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PROFESSIONAL SERVICES CONSULTING AGREEMENT
BETWEEN
THE CITY OF PHOENIX AND

FRONTLINE ESOLUTIONS LLC dba uConfirm

This AGREEMENT is made and entered into this 15t day of January, 2021, (“the Effective
Date”), or as of the City Clerk date, whichever is later, by and between the City of Phoenix,
Arizona, a municipal corporation of the State of Arizona (hereinafter referred to as “City”)
and Frontline eSolutions LLC doing business as “uConfirm”, (hereinafter referred to as
“Contractor”).

RECITALS

1. The City Manager of the City of Phoenix, Arizona, is authorized by the provisions of
the City Charter to execute agreements for professional services.

2. The City desires to obtain the services that are specifically set forth in this
Agreement.

3. The City procured these professional services in accordance with the Phoenix City
Code and Administrative Regulation 3.10.

4. Contractor possesses the skills and expertise necessary to provide such services as
desired by the City.

5. This Agreement is authorized by the City Council (Ordinance Number S-46877 and
Agenda Number 33) on August 26, 2020.

NOW, THEREFORE, it is agreed by and between the parties as follows:

1. TERM OF AGREEMENT:

1.1. This Agreement begins on the Effective Date in the above introductory
paragraph, and upon approval by the City, for a period of five (5) years. This
Agreement will terminate upon the earliest occurrence of any of the following:
reaching the end of the term exercised as set forth in 1.1;
completing the services set forth in the Scope of Work attached as EXHIBIT A
— SCOPE OF WORK (the “Services”);

1.4. payment of the maximum compensation under Paragraph 2 of this Agreement;
or
1.5. termination pursuant to the provisions of this Agreement.

- -
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. PAYMENT

2.1. Commercial verifiers will pay the fees per Exhibit B-Fee Schedule. Contractor
will not change the Fee Schedule during the contract term. There will be no
charge ($0) to the City for commercial verifications.

2.2. Verifiers are expected to incur the cost of requesting a verification of
employment and income, per industry standard. If the verifier refuses to pay the
one-time per request fee, Contractor will provide a one-time use coupon code
so that they verifier may obtain a verification free of charge.

2.3. There will be no charge ($0) to the City for social service verifications and there
will be no charge ($0) to social service agencies for verifications. Social service
agencies include, but are not limited to, any government, public assistance, child
protective agencies, unemployment charge audits and public-assisted housing.

2.4. The City will not be participating in revenue sharing.

2.5. There is no charge ($0) to the City for implementation, set-up, transaction,
ongoing service or termination.

2.6. There is no charge ($0) to the City for wage audits. Contractor will respond to
audits with the best available wage data in the format as provided by the City.

. SCOPE OF WORK AND SUPPLEMENTAL TERMS AND CONDITIONS:

Contractor will provide Services that will be in accordance with the Scope of Work as
set forth in EXHIBIT A — SCOPE OF WORK, which may be supplemented with
additional detail from time to time during the term of the Agreement, and that are
satisfactory to the City. In performing these Services, Contractor will also specifically
comply with the applicable Supplemental Terms and Conditions that are set forth in
EXHIBIT E. Contractor will provide monthly and quarterly reports to the City
according to a mutually agreed-upon schedule.

. INDEMNIFICATION & INSURANCE REQUIREMENTS-see EXHIBIT C

. LAWFUL PRESENCE REQUIREMENT:

Pursuant to A.R.S. §§ 1-501 and -502, the City of Phoenix is prohibited from awarding
a contract to any natural person who cannot establish that he or she is lawfully present
in the United States. In order to establish lawful presence, this person must produce
qualifying identification and sign a City-provided affidavit affirming that the
identification provided is genuine. This requirement will be imposed at the time of
contract award. In the event the prevailing responder is unable to satisfy this
requirement, the City will offer the award to the next-highest scoring responder. The
law does not apply to fictitious entities such as corporations, partnerships and limited
liability companies.

. INDEPENDENT CONTRACTOR STATUS; EMPLOYMENT DISCLAIMER.

6.1 The parties agree that Contractor is providing the Services under this
Agreement on a part-time and/or temporary basis and that the relationship
created by this Agreement is that of independent contractors. Neither
Contractor nor any of Contractor’s agents, employees or helpers will be
deemed to be the employee, agent, or servant of the City. The City is only
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6.2

interested in the results obtained under this Agreement; the manner, means
and mode of completing the same are under the sole control of Contractor.
This Agreement is not intended to constitute, create, give rise to, or otherwise
recognize a joint venture, partnership or formal business association or
organization of any kind, and the rights and obligations of the parties will be
only those expressly set forth in this Agreement. The parties agree that no
individual performing under this Agreement on behalf of Contractor will be
considered a City employee, and that no rights of City Civil Service, City
retirement or City personnel rules will accrue to such individual. Contractor will
have total responsibility for all salaries, wages, bonuses, retirement,
withholdings, worker's compensation, other employee benefits, and all taxes
and premiums appurtenant thereto concerning such individuals and will save
and hold harmless the City with respect thereto.

7. LEGAL WORKER REQUIREMENTS:

The City is prohibited by Arizona Revised Statutes § 41-4401 from awarding an

agreement to any Contractor who fails, or whose subcontractors fail, to comply with

Arizona Revised Statutes § 23-214(A). Therefore, Contractor agrees that:

e Contractor and each subcontractor it uses warrants their compliance with all
federal immigration laws and regulations that relate to their employees and their
compliance with Arizona Revised Statutes § 23-214, subsection A.

e A breach of warranty herein will be deemed a material breach of the Agreement
and is subject to penalties up to and including termination of the Agreement.

e The City retains the legal right to inspect the papers of the Contractor or
subcontractor employee(s) who work(s) on this Agreement to ensure that
Contractor or subcontractor is complying with the warranty herein.

8. CONFIDENTIALITY AND DATA SECURITY (Involving PIl or PCI or financial
information)

8.1.

8.2.

8.3.

All data, regardless of form, including originals, images and reproductions,
prepared by, obtained by, or transmitted to Consultant in connection with this
Agreement is confidential, proprietary information owned by the City. Except
as specifically provided in this Agreement, the Consultant shall not disclose
data generated in the performance of the service to any third person without
the prior written consent of the City Manager or his/her designee.

Personal identifying information, financial account information, protected
health information, or restricted City information, whether electronic format or
hard copy, must be secured and protected at all times to avoid unauthorized
access. At a minimum, Consultant must encrypt and/or password-protect
electronic files. This includes data saved to laptop computers, computerized
devices, handheld devices, networking devices, removable storage devices, or
other electronic media, as well as data in transit, such as during email or file
transfer.

When personal identifying information, financial account information, protected
health information, or restricted City information, regardless of its format, is no
longer necessary, the information must be redacted or destroyed through
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8.4.

8.5.

8.6.

8.7.

appropriate and secure methods that ensure the information cannot be
viewed, accessed, or reconstructed. Consultant must properly dispose of such
information by taking reasonable measures to protect against unauthorized
access to or use of the information in connection with its disposal. This
includes implementing and monitoring compliance with policies and
procedures that require the redaction, destruction, erasure, or other disposal of
paper documents and electronic media containing personal identifying
information, financial account information, protected health information, or
restricted City information so that these types of information cannot practicably
be read or reconstructed. Consultant will provide the City with its information
security policies and procedures regarding the redaction, destruction, erasure,
or other disposal of documents and information.

In the event that data collected or obtained by the Consultant in connection
with this Agreement is suspected to have been compromised, Consultant shall
notify the contracting City department immediately. Consultant agrees to
reimburse the City for any costs incurred by the City to investigate and
respond to potential breaches of this data, including, where applicable, the
cost of notifying individuals who may be impacted by the breach, attorneys’
fees, and for any monetary damages or penalties the City is assessed. In case
of a breach or critical breach of the City’s information, it will be the City, not the
Consultant, that will inform any and all individuals affected by any such breach.
Only upon prior written consent of the City, or at the specific direction of the
City, will the Consultant notify individuals affected by a breach or critical
breach of the City’s information.

