROM THE USE OF
THE SUBSCRIPTION SERVICE OR SITE. SUBSCRIBER WILL NOT HAVE THE RIGHT
TO MAKE OR PASS ON ANY REPRESENTATION OR WARRANTY ON BEHALF OF
DOCUSIGN TO ANY THIRD PARTY. USE OF THE SUBSCRIPTION SERVICE AND SITE
ARE AT YOUR SOLE RISK. Because some states and jurisdictions do not allow limitations on
implied warranties, the above limitation may not apply to you. In that event, such warranties are
limited to the minimum warranty period allowed by the applicable law. 16. SUBSCRIBER
INDEMNIFICATION OBLIGATIONS You will defend, indemnify, and hold us, our affiliates,
officers, directors, employees, suppliers, consultants, and agents harmless from any and all third
party claims, liability, damages, and costs (including, but not limited to, attorneys' fees) arising
from or related to: (a) your use of the Subscription Service; (b) your violation of these Terms and
Conditions; (c) your infringement, or infringement by any other user of your Account, of any
intellectual property or other right of any person or entity; or (d) the nature and content of all
materials, works, data, statements, and other visual, graphical, written, or audible
communications of any nature submitted by any Authorized User of your Account or otherwise
processed through your Account. 17. LIMITATIONS OF LIABILITY NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN THESE TERMS AND CONDITIONS,
DOCUSIGN WILL NOT, UNDER ANY CIRCUMSTANCES, BE LIABLE TO SUBSCRIBER



FOR ANY CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR EXEMPLARY DAMAGES
ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED UNDER
THESE TERMS AND CONDITIONS, INCLUDING BUT NOT LIMITED TO LOST
PROFITS OR LOSS OF BUSINESS, EVEN IF APPRISED OF THE LIKELIHOOD OF SUCH
DAMAGES OCCURRING. UNDER NO CIRCUMSTANCES WILL DOCUSIGN'S TOTAL
LIABILITY OF ALL KINDS ARISING OUT OF OR RELATED TO THESE TERMS AND
CONDITIONS OR SUBSCRIBERâ€™S USE OF THE SUBSCRIPTION SERVICE
(INCLUDING BUT NOT LIMITED TO WARRANTY CLAIMS), REGARDLESS OF THE
FORUM AND REGARDLESS OF WHETHER ANY ACTION OR CLAIM IS BASED ON
CONTRACT, TORT (INCLUDING NEGLIGENCE), OR OTHERWISE, EXCEED THE
TOTAL AMOUNT PAID BY SUBSCRIBER TO DOCUSIGN UNDER THESE TERMS AND
CONDITIONS DURING THE 3 MONTHS PRECEDING THE DATE OF THE ACTION OR
CLAIM. EACH PROVISION OF THESE TERMS AND CONDITIONS THAT PROVIDES
FOR A LIMITATION OF LIABILITY, DISCLAIMER OF WARRANTIES, OR EXCLUSION
OF DAMAGES REPRESENTS AN AGREED ALLOCATION OF THE RISKS OF THESE
TERMS AND CONDITIONS BETWEEN THE PARTIES. THIS ALLOCATION IS
REFLECTED IN THE PRICING OFFERED BY DOCUSIGN TO SUBSCRIBER AND IS AN
ESSENTIAL ELEMENT OF THE BASIS OF THE BARGAIN BETWEEN THE PARTIES.
EACH OF THESE PROVISIONS IS SEVERABLE AND INDEPENDENT OF ALL OTHER
PROVISIONS OF THESE TERMS AND CONDITIONS, AND EACH OF THESE
PROVISIONS WILL APPLY EVEN IF THE WARRANTIES IN THESE TERMS AND
CONDITIONS HAVE FAILED OF THEIR ESSENTIAL PURPOSE. Because some states and
jurisdictions do not allow limitation of liability in certain instances, portions of the above
limitation may not apply to you. 18. CONFIDENTIALITY â€œConfidential Informationâ€?
means any trade secrets or other information of DocuSign, whether of a technical, business, or
other nature (including, without limitation, DocuSign software and related information), that is
disclosed to or made available to Subscriber. Confidential Information does not include any
information that: (a) was known to Subscriber prior to receiving it from DocuSign; (b) is
independently developed by Subscriber without use of or reference to any Confidential
Information; (c) is acquired by Subscriber from another source without restriction as to use or
disclosure; or (d) is or becomes part of the public domain through no fault or action of
Subscriber. During and after the Term of these Terms and Conditions, Subscriber will: (i) use the
Confidential Information solely for the purpose for which it is provided; (ii) not disclose such
Confidential Information to a third party; and (iii) protect such Confidential Information from
unauthorized use and disclosure to the same extent (but using no less than a reasonable degree of
care) that it protects its own Confidential Information of a similar nature. If Subscriber is
required by law to disclose the Confidential Information or the terms of these Terms and
Conditions, Subscriber must give prompt written notice of such requirement before such
disclosure and assist the DocuSign in obtaining an order protecting the Confidential Information
from public disclosure. Subscriber acknowledges that, as between the parties, all Confidential
Information it receives from DocuSign, including all copies thereof in Subscriber's possession or
control, in any media, is proprietary to and exclusively owned by DocuSign. Nothing in these
Terms and Conditions grants Subscriber any right, title, or interest in or to any of the
Confidential Information. Subscriber's incorporation of the Confidential Information into any of
its own materials shall not render Confidential Information non-confidential. Subscriber
acknowledges that any actual or threatened violation of this confidentiality provision may cause