Consultant agrees that the City may assess or test the security of any
applications, web services, or computerized systems created or provided by
the Consultant that process, store, or transmit City information. If the City finds
vulnerabilities that are rated medium or more critical by the Common
Vulnerability Scoring System (CVSS) in these applications, web services, or
computerized systems, the Consultant agrees to remediate the vulnerability at
no cost to the City and within an agreed-upon timeframe not to exceed 90
days. To clarify, the Consultant must remediate found vulnerabilities in
computerized systems they provide; Consultant is not liable for remediating
any vulnerability found in the City’s network or computing infrastructure used
to support the applications, web services, or systems created or provided by
the Consultant.

Consultant agrees to abide by all current applicable legal and industry data
security and privacy requirements. These include, but are not limited to,
Arizona Revised Statutes §44-7501 — Notification of breach of security
system; Arizona Revised Statutes §44-7601 — Discarding and disposing of
records containing personal identifying information; Health Insurance
Portability and Accountability Act of 1996 (HIPAA) Privacy and Security Rules;
Health Information Technology for Economic and Clinical Health (HITECH)
Act, and Payment Card Industry Data Security Standards.

Consultant agrees to demonstrate that they have adequate controls and
safeguards when they host or process personal identifying information,
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financial account information, protected health information, or restricted City
information. This may be accomplished through a third-party audit utilizing a
widely recognized auditing standard, such as Statement on Standards for
Attestation Engagements (SSAE) No. 16, or through earning industry
certification, such as ISO/IEC 27001.

8.8. By signing and entering this Agreement the Consultant specifically
acknowledges that it is responsible for the security of cardholder data that
Consultant possesses or otherwise stores, processes or transmits on behalf of
the City. Additionally, you must provide to the City a copy of your written
Notice to customers that you are responsible for the security of cardholder
data that you obtain and otherwise store, process or transmit.

8.9. Consultant agrees to comply with all City information security and technology
policies, standards, and procedures when accessing City networks and
computerized systems whether onsite or remotely.

8.10. Consultant agrees that the requirements of this Section shall be incorporated
into all subconsultant agreements entered into by the Consultant. It is further
agreed that a violation of this Section shall be deemed to cause irreparable
harm that justifies injunctive relief in court. A violation of this Section may at
the City’s discretion result in immediate termination of this Agreement without
notice.

8.11. The obligations of Consultant under this Section shall survive the termination
of this Agreement.

9. CONTACTS WITH THIRD PARTIES:

9.1 Contractor or its subcontractors will not contact third parties to provide any
information in connection to the Services provided under this Agreement
without the prior written consent of the City. Should Contractor or its
subcontractors be contacted by any person requesting information or requiring
testimony relative to the Services provided under this Agreement or any other
prior or existing Agreement with the City, Contractor or its subcontractors will
promptly inform the City giving the particulars of the information sought and will
not disclose such information or give such testimony without the written consent
of the City or court order. The obligations of Contractor and its subcontractors
under this Section will survive the termination of this Agreement.

9.2 Contractor agrees that the requirements of this Section will be incorporated into
all subcontractor agreements entered into by the Contractor. It is further agreed
that a violation of this Section will be deemed to cause irreparable harm that
justifies injunctive relief in court. A violation of this Section may result in
immediate termination of this Agreement without notice.

10. SBE/ DBE UTILIZATION:
The City extends to each individual, firm, vendor, supplier, contractor and
subcontractor an equal economic opportunity to compete for City business and
strongly encourages voluntary utilization of small and/or disadvantaged businesses to
reflect both the industry and community ethnic composition. The use of such
businesses is encouraged whenever practical.
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11. AUDIT/RECORDS:

11.1.The City reserves the right, at reasonable times, to audit Contractor’s books
and records relative to the performance of service under this Agreement. All
records pertaining to this Agreement will be kept on a generally accepted
accounting basis for a period of six years following termination of the
Agreement.

11.2.1f, following an audit of this Agreement, the audit discloses the Contractor has
provided false, misleading, or inaccurate cost and pricing data, and the cost
discrepancies exceed 1% of the total Agreement billings, the Contractor will be
liable for reimbursement of the reasonable, actual cost of the audit.

12. COMPLIANCE WITH LAWS:
Contractor will comply with all existing and subsequently enacted federal, state and

local laws, ordinances, codes, and regulations that are, or become applicable to this

Agreement. If a subsequently enacted law imposes substantial additional costs on
Contractor, a request for an amendment may be submitted pursuant to this Agreement

13. AMENDMENTS:

Whenever an addition, deletion or alteration to the Services described in EXHIBIT A

— SCOPE OF WORK substantially changes the Scope of Work thereby materially

increasing or decreasing the cost of performance, a supplemental agreement must

first be approved in writing by the City and Contractor before such addition, deletion
or alteration will be performed. Changes to the Services may be made and the
compensation to be paid to Contractor may be adjusted by mutual agreement, but in

no event may the compensation exceed the amount authorized without further written

authorization. It is specifically understood and agreed that no claim for extra work done
or materials furnished by Contractor will be allowed except as provided herein, nor will
Contractor do any work or furnish any materials not covered by this Agreement unless
first authorized in writing. Any work or materials furnished by Contractor without prior

written authorization will be at Contractor’s risk, cost and expense, and Contractor
agrees to submit no claim for compensation or reimbursement for additional work

done or materials furnished without prior written authorization.

14.NO ORAL ALTERATIONS:
No alteration or variation of the terms of this Agreement will be binding on the parties
herein unless such alteration or variation is in writing and signed by each of the parties
to this Agreement. No oral understanding or agreement not incorporated in this
Agreement will be binding on any of the parties herein.

15.NOTICES:
15.1.Any notice, consent or other communication (“Notice”) required or permitted
under this Agreement will be in writing and either: (1) delivered in person; (2)
sent via e-mail, return receipt requested; (3) sent via facsimile transmission; (4)
deposited with any commercial air courier or express delivery service; or (5)
deposited in the United States mail, postage prepaid.
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If to Contractor:

Dave Phelps, Managing Director, Verification Services
Frontline eSolutions, LLC d/b/a uConfirm

12735 Morris Road, Suite 300

Alpharetta, GA 30004

Telephone: (678) 217-8450

dphelps@taxcreditco.com

If to City:

Mary Lynne Mekenney, Procurement Officer
City of Phoenix Human Resources Department
251 W Washington St, 7t Floor

Phoenix, Arizona 85003

Telephone: (602) 495-5325
Mary.lynne.mekenney@phoenix.gov

15.2.Notice will be deemed received: (1) at the time it is personally served; (2) on
the day it is sent via e-mail; (3) on the day it is sent by facsimile transmission;
(4) on the second day after its deposit with any commercial air courier or
express delivery service; or (5) five business days after the Notice is deposited
in the United States mail as above provided. Any time period stated in a Notice
will be computed from the time the Notice is deemed received.

15.3.Notices sent by e-mail and facsimile transmission will also be sent by regular
mail to the recipient at the above address. This requirement for duplicate Notice
is not intended to change the effective date of the Notice sent by e-mail or
facsimile transmission.

16.INTEGRATION:
This Agreement constitutes and embodies the full and complete understanding and
agreement of the parties hereto and supersedes all prior understandings, agreements,
discussions, proposals, bids, negotiations, communications, and correspondence,
whether oral or written. No representation, promise, inducement or statement of
intention has been made by any party hereto which is not embodied in this Agreement,
and no party will be bound by or liable for any statement of intention not so set forth.

17.GOVERNING LAW; FORUM; VENUE:

This Agreement is executed and delivered in the State of Arizona, and the substantive
laws of the State of Arizona (without reference to choice of law principles) will govern
their interpretation and enforcement. Any action brought to interpret or enforce any
provision of this Agreement that cannot be administratively resolved, or otherwise
related to or arising from this Agreement, will be commenced and maintained in the
state or federal courts of the State of Arizona, Maricopa County, and each of the
parties, to the extent permitted by law, consents to jurisdiction and venue in such
courts for such purposes.



18.FISCAL YEAR CLAUSE:
The City’s fiscal year begins July 1st and ends June 30th each calendar year. The
City may make payment for services rendered or costs encumbered only during a
fiscal year and for a period of 60 days immediately following the close of the fiscal
year, under the provisions of Arizona Revised Statutes §42-17108. Therefore,
Contractor must submit billings for services performed or costs incurred prior to the
close of a fiscal year within ample time to allow payment within this 60-day period.

19. TERMINATION OR SUSPENSION OF SERVICES:
19.1 City’s Right to Terminate:

The City reserves the right to terminate this Agreement without cause, or to

abandon the Services, or any part of the Services not then completed, by

notifying Contractor in writing. Immediately upon receiving a written notice to
terminate or suspend Services, Contractor will:

o Discontinue advancing the work in progress, or such part that is described
in the notice.

° Deliver to the City all collected raw data, draft reports, preliminary reports,
working papers, estimates and forecasts entirely or partially completed,
together with all unused materials supplied by the City.

° Appraise the work it has completed and submit its appraisal to the City for
evaluation.

o Be paid in full the pro rata value for services performed to the date of its
receipt of the Notice of Termination, including reimbursement for all
reasonable costs and expenses incurred by Contractor in terminating the
work, including demobilization of field service. No payment will be made
for loss of anticipated profits or unperformed services.

20.FINAL PAYMENT:

20.1 PAYMENT: The City will make final payment for all Services performed and
accepted within 60 days after Contractor has delivered to the City any final
progress reports, documentation, materials and evidence of costs and
disbursement as required under this Agreement. Any use by the City of
preliminary reports, raw data or other incomplete material returned by
Contractor will be at the City’s sole risk for such use.

20.2 TEMPORARY SUSPENSION: The City may, by written notice, direct
Contractor to suspend performance on all or any part of the Services for such
period of time as may be determined by the City to be necessary or desirable
for its convenience. If such suspension causes additional expense to
Contractor in performance, and not due to fault or negligence of Contractor, the
payment will be adjusted on the basis of actual costs resulting directly from the
suspension, and the period for performance of the Services will be extended by
mutual agreement. Any claim by Contractor for a price adjustment must be
supported by appropriate documentation asserted promptly after Contractor
has been notified to suspend performance.



21.PROFESSIONAL COMPETENCY:

21.1. QUALIFICATIONS: Contractor represents that it is familiar with the nature
and extent of this Agreement, the Services, and any conditions that may
affect its performance under this Agreement. Contractor further represents
that it is fully experienced and properly qualified, is in compliance with all
applicable license requirements, and is equipped, organized, and financed to
perform such Services.

21.2. LEVEL OF CARE AND SKILL: Services provided by Contractor will be
performed in @ manner consistent with that level of care and skill ordinarily
exercised by members of Contractor’s profession currently practicing in the
same industry under similar conditions. Acceptance or approval by the City of
Contractor’s work will in no way relieve Contractor of liability to the City for
damages suffered or incurred arising from the failure of Contractor to adhere
to the aforesaid standard of professional competence.

21.3. FAIR CREDIT REPORTING ACT: Contractor will maintain adherence with
the Fair Credit Reporting Act (FCRA) in providing the Services with respect to
the privacy and maintaining the accuracy of the data supplied by the service.
The City grants Contractor the authority to fulfill these responsibilities, agrees
to provide accurate information, correct and update inaccurate information
and reinvestigate consumer complaints and acknowledges receipt of NOTICE
TO FURNISHERS OF INFORMATION: OBLIGATIONS OF FURNISHERS
UNDER THE FCRA (attached as Exhibit F hereto).

22.SPECIFIC PERFORMANCE:

Contractor agrees that in the event of a breach by Contractor of any material provision
of this Agreement, the City will, upon proper action instituted by it, be entitled to a
decree of specific performance thereof according to the terms of this Agreement. In
the event the City will elect to treat any such breach on the part of Contractor as a
discharge of the Agreement, the City may nevertheless maintain an action to recover
damages arising out of such breach. This paragraph is not intended as a limitation of
such other remedies as may be available to the City under law or equity.

23.FORCE MAJEURE:

Contractor will not be responsible or liable for, or deemed in breach hereof because
of any delay in the performance of its obligations hereunder to the extent caused by
circumstances beyond its control, without its fault or negligence, and that could not
have been prevented by the exercise of due diligence, including but not limited to fires,
natural disasters, riots, wars, unavoidable and unforeseeable site conditions, failure
of the City to provide data within the City’s possession or to make necessary decisions
or provide necessary comments in connection with any required reports prepared by
Contractor in connection with the Services and the unforeseeable inability to obtain
necessary site access, authorization, permits, licenses, certifications and approvals
(such causes hereafter referred to as “Force Majeure”).



24. DOCUMENTATION:

241

24.2

24.3

244

DISSEMINATION AND RETENTION: There will be no dissemination or
publication of any information gathered, or documents prepared in the course of

the performance of the Services without the prior written consent of the City.

Should the City, upon advice of counsel, deem it necessary, due to existing or

anticipated litigation, to assert a legal privilege of protection and non-disclosure
with regard to the subject matter of this Agreement, then, and in that event,

upon written demand, Contractor will relinquish to the possession and control of

the City its entire file related to this Agreement and only those portions of said
file deemed by the City to be not privileged will be returned to Contractor

pending the resolution of the existing or anticipated litigation.

FORMAT AND QUALITY: All documents prepared by Contractor will be
prepared in a format and at a quality approved by the City.

DOCUMENT REVIEW: Contractor will review all documents provided by the
City related to the performance of the Services and will promptly notify the City

of any defects or deficiencies discovered in such review.

SUBMITTALS: Contractor will provide timely and periodic submittals of all

documents required of Contractor, including subcontracts, if any, as such

become available to the City for review.

25.RELEASE OF INFORMATION - ADVERTISING AND PROMOTION:
Contractor will not publish, release, disclose or announce to any member of the public,
press, official body, or any other third party: (1) any information concerning this
Agreement, the Services, or any part thereof; or (2) any documentation or the contents
thereof, without the prior written consent of the City, except as required by law. The
name of any site on which Services are performed will not be used in any advertising
or other promotional context by Contractor without the prior written consent of the City.

26.CONFLICTS OF INTEREST:

26.1

26.2

26.3

Contractor acknowledges that, to the best of its knowledge, information and
belief, no person has been employed or retained to solicit or secure this
Agreement upon a promise of a commission, percentage, brokerage, or
contingent fee, and that no member of the Phoenix City Council or any
employee of the City has any financial interest in the consulting firm. For
breach of violation of this warranty, the City will have the right to annul this
Agreement without liability, including any such commission, percentage,
brokerage or contingent fee.

The City reserves the right to immediately terminate the contract in the event
that the City determines that Contractor has an actual or apparent conflict of
interest.

Upon a finding by the City that gratuities in the form of entertainment, gifts or
inducements were offered or given by Contractor, or any agent or
representative of Contractor, to any officer or employee of the City for the
purpose of securing this Agreement, or securing favorable treatment with
respect to the awarding, amending, or making of any determination with
respect to the performance of this Agreement, the City may, by one calendar
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26.4

day written notice to Contractor, terminate the right of Contractor to proceed
under this Agreement, provided that the existence of the facts upon which the
City made such finding will be an issue and may be litigated in an Arizona
court of competent jurisdiction. In the event of such termination, the City will
be entitled to the same remedies against Contractor as could be pursued in
the event of default by Contractor.

This Agreement is subject to the requirements of Arizona Revised Statutes
§38-511.

27.PUBLIC RECORDS:
27.1. Notwithstanding any provisions of this Agreement regarding confidentiality,

27.2

27.3

secrets, or protected rights, the Contractor acknowledges that all documents
provided to the City may be subject to disclosure by laws related to open
public records. Consequently, the Contractor understands that disclosure of
some or all of the items subject to this Agreement may be required by law.

In the event City receives a request for disclosure that is reasonably
calculated to incorporate information that might be considered confidential by
Contractor, the City agrees to provide the Contractor with notice of that
request, which shall be deemed given when deposited by the City with the
USPS for regular delivery to the address of the Contractor specified in their
proposal. Within ten days of City notice by the City, the Contractor will inform
the City in writing of any objection by the Contractor to the disclosure of the
requested information. Failure by the Contractor to object timely shall be
deemed to waive any objection and any remedy against the City for
disclosure.

In the event the Contractor objects to disclosure within the time specified, the
Contractor agrees to handle all aspects related to request, including properly
communicating with the requestor and timely responding with information the
disclosure of which the Contractor does not object thereto. Furthermore, the
Contractor agrees to indemnify and hold harmless the City from any claims,
actions, lawsuits, or any other controversy or remedy, in whatever form, that
arises from the failure to comply with the request for information and the laws
pertaining to public records, including defending the City in any legal action
and payment of any penalties or judgments. This provision shall survive the
termination of this Agreement.