irreparable, non-monetary injury to the disclosing party, the extent of which may be difficult to
ascertain, and therefore agrees that DocuSign shall be entitled to seek injunctive relief in
addition to all remedies available to DocuSign at law and/or in equity. Absent written consent of
DocuSign, the burden of proving that the Confidential Information is not, or is no longer,
confidential or a trade secret shall be on Subscriber. 19. PRIVACY Personal information
provided or collected through or in connection with this Site shall only by used in accordance
with DocuSignâ€™s Privacy Policy and these Terms and Conditions are subject to the Privacy
Policy on DocuSign's website which sets forth the terms and conditions governing DocuSign's
collection and use of personal information from Authorized Users that is gathered through the
Site. 20. ACCESS LIMITS Your use of the Site is at all times governed by our website Terms of
 is the owner of various intellectual property and technology rights associated with the
Subscription Service, its document management, digital signature, and notary system, including
patent, copyright, trade secret, and trademark and service mark rights. Except for the rights
expressly granted in these Terms and Conditions, DocuSign does not transfer to Subscriber of
any Authorized User any of DocuSignâ€™s technology or other intellectual property or
technology rights. All right, title, and interest in and to DocuSignâ€™s technology and
intellectual property will remain solely with the DocuSign. Subscriber agrees that it will not,
directly or indirectly, reverse engineer, decompile, disassemble, or otherwise attempt to derive
source code or other trade secrets from the Subscription Service or DocuSignâ€™s technology.
DocuSign agrees that data and information provided by Subscriber under these Terms and
Conditions shall remain, as between Subscriber and DocuSign, owned by Subscriber. DocuSign
hereby grants to users and licensees of its products and services a limited, revocable,
nonexclusive and nontransferable right to use DocuSignâ€™s regular trade names, trademarks,
titles and logos (â€œLicensed Marksâ€?) solely for purposes of identifying DocuSignâ€™s
products and services. Details of this trademark license are available at:
http://www.docusign.com/IP. 22. FEEDBACK By submitting feedback to DocuSign: (a)
Subscriber automatically grants to DocuSign a perpetual, irrevocable, transferable, royalty-free
license to use Subscriber's feedback for any and all purposes without any compensation to
Subscriber; and (b) Subscriber agrees that it will not publish, submit, or display feedback
submitted by Subscriber or its Authorized Users to or on any other web site or in any other
publicly accessible forum without DocuSign's prior written consent. 23. GENERAL Subscriber
acknowledges that the Subscription Service and any related products, information,
documentation, software, technology, technical data, and any derivatives thereof, that DocuSign
makes available to its Subscribers (collectively â€œExcluded Dataâ€?), is subject to export
control laws and regulations of the United States and other jurisdictions (collectively â€œExport
Lawsâ€?). Subscriber represents and warrants that: (i) it is not located in, under the control of, or
a national or resident of an embargoed country or prohibited end user under Export Laws; and
(ii) it will not access, download, use, export or re-export, directly or indirectly, the Excluded
Data to any location, entity, government or person prohibited by export laws, without first
complying with all Export Laws that may be imposed by the U.S. Government and any country
or organization of nations within whose jurisdiction it operates or does business. Subscriber is
solely responsible for complying with Export Laws for all Excluded Data and any of its content
transmitted through the Subscription Service. Subscriber shall advise DocuSign in the event the
Excluded Data requires DocuSign to obtain additional licenses, permits and/or approvals from
any government in the jurisdiction where Subscriber intends to use the Subscription Service.
Upon being advised of such a requirement, DocuSign may at its sole discretion: (a) terminate



Subscriber's Account; (b) obtain such licenses, permits, and/or approvals as may be required; or
(c) modify these Terms and Conditions such that additional licenses, permits, and/or approvals
are no longer required to be obtained by DocuSign. The Subscription Service will be accessed
and delivered via the internet. Subscriber is responsible for obtaining the necessary equipment
and internet connection in order to access and use the Subscription Service. In order to fully
utilize the Subscription Service, Subscriber will need to maintain certain minimum hardware and
software requirements. These requirements are set forth in the Specifications. DocuSign will be
and act as an independent contractor (and not as the agent or representative of Subscriber) in the
performance of these Terms and Conditions. These Terms and Conditions will not be interpreted
or construed as: (a) creating or evidencing any association, joint venture, partnership, or
franchise between the parties; (b) imposing any partnership or franchise obligation or liability on
either party; (c) prohibiting or restricting either partyâ€™s performance of any services for any
third party; or (d) establishing or as a foundation for any rights or remedies for any third party,
whether as a third party beneficiary or otherwise. Subscriber must not represent to anyone that
Subscriber is an agent of DocuSign or is otherwise authorized to bind or commit DocuSign in
any way without DocuSignâ€™s prior authorization. Subscriber may not assign its rights, duties,
or obligations under these Terms and Conditions without DocuSignâ€™s prior written consent.
If consent is given, these Terms and Conditions will bind Subscriberâ€™s successors and
assigns. Any attempt by Subscriber to transfer its rights, duties, or obligations under these Terms
and Conditions except as expressly provided in these Terms and Conditions is void. DocuSign
may freely assign its rights, duties, and obligations under these Terms and Conditions. DocuSign
may utilize a subcontractor or other third party to perform its duties under these Terms and
Conditions so long as: (a) DocuSign shall not be relieved of any responsibilities or obligations
under these Terms and Conditions that are performed by the subcontractor or third party; and (b)
DocuSign shall remain Subscriberâ€™s sole point of contact and sole contracting party. We may
provide, or third parties may provide, links to other Web sites or resources that are beyond our
control. We make no representations as to the quality, suitability, functionality, or legality of any
sites to which links may be provided, and you hereby waive any claim you might have against us
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