28.CLAIMS OR DEMANDS AGAINST THE CITY:

28.1

Contractor acknowledges and accepts the provisions of Chapter 18, Section
14 of the Charter of the City of Phoenix, pertaining to claims or demands
against the City, including provisions therein for set-off of indebtedness to the
City against demands on the City, and Contractor agrees to adhere to the
prescribed procedure for presentation of claims and demands. Nothing in
Chapter 18, Section 14 of the Charter of the City of Phoenix alters, amends or
modifies the supplemental and complementary requirements of the State of
Arizona Notice of Claim statutes, Arizona Revised Statutes §§ 12-821 and 12-
821.01, pertaining to claims or demands against the City. If for any reason it
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28.2

is determined that the City Charter and state law conflict, then state law will
control.

Moreover, nothing in this Agreement will constitute a dispute resolution
process, an administrative claims process, or contractual term as used in
Arizona Revised Statutes § 12-821.01(C), sufficient to affect the date on
which the cause of action accrues within Arizona Revised Statutes § 12-
821.01(A) and (B).

29.WAIVER OF CLAIMS FOR ANTICIPATED PROFITS:
Contractor waives any claims against the City and its officers, officials, agents and
employees for loss of anticipated profits caused by any suit or proceeding, directly or
indirectly, involving any part of this Agreement.

30. CONTINUATION DURING DISPUTES:

30.1

30.2

Contractor agrees as a condition of this Agreement that in the event of any
dispute between the parties, provided no Notice of Termination has been
given by the City, and if it is feasible under the terms of this Agreement each
party will continue to perform the obligations not related to the dispute
required of it during the resolution of such dispute, unless enjoined or
prohibited by a court of competent jurisdiction.

Failure or delay by either party to exercise any right, power or privilege
specified in or appurtenant to this Agreement will not be deemed a waiver.

31.THIRD PARTY BENEFICIARY CLAUSE:
The parties expressly agree that this Agreement is not intended by any of its provisions
to create any right of the public or any member thereof as a third-party beneficiary nor
to authorize anyone not a party to this Agreement to maintain a suit for personal
injuries or property damage pursuant to the terms or provisions of this Agreement.

32.EQUAL EMPLOYMENT OPPORTUNITY AND PAY:

32.1

32.2

In order to do business with the city, contractor must comply with Phoenix City
Code, 1969, Chapter 18, Article V, as amended, Equal Employment
Opportunity requirements. Contractor will direct any questions in regard to
these requirements to the equal opportunity department, (602) 262-6790.

For a contractor with_35 employees or fewer: contractor in performing under
this agreement shall not discriminate against any worker, employee or
applicant, or any member of the public, because of race, color, religion, sex,
national origin, age, or disability, nor otherwise commit an unfair employment
practice. The contractor will ensure that applicants are employed, and
employees are dealt with during employment without regard to their race, color,
religion, sex, national origin, age, or disability. Such action shall include but not
be limited to the following: employment, promotion, demotion or transfer,
recruitment or recruitment advertising, layoff or termination; rates of pay or
other forms of compensation; and selection for training; including
apprenticeship. The contractor further agrees that this clause will be
incorporated in all subcontracts related to this agreement that involve furnishing
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32.3

32.4

32.5

skilled, unskilled and union labor, or who may perform any such labor or
services in connection with this agreement. Contractor further agrees that this
clause will be incorporated in all subcontracts, contractor agreements or
subleases of this agreement entered into by supplier/lessee.

For a contractor with more than 35 employees: Contractor in performing under
this agreement shall not discriminate against any worker, employee or
applicant, or any member of the public, because of race, color, religion, sex,
national origin, age, or disability, nor otherwise commit an unfair employment
practice. The contractor will ensure that applicants are employed, and
employees are dealt with during employment without regard to their race, color,
religion, sex, national origin, age, or disability, and shall adhere to a policy to
pay equal compensation to men and women who perform jobs that require
substantially equal skill, effort, and responsibility, and that are performed within
the same establishment under similar working conditions. Such action shall
include but not be limited to the following: employment, promotion, demotion or
transfer, recruitment or recruitment advertising, layoff or termination; rates of
pay or other forms of compensation; and selection for training; including
apprenticeship. The contractor further agrees that this clause will be
incorporated in all subcontracts with all labor organizations furnishing skilled,
unskilled and union labor, or who may perform any such labor or services in
connection with this contract. Contractor further agrees that this clause will be
incorporated in all subcontracts, job-contractor agreements or subleases of this
agreement entered into by supplier/lessee. The contractor further agrees not
to discriminate against any worker, employee or applicant, or any member of
the public, because of sexual orientation or gender identity or expression and
shall ensure that applicants are employed, and employees are dealt with during
employment without regard to their sexual orientation or gender identity or
expression.

DOCUMENTATION: Suppliers and lessees may be required to provide
additional documentation to the equal opportunity department affirming that a
nondiscriminatory policy is being utilized.

MONITORING: The Equal Opportunity Department shall monitor the
employment policies and practices of suppliers and lessees subject to this
article as deemed necessary. The Equal Opportunity Department is authorized
to conduct on-site compliance reviews of selected firms, which may include an
audit of personnel and payroll records, if necessary.

33.CONTRACT INTERPRETATION:

33.1.

33.2.

APPLICABLE LAW:

This Contract will be governed by the law of the State of Arizona, and suits
pertaining to this Contract will be brought only in Federal or State courts in
Maricopa County, State of Arizona.

CONTRACT ORDER OF PRECEDENCE: In the event of a conflict in the
provisions of the Contract, as accepted by the City and as they may be
amended, the following will prevail in the order set forth below:

33.2.1. Professional Services Agreement Standard Terms and Conditions
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33.3.

33.4.

33.2.2. Exhibit E Supplemental terms and Conditions
33.2.3. Exhibit C and D Insurance and Indemnification Terms and Insurance
Certificate
33.2.4. Exhibit A and B Statement of Scope of Work and Fee Schedule
SEVERABILITY: The provisions of this Contract are severable to the extent
that any provision or application held to be invalid will not affect any other
provision or application of the contract which may remain in effect without the
invalid provision or application.
PAROL EVIDENCE: This Agreement is intended by the parties as a final
expression of their agreement and is intended also as a complete and exclusive
statement of the terms of this agreement. No course of prior dealings between
the parties and no usage in the trade will be relevant to supplement or explain
any term used in this Contract. Acceptance or acquiescence in a course of
performance rendered under this contract will not be relevant to determine the
meaning of this Contract even though the accepting or acquiescing party has
knowledge of the nature of the performance and opportunity to object.

34.MISCELLANEOUS

34.1.

34.2.

34.3.

34.4.

ORGANIZATION — EMPLOYMENT DISCLAIMER: The Agreement resulting
hereunder is not intended to constitute, create, give rise to or otherwise
recognize a joint venture agreement or relationship, partnership or formal
business organization of any kin, and the rights and obligations of the parties
will be only those expressly set forth in the agreement. The parties agree that
no persons supplied by the Contractor in the performance of Contractor’s
obligations under the agreement are considered to be City’s employees and
that no rights of City civil services, retirement or personnel rules accrue to such
persons. The Contractor will have total responsibility for all salaries, wage
bonuses, retirement, withholdings, workmen’s compensation, occupational
disease compensation, unemployment compensation, other employee benefits
and all taxes and premiums appurtenant thereto concerning such persons, and
will save and hold the City harmless with respect there.

COUNTERPARTS. This Agreement may be executed in counterparts, each of
which shall be deemed an original, but all of which together shall constitute one
and the same Agreement.

FACSIMILE OR ELECTRONIC SIGNATURES. Either or all parties may
execute this Agreement by facsimile or other scanned or electronic signature,
and any such facsimile or other scanned or electronic signature shall be
deemed an original signature.

NON-WAIVER OF LIABILITY: The City of Phoenix as a public entity supported
by tax monies, in execution of its public trust, cannot agree to waive any lawful
or legitimate right to recover monies lawfully due it. Therefore, any Contractor
agrees that it will not insist upon or demand any statement whereby the City
agrees to limit in advance or waive any right the City might have to recover
actual lawful damages in any court of law under applicable Arizona law.
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35.NO ISRAEL BOYCOTT:
By entering into this Agreement, the Contractor certifies that they are not currently
engaged in and agrees for the duration of the Agreement to not engage in, a boycott
of goods or services from Israel.

15



36.APPROVALS

IN WITNESS WHEREOF, the parties herein have caused this Agreement to be executed,
effective as of the date in the first paragraph (the “Effective Date”);

CITY OF PHOENIX, a municipal corporation

ED ZUERCHER, City Manager

By. Lori Bays &epm PDT)

Name: Lori Bays
Title: Human Resources Director
ATTEST:
Myise Atdebal)
Denise Archibald (Sep 25, 2020 13:14 PDT)
City Clerk

APPROVED AS TO FORM,
CRIS MEYER, City Attorney

By Heia E.Ellbert (Sep 24,2020 18:01 PDT)

Heidi Gilbert »
Assistant Chief Counsel

Frontline eSolutions, LLC is owned by
Tax Credit Co, LLC
a California limited liability company

Brandon Edwards
Manager & CEO

16



EXHIBIT A - SCOPE OF WORK

VERIFICATIONS OF EMPLOYMENT/INCOME

1.

INTRODUCTION:

The City of Phoenix (City) seeks a Contractor to provide an application service
provider software system on a 24-hours-per-day, 7-days-per-week (24/7) basis, that
will facilitate the exchange of employment and income verification information
between the City and third-party verifiers. The City employs a workforce of
approximately 13,000 full time employees and 1,000 part time employees and has
approximately 8,000 retirees. By the end of 2020, it is anticipated that 5,500
employment and wage verifications will be conducted.

The City does not intend to participate in revenue sharing.

DELIVERABLES:

The Contractor shall transmit, in the Contractor’s online format, the employment and
income data provided by the City with respect to its current and former employees to
third-party verifiers, including but not limited to lenders, background check firms,
property managers, prospective employers and social service agencies. The City
agrees to make reasonable efforts to refer all third-party verifiers to Contractor’'s ASP
Services.

TECHNICAL REQUIREMENTS

3.1. Contractor shall complete the implementation and testing by November 13,
2020.

3.2. Contractor shall upload two complete calendar years of data and year-to-date
payroll history.

3.3. Contractor shall upload the biweekly data files received from the City within two
days of file receipt.

3.4. Contractor shall provide an online website to receive all types of verification
requests.

3.5. Contractor shall provide a toll-free number for all verifications.

3.6. Contractor shall use social security numbers and names as the primary
identifiers.

3.7. Contractor shall display only the last four digits of social security numbers in any
reports.

3.8. Passwords will adhere to reasonable industry standards and are not provided
verbally.

3.9. Contractor shall ensure the system automatically times out after 20 minutes of
inactivity.
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4,

3.10.

3.11.

3.12.

3.13.

3.14.

3.15.

Contractor shall protect administrative and support offices by a security system
monitored 24/7 by a professional monitoring station that is U.L. listed, FM
approved and IQ certified.

No electronic or hard copy employee data shall be stored at Contractor’s support
offices or workstations

Following use by Contractor, hard copy documents are deposited in a locked
storage container managed by a N.A.l.D. certified document destruction firm
and shredded on-site.

Confidential employee data is not stored on Contractor’s workstations and as a
safeguard, Contractor's workstations are password-protected, timeout after
inactivity, and contain encrypted hard drives.

Contractor’'s employees are provided ongoing training to heighten awareness
on confidential data-handling best practices to prevent unauthorized release of
data.

Contractor’s employees and subcontractors sign confidentiality statements and
data security policy.

ADMINISTRATIVE REQUIREMENTS

41.
4.2,

4.3.
4.4,
4.5.

Contractor shall provide City a referral script for City staff to reference

City and Contractor shall establish a process for social service requests, at no
charge to the agency or to the employee, and hard copy requests received by
City

Contractor provides City with draft location rollout email

City distributes rollout email to locations

Contractor will provide verbiage for City’s web site

TRAINING REQUIREMENTS

5.1.

5.2.

During implementation, Contractor will provide a strategy for the City to use for
referring all verifiers and employees to Contractor for assistance. Contractor
will work with verifiers and employees before, during and after the verification
process is completed.

Contractor shall train City staff on Contractor’s verification portal.

CUSTOMER SUPPORT REQUIREMENTS

6.1.

6.2.

6.3.

Contractor’'s customer service centers and representatives must be 100%
based in the United States. There shall be no offshore call centers.
Contractor’'s customer service representatives must be available by phone,
email and fax between 7:00 a.m. and 5:00 p.m. Mountain Standard Time. Voice
messaging, email and fax services must be available 24/7.

All messages received during regular business hours will be responded to within
30 minutes. All messages received during non-business hours will be
responded to within 4 hours of the opening of the next business day.
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7. VERIFICATION SERVICE REQUIREMENTS

71.

7.2.

7.3.

7.4.

7.5.

7.6.

1.7.

Contractor shall respond only to verifiers who provide a person’s name and
social security number and state the “City of Phoenix" as the employer on a per
request basis. Bulk processing is not permitted.

Contractor shall provide in response to employment verification requests:
request date, requester name, purpose of verification, date information updated,
last four digits of social security number, employer names, employer address,
dates of employment, job title, last day paid, most recent start date, total time
with employer, employee’s home address and date of birth, and status of
employment (active or inactive) for current and former full-time or part-time City
employees and retirees.

Contractor shall provide in response to income verification: all the information
required in 7.2. above plus income for two years, if available, including base pay
total, overtime total, other income, and total for each year; current/last pay rate
annualized; last day paid; average hours per week; last increase data; and
income by pay period for the past two years including pay date, base pay,
overtime, and other income.

Contractor shall provide, at the request of an employee or former employee,
verifications and/or letters of employment and/or income, loan forgiveness and
other verification-related requests, to the employee/former employee, free of
charge and they will never be expected to pay, either through the self-service
employee portal or through the customer support department.

Contractor shall respond to hard copy requests for verifications within 24-
hours.

Contractor shall reimburse the employee if any verifier attempts to pass the

fee onto the employee for requesting an employment and/or income
verification, within 24 hours of the notification of the charge, in an amount
equal to the charge, provided the employee can provide evidence of the
charge. The amount of the reimbursement to the employee by Contractor will
not exceed the amount of the original Contractor’s transaction charge to the
verifier.

Contractor shall not complete searches or respond to debt collection firms who
provide only social security numbers.

8. REPORTING

8.1.
8.2.

8.3.
8.4.

Contractor will provide standard reporting on a quarterly basis to City.
Contractor shall provide a minimum of three administrative users who can
access the Contractor’s employer portal on a real-time basis to run reports or
view data.

Contractor shall provide the option to download reports using Excel.
Contractor shall provide reports which can identify the types of verifications
(commercial vs social service), purpose of verification, and which can be run by
selected dates.
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9. BACK-UP SERVICES

The Contractor shall provide an annual Disaster Recovery Action Plan that outlines
that year's disaster recovery implementation schedule and the most recent Disaster
Recovery Action Plan should be available to the City upon request. City may appoint
a representative(s) that shall have access to the Contractor's disaster recovery status
update meetings. Disaster recovery will be performed on a best efforts basis and the
Contractor will provide communication available to the City as to the status of the
recovery process.
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EXHIBIT B — FEE SCHEDULE

Most Favored Nations: If the Contractor enters (or has previously entered) any written
agreement that has the effect of establishing Fee Schedule benefitting another Client with
a similarly sized and risked employee pool in a manner more favorable in any material
respect to Fee Schedule set forth herein, the Contractor shall furnish to the City as soon
as reasonably practicable, a compendium containing the more favorable Fee Schedule
(an “Election Notice”). The City may elect to receive the more favorable Fee Schedule
set forth in such Election Notice that are reasonably applicable to the City upon written
notice to the Contractor within thirty (30) days of receipt of a copy of such Election Notice.

Tab 3 - Pricing/Fee Schedule
VERIFICATION OF EMPLOYMENT /INCOME

Response

List the specific fees you intend to charge the City and/or
verifiers for these tasks. Specify payor.
1. |Implementation fees $0
2. . . Please see "Verifier Rate Schedule" for the
Transactions, per unit fees . .
charges to commercial verifiers.
3. Commercial verifiers are the only entities
that are charged, and pay a one-time fee
Request for verification per request. Social service agencies and
employees (current and former) are never
charged for this service.
4. |Request for verification from social services agency $0
5. [Retention $0
6. |Training $0
7. |Marketing materials $0
8. |Web services $0
9. |Listany and all other additional fees not already identified. $0
10. Verification letters, Public Service Loan
Forgiveness forms, access to the employer
List additional optional services available and the associated and employee portal are features included in
fees. the service at no additional cost to the City
of Phoenix.
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Verifier Transaction Rate Schedule

Verifier Classification Rate

Property Manager VOE 11995
Property Manager VOI 11995
Automobile Dealer VOE 42495
Automobile Dealer VOI 42495
Pre-Employment Check VOE 12495
Pre-Employment Check VoI 12495
Lender VOE 44195
Lender VOI $48.95
Other VOE 44195
Other VOI $48.95
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EXHIBIT C - INDEMNIFICATION & INSURANCE REQUIREMENTS

1.

INDEMNIFICATION CLAUSE:

Contractor (“Indemnitor”) must indemnify, defend, save and hold harmless the City of
Phoenix and its officers, officials, agents, and employees ( “Indemnitee”) from and
against any and all claims, actions, liabilities, damages, losses, or expenses (including
court costs, attorneys’ fees, and costs of claim processing, investigation and litigation)
( “Claims”) caused, or alleged to be caused, in whole or in part, by the wrongful,
negligent or willful acts, or errors or omissions of Contractor or any of its owners,
officers, directors, agents, employees or subcontractors in connection with this
Contract. This indemnity includes any Claims arising out of or recovered under the
Workers’ Compensation Law or arising out of the failure of Contractor to conform to
any federal, state or local law, statute, ordinance, rule, regulation or court decree.
Contractor must indemnify Indemnitee from and against any and all Claims, except
those arising solely from Indemnitee’s own negligent or willful acts or omissions.
Contractor will be responsible for primary loss investigation, defense and judgment
costs where this indemnification applies. In consideration of the award of this Contract,
Contractor agrees to waive all rights of subrogation against Indemnitee for losses
arising from the work performed by Contractor for the City. The obligations of
Contractor under this provision survive the termination or expiration of this Contract.

INSURANCE REQUIREMENTS:

Contractor and subcontractors must procure insurance against claims that may arise
from or relate to performance of the work hereunder by Contractor and its agents,
representatives, employees and subconsultants. Contractor and subcontractors must
maintain that insurance until all of their obligations have been discharged, including
any warranty periods under this Contract.

These insurance requirements are minimum requirements for this Contract and in no
way, limit the indemnity covenants contained in this Contract. The City in no way
warrants that the minimum limits stated in this section are sufficient to protect the
Contractor from liabilities that might arise out of the performance of the work under
this contract by the Contractor, its agents, representatives, employees or
subcontractors and Contractor is free to purchase additional insurance as may be
determined necessary.

MINIMUM SCOPE AND LIMITS OF INSURANCE:
Contractor must provide coverage with limits of liability not less than those stated
below. An excess liability policy or umbrella liability policy may be used to meet the
minimum liability requirements provided that the coverage is written on a “following
form” basis.
3.1. Commercial General Liability
Policy must include bodily injury, property damage and broad form contractual
liability coverage.
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General Aggregate $2,000,000
Products — Completed Operations Aggregate $1,000,000
Personal and Advertising Injury $1,000,000
Each Occurrence $1,000,000

The policy must be endorsed to include the following additional insured
language: “The City of Phoenix is named as an additional insured with respect
to liability arising out of the activities performed by, or on behalf of the
Contractor.”

3.2. Worker’s Compensation and Employers’ Liability
Workers’ Compensation Statutory
Employers’ Liability

Each Accident $100,000
Disease — Each Employee $100,000
Disease — Policy Limit $500,000

= Policy must contain a waiver of subrogation against the City of Phoenix.

= This requirement does not apply when a contractor or subcontractor is
exempt under A.R.S. 23-902(E), AND when such contractor or subcontractor
executes the appropriate sole proprietor waiver form.

3.3. Professional Liability (Errors and Omissions Liability)
The policy must cover professional misconduct or lack of ordinary skill for those
positions defined in the Scope of Services of this contract.

Each Claim $1,000,000
Annual Aggregate $1,000,000

In the event that the professional liability insurance required by this Contract is
written on a claims-made basis, Contractor warrants that any retroactive date
under the policy must precede the effective date of this Contract; and that either
continuous coverage will be maintained or an extended discovery period will be
exercised for a period of two (2) years beginning at the time work under this
Contract is completed.

4. ADDITIONAL INSURANCE REQUIREMENTS:

The policies must include, or be endorsed to include, the following provisions:

4.1. On insurance policies where the City of Phoenix is named as an additional
insured, the City of Phoenix is an additional insured to the full limits of liability
purchased by the Contractor even if those limits of liability are in excess of
those required by this Contract.

4.2. The Contractor’s insurance coverage must be primary insurance and non-
contributory with respect to all other available sources.
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5. NOTICE OF CANCELLATION:
For each insurance policy required by the insurance provisions of this Contract, the
Contractor must provide to the City, within 2 business days of receipt, a notice if a
policy is suspended, voided or cancelled for any reason. Such notice must be
mailed, emailed, hand delivered or sent by facsimile transmission to Mary Lynne
Mekenney, Human Resources Department, 251 W Washington Street, 7th
Floor, Phoenix, AZ 85003.

6. ACCEPTABILITY OF INSURERS:
Insurance is to be placed with insurers duly licensed or authorized to do business in
the state of Arizona and with an “A.M. Best” rating of not less than B+ VI. The City in
no way warrants that the above-required minimum insurer rating is sufficient to
protect the Contractor from potential insurer insolvency.

7. VERIFICATION OF COVERAGE:
Contractor must furnish the City with certificates of insurance (ACORD form or
equivalent approved by the City) as required by this Contract. The certificates for
each insurance policy are to be signed by a person authorized by that insurer to bind
coverage on its behalf.

All certificates and any required endorsements are to be received and approved by
the City before work commences. Each insurance policy required by this Contract
must be in effect at or prior to commencement of work under this Contract and
remain in effect for the duration of the project. Failure to maintain the insurance
policies as required by this Contract or to provide evidence of renewal is a material
breach of contract.

All certificates required by this Contract must be sent directly to Mary Lynne
Mekenney, Human Resources Department, 251 W Washington Street, 7th
Floor, Phoenix, AZ 85003. The City project/contract number and project
description must be noted on the certificate of insurance. The City reserves the right
to require complete, certified copies of all insurance policies required by this
Contract at any time. DO NOT SEND CERTIFICATES OF INSURANCE TO THE
CITY’S RISK MANAGEMENT DIVISION.

8. SUBCONTRACTORS:
Contractors’ certificate(s) must include all subcontractors as additional insureds
under its policies or Contractor must furnish to the City separate certificates and
endorsements for each subcontractor. All coverages for subcontractors must be
subject to the minimum requirements identified above.

9. APPROVAL.:
Any modification or variation from the insurance requirements in this Contract must
be made by the Law Department, whose decision is final. Such action will not
require a formal Contract amendment, but may be made by administrative action.
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EXHIBIT D - CONSULTANT’S INSURANCE CERTIFICATE
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ACORD' CERTIFICATE OF LIABILITY INSURANCE PATE (oYM
— 9/22/2020

Acct#: 2720163

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed. If
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this
certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER SOMIACT  888-328-8365
Lockton Companies, LLC PHONE FAX
3657 Briarpark Dr., Suite 700 (AJC.No, Ext): (AIC, No):
Houston, TX 77042 ADDRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : Indemnity Insurance Co. of North America 43575
INSURED .
TAX CREDIT CO., LLC INSURERB :
6255 W SUNSET BLVD STE 2200 INSURER C :
LOS ANGELES, CA 90028-7467 INSURER D :
INSURERE :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL SUBR POLICY EFF POLICY EXP

LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
|:| DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $
MED EXP (Any one person) $
PERSONAL & ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY |:| JPE(?T' Loc PRODUCTS - COMP/OP AGG | $
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY Lo ncoident $
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED !
AUTOS AUTOS BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE $
HIRED AUTOS AUTOS (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION X | PER OTH-
AND EMPLOYERS' LIABILITY YIN STATUTE ‘ ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT 1,000,000
A | OFFICER/MEMBER EXCLUDED? N/A| X C68779042 10/1/2020 10/1/2021 $
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $ 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
WC policy covers employees leased to Frontline eSolutions dba uConfirm as TCC is the parent company.
WAIVER OF SUBROGATION IN FAVOR OF City of Phoenix human Resources Department WHEN REQUIRED BY WRITTEN CONTRACT.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED
IN ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
CITY OF PHOENIX HUMAN RESOURCES DEPARTMENT

251 W WASHINGTON STREET 7TH FLOOR
PHOENIX, AZ 85003 6-}%

© 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD




Workers' Compensation and Employers' Liability Policy

Named Insured Endorsement Number
Insperity, Inc, For Leased Workers to
TAX CREDIT CO., LLC Policy Number
19001 Crescent Springs Drive Symbol: RWC Number: C68779042
Kingwood, TX 77339
Policy Period Effective Date of Endorsement
10/1/2020 TO 10/1/2021 10/1/2020

Issued By (Name of Insurance Company)
Indemnity Insurance Co. of North America

Insert the policy number. The remainder of the information is to be completed only when this endorsement is issued subsequent to the preparation of the
policy.

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS
ENDORSEMENT

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not
enforce our right against the person or organization named in the Schedule. This agreement applies only to the
extent that you perform work under a written contract that requires you to obtain this agreement from us.

This agreement shall not operate directly or indirectly to benefit any one not named in the Schedule.
Schedule

City of Phoenix human Resources Department

City of Phoenix human Resources Department.

251 WWASHINGTON STREET 7TH FLOOR

PHOENIX, AZ 85003

WC policy covers employees leased to Frontline eSolutions dba uConfirm as TCC is the parent company.
For the states of CA, UT, TX, refer to state specific

endorsements. This endorsement is not applicable in KY, NH,

and NJ.

The endorsement does not apply to policies in Missouri where the employer is in the construction group of
code classifications. According to Section 287.150(6) of the Missouri statutes, a contractual provision
purporting to waive subrogation rights against public policy and void where one party to the contract is an
employer in the construction group of code classifications.

For Kansas, use of this endorsement is limited by the Kansas Fairness in Private Construction Contract
Act(K.S.A.. 16-1801 through 16-1807 and any amendments thereto) and the Kansas Fairness in Public
Construction Contract Act(K.S.A 16-1901 through 16-1908 and any amendments thereto). According to the
Acts a provision in a contract for private or public construction purporting to waive subrogation rights for losses
or claims covered or paid by liability or workers compensation insurance shall be against public policy and
shall be void and unenforceable except that, subject to the Acts, a contract may require waiver of subrogation
for losses or claims paid by a consolidated or wrap-up insurance program.

Authorized Representative

WC 0003 13 (11/05) Ptd. US.A.  Copyright 1982-83, National Council on Compensation
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CERTIFICATE OF LIABILITY INSURANCE

Page 1 of 1

DATE (MM/DD/YYYY)
09/21/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

Willis Towers Watson Northeast,
c/o 26 Century Blvd

P.O. Box 305191

Inc.

CONIACT willis Towers Watson Certificate Center

PHONE FAX YTV
PHONE Ex. 1-877-945-7378 {AlG. No); 1-888-467-2378

E#fé‘éss: certificates@willis.com

Nashville, TN 372305191 USA INSURER(S) AFFORDING COVERAGE NAIC #
INSURERA: Citizens Insurance Company of America 31534
INSURED INSURERB: Indian Harbor Insurance Company 36940
Tax Credit Company, LLC
Frontline eSolutions LLC d/b/a uConfirm INSURER C :
6255 Sunset Blvd, Suite 2200 INSURERD :
Los Angeles, CA 900288021
INSURERE :
INSURERF :

COVERAGES CERTIFICATE NUMBER: W17913083

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 2,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 1,000,000
A MED EXP (Any one person) $ 10,000
— Y -
ZBY A621246-05 05/01/2020|05/01/2021 PERSONAL & ADV INJURY $ 2,000,000
EN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 4,000,000
X | poLicy FRO: Loc PRODUCTS - COMP/OP AGG | § 4,000,000
OTHER: $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY £ moondent $
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED !
AUTOS ONLY AUTOS BODILY INJURY (Per accident) | $
HIRED NON-OWNED PROPERTY DAMAGE $
AUTOS ONLY AUTOS ONLY (Per accident)
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED ‘ ‘ RETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY STATUTE ‘ ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
B |E&O/Cyber Liability MTP9032177 05 05/01/2020|05/01/2021 |Limit $5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
This Voids and Replaces Previously Issued Certificate Dated 09/21/2020 WITH ID: W17904300.

City of Phoenix is included as an Additional Insured as respects to General Liability by contract, agreement or

permit.

CERTIFICATE HOLDER

CANCELLATION

City of Phoenix Human Resources Department
251 W Washington Street

7th Floor

Phoenix, AZ 85003

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Welaica

ACORD 25 (2016/03)
SR 1D: 20104213

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD

BATCH: 1821281




EXHIBIT E - SUPPLEMENTAL TERMS AND CONDITIONS

1. NON-ASSIGNABILITY:
This Agreement is in the nature of a personal services agreement and Contractor
shall have no power to assign its rights and obligations under this Agreement without
the prior written consent of the City. Any attempt to assign without such prior written
consent shall be void.

2. TITLE:

All documents including but not limited to artwork, copy, posters, billboards,
photographs, video tapes, audio tapes, systems designs, drawings, estimates, field
notes, investigations, software, reports, diagrams, surveys, analyses, studies or any
other original works of authorship created by Contractor in the performance of this
Agreement are to be and remain “works for hire” under Title 17, United States Code,
and the property of the City and all copyright ownership and authorship rights in the
work(s) shall belong to the City pursuant to 17 U.S.C. § 201(b). In the event that the
work(s) that is/are the subject matter of this Agreement is deemed to not be work for
hire, then Contractor hereby assigns to the City all of the right, title and interest for
the entire world in and to the work(s) and the copyright therein. Contractor agrees to
cooperate and execute additional documents reasonably necessary to conform to its
obligations under this paragraph.

All documents, together with all unused materials supplied by the City, are to be
delivered to the City upon termination of this Agreement before the final payment is
made to Contractor.

3. CONTRACT WORKER ACCESS CONTROLS:

3.1 Contractor and Subcontractor Workers Background Screening:
Contractor agrees that all Contractor and subcontractors’ workers (collectively
“Contract Worker(s))” pursuant to this Agreement will be subject to background
and security checks and screening (collectively “Background Screening”) at
Contractor’s sole cost and expense, unless otherwise provided for in the scope
of work. Contractor’s background screening will comply with all applicable laws,
rules and regulations. Contractor further agrees that the background screening
is necessary to preserve and protect the public health, safety and welfare.

3.2 Background Screening Risk Level: The City has established two levels of
risk: Standard and Maximum risk. If the scope of work changes, the City may
amend the level of risk, which could require the Contractor to incur additional
contract costs to obtain background screens or badges. But, the current risk
level and background screening required for this Agreement is STANDARD
RISK LEVEL.

3.3 Standard Risk Level: A standard risk background screening will be performed

when the Contract Worker’s work assignment will:
3.3.1 require a badge or key for access to City facilities; or
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3.4

3.5

3.6

3.7

3.3.2 allow any access to sensitive, confidential records, personal identifying
information or restricted City information; or

3.3.3 allow unescorted access to City facilities during normal and non-
business hours.

Requirements: The background screening for this standard risk level will
include a background check for real identity/legal name, and will include felony
and misdemeanor records from any county in the United States, the state of
Arizona, plus any other jurisdiction where the Contractor worker has lived at
any time in the preceding seven years from the Contract Worker’s proposed
date of hire.

Contractor Certification; City Approval of Background Screening:
3.5.1 Unless otherwise provided for in the Scope, Contractor will be
responsible for:
3.5.1.1 determining whether Contract Worker(s) are disqualified from
performing work for the City for standard risk level background
checks; and,

3.5.1.2 for reviewing the results of the background check every five
years; and,

3.5.1.3 to engage in whatever due diligence is necessary to make the
decision on whether to disqualify a Contract Worker; and,

3.5.1.4 Submitting the list of qualified Contract Workers to the
contracting department.

3.5.2 For sole proprietors, the Contractor must comply with the background
check for himself and any business partners, or members or
employees who will assist on the contract and for whom the
requirements of the Agreement apply.

3.56.3 By executing this agreement, Contractor certifies and warrants that
Contractor has read the background screening requirements and
criteria in this section, and that all background screening information
furnished to the City is accurate and current. Also, by executing this
agreement, Contractor further certifies and warrants that Contractor
has satisfied all background screening requirements for the standard
risk background screening, and verified legal worker status, as
required.

Terms of This Section Applicable to all Contractor’'s Contracts and
Subcontracts: Contractor will include Contract Worker background screening
in all contracts and subcontracts for services furnished under this agreement.

Materiality of Background Screening Requirements; Indemnity: The
background screening requirements are material to City’s entry into this
agreement and any breach of these provisions will be deemed a material
breach of this contract. In addition to the indemnity provisions set forth in this
agreement, Contractor will defend, indemnify and hold harmless the City for
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3.8

all claims arising out of this background screening section including, but not
limited to, the disqualifications of a Contract Worker by Contractor. The
background screening requirements are the minimum requirements for the
Agreement. The City in no way warrants that these minimum requirements are
sufficient to protect Contractor from any liabilities that may arise out of the
Contractor’s services under this Agreement or Contractor’s failure to comply
with this section. Therefore, Contractor and its Contract Workers will take any
reasonable, prudent and necessary measures to preserve and protect public
health, safety and welfare when providing services under this Agreement.

Continuing Duty; Audit: Contractor’'s obligations and requirements will
continue throughout the entire term of this Agreement. Contractor will maintain
all records and documents related to all background screenings and the City
reserves the right to audit Contractor’s records.
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EXHIBIT F - FAIR CREDIT REPORTING ACT (FCRA) NOTICE TO
FURNISHERS

If a consumer notifies a furnisher, at an address specified by the furnisher for such
notices, that specific information is inaccurate, and the information is, in fact, inaccurate,
the furnisher must thereafter report the correct information to Consumer Reporting
Agencies (“CRAs”). Section 623(a)(1)(8).

If a consumer notifies a furnisher that the consumer disputes the completeness or
accuracy of any information reported by the furnisher, the furnisher may not
subsequently report that information to a CRA without providing notice of the dispute.
Section 623(a)(3).

The federal banking and credit union regulators and the Consumer Financial Protection
Bureau (“CFPB”) will issue regulations that will identify when an information furnisher
must investigate a dispute made directly to the furnisher by a consumer. Once these
regulations are issued, furnishers must comply with them and complete an
investigation within 30 days (or 45 days, if the consumer later provides relevant
additional information) unless the dispute is frivolous or irrelevant or comes from a
"credit repair organization." The CFPB regulations will be available at
www.consumerfinance.gov. Section 623(a)(8).

Duties After Notice of Dispute from Consumer Reporting Agency
If a CRA notifies a furnisher that a consumer disputes the completeness or accuracy
of information provided by the furnisher, the furnisher has a duty to follow certain
procedures. The furnisher must:
* Conduct an investigation and review all relevant information provided by the
CRA, including information given to the CRA by the consumer. Sections
623(b)(1)(A) and (b)(1)(8).

* Report the results to the CRA that referred the dispute, and if the investigation
establishes that the information was, in fact, incomplete or inaccurate, report
the results to all CRAs to which the furnisher provided the information that
compile and maintain files on a nationwide basis. Sections 623(b)(1)(C) and

(b)(1)(D).

* Complete the above steps within 30 days from the date the CRA receives the
dispute (or 45 days, if the consumer later provides relevant additional
information to the CRA). Section 623(b)(2).

*  Promptly modify or delete the information or block its reporting. Section
623(b)(1)(E).

Duty to Report Voluntary Closing of Credit Accounts
If a consumer voluntarily closes a credit account, any person who regularly and in the
ordinary course of business furnishes information to one or more CRAs must report this
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fact when it provides information to CRAs for the time period in which the account was
closed. Section 623(a)(4).

Duty to Report Dates of Delinquencies

If a furnisher reports information concerning a delinquent account placed for collection,
charged to profit or loss, or subject to any similar action, the furnisher must, within 90
days after reporting the information, provide the CRA with the month and the year of
the commencement of the delinquency that immediately preceded the action, so that
the agency will know how long to keep the information in the consumer's file. Section
623(a)(5).

Any person, such as a debt collector, that has acquired or is responsible for collecting
delinquent accounts and that reports information to CRAs may comply with the
requirements of Section 623(a)(5) (until there is a consumer dispute) by reporting the
same delinquency date previously reported by the creditor. If the creditor did not report
this date, they may comply with the FCRA by establishing reasonable procedures to
obtain and report delinquency dates, or, if a delinquency date cannot be reasonably
obtained, by following reasonable procedures to ensure that the date reported precedes
the date when the account was placed for collection, charged to profit or loss, or
subjected to any similar action. Section 623(a)(5).

Duties of Financial Institutions When Reporting Negative Information
Financial institutions that furnish information to "nationwide" CRAs, as defined in
Section 603(p), must notify consumers in writing if they may furnish or have furnished
negative information to CRAs. Section 623(a)(7). The CFPB has prescribed model
disclosures, 12 CFR Part 1022, App. B.

Duties When Furnishing Medical Information

A furnisher whose primary business is providing medical services, products, or devices
(and such furnisher's agents or assignees) is a medical information furnisher for the
purposes of the FCRA and must notify all CRAs to which it reports of this fact. Section
623(a)(9). This notice will enable CRAs to comply with their duties under Section 604(g)
when reporting medical information.

Duties when ID Theft Occurs

All furnishers must have in place reasonable procedures to respond to notifications from
CRAs that information furnished is the result of identity theft, and to prevent refurnishing
the information in the future. A furnisher may not furnish information that a consumer
has identified as resulting from identity theft unless the furnisher subsequently knows or
is informed by the consumer that the information is correct. Section 623(a)(6). If a
furnisher learns that it has furnished inaccurate information due to identity theft, it must
notify each consumer reporting agency of the correct information and must thereafter
report only complete and accurate information. Section 623(a)(2). When any furnisher
of information is notified pursuant to the procedures set forth in Section 605B that a debt
has resulted from identity theft, the furnisher may not sell, transfer, or place for collection
the debt except in certain limited circumstances.
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Section 615(f).

The Consumer Financial Protection Bureau website,

www.consumerfinance.gov/leammore, has more information about the FCRA

Citations for FCRA sections in the U.S. Code, 15 U.S.C. § 1681 et. seq.:

Section 602

Section 603
Section 604
Section 605
Section 605A
Section 605B
Section 606

Section 607

Section 608
Section 609

Section 610
Section 611
Section 612
Section 613
Section 614

15 U.S.C. 1681

15 U.S.C. 1681a
15 U.S.C. 1681b
15 U.S.C. 1681c
15 U.S.C. 1681c-1
15 U.S.C. 1681c-2
15 U.S.C. 1681d

15 U.S.C. 1681e

15 U.S.C. 1681f
15 U.S.C. 1681¢g

15 U.S.C. 1681h
15 U.S.C. 1681i
15 U.S.C. 1681]
15 U.S.C. 1681k
15 U.S.C. 16811

Section 615

Section 616
Section 617
Section 618
Section 619
Section 620
Section 621

Section 622

Section 623
Section 624

Section 625
Section 626
Section 627
Section 628
Section 629
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15 U.S.C. 1681m

15 U.S.C. 1681n
15 U.S.C. 16810
15 U.S.C. 1681p
15 U.S.C. 1681q
15 U.S.C. 1681r
15 U.S.C. 1681s

15 U.S.C. 1681s-1
15 U.S.C. 1681s-
15 U.S.C. 1681t

15 U.S.C. 1681u
15 U.S.C. 1681v
15 U.S.C. 1681w
15 U.S.C. 1681x
15 U.S.C. 1681y



