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AND
LIMITED LICENSE AGREEMENT 

IN RESPONSE TO COVID-19 PANDEMIC

	THIS MEMORANDUM OF UNDERSTANDING AND LIMITED LICENSE AGREEMENT (this “Agreement”) is made effective on ___________, 2021 (the “Effective Date”), by and between the Medical University Hospital Authority, a political subdivision of the State of South Carolina and an agency of the State of South Carolina created and existing by statute at South Carolina Code Annotated Section 59-123-60, et seq. (“MUHA”), and the City of Charleston, a South Carolina corporation (“Site Owner”).  MUHA and Site Owner are sometimes referred to herein individually as a “Party” and together as the “Parties.”

RECITALS

WHEREAS, health care providers and public health agencies around the globe are responding to an outbreak of respiratory disease, known as “coronavirus disease 2019” (“COVID-19”), caused by a novel coronavirus which has now been detected in more than 100 locations internationally, including in the United States and, specifically, the State of South Carolina;

WHEREAS, on January 30, 2020, the International Health Regulations Emergency Committee of the World Health Organization (“WHO”) declared the outbreak a “public health emergency of international concern”;

WHEREAS, on January 31, 2020, Health and Human Services Secretary Alex M. Azar II declared a public health emergency for the United States to aid the nation’s healthcare community in responding to COVID-19;

WHEREAS, on March 11, 2020, WHO characterized COVID-19 as a pandemic;

WHEREAS, on March 13, 2020, the Governor of South Carolina declared a state of emergency in response to COVID-19 and the President of the United States declared the COVID-19 outbreak a national emergency;

WHEREAS, MUSC requires a site in order to establish a temporary COVID-19 Vaccination Site for community vaccination administration and Site Owner desires to make the Site (defined below) available to MUSC for establishing such a COVID-19 Vaccination Site; and

WHEREAS, the Parties agree that cooperation and coordination of resources is critical in responding to this unprecedented global health threat and that they must work together to slow down and reduce the rate of exposure and disease associated with COVID-19.

NOW, THEREFORE, in the interest of the health and wellbeing of the citizens of South Carolina during this time of state and national emergency, the Parties hereby agree as follows:

GRANT OF LIMITED LICENSE FOR VACCINATION SITE.  

[bookmark: OLE_LINK1][bookmark: OLE_LINK2](a)	Establishment of COVID-19 Site.  Site Owner owns the building and parking lot located at 180 Lockwood Drive, Charleston, South Carolina (the “Premises”).  MUHA wishes to establish a site for the administration of COVID-19 vaccinations at the Premises. Site Owner hereby agrees to permit MUHA to establish and operate a vaccination site as more specifically depicted in Attachment 1 (a) hereto (the “COVID-19 Site”), including a tent to be used for patient observation in a location near the exit of the building mutually agreed upon by the parties, and any other location as the Parties may mutually agree upon in writing in the future, in accordance with the terms set forth herein.  

(b) 	License.  In accordance with the terms and conditions of this Agreement, Site Owner grants MUHA, and MUHA hereby accepts, a limited, revocable, non-exclusive, non-assignable, and non-sublicenseable license to use and occupy the Premises as more fully depicted in Attachment 1 (a), including areas of ingress and egress, for the sole purpose of establishing and operating the COVID-19 Site (“License Grant”).

(c)	Permitted Uses and Activities.  In connection with and as part of the License Grant, MUHA shall be permitted to do all things reasonable and necessary to operate the COVID-19 Site and meet the needs of the community during this public health emergency.  Such activities may include the erection of temporary structures, signs, and lighting.  

(d)	Utilities.  The City of Charleston agrees to provide building operations to include maintenance, janitorial service, and utilities (e.g., electrical, gas, water, etc.). In addition, MUHA shall have the right to install IT connectivity and wiring as needed to provide communication to the MUSC Network at their sole cost and expense.

(e)	No License Fee.  In furtherance of the shared objectives of the Parties, which include providing access to vaccinations during the COVID-19 pandemic, Site Owner agrees to provide the License Grant without charge to MUHA.  

(f)	Parking Lot and Access. The City of Charleston shall allow parking lot access and provide parking management for patients and volunteers as specifically depicted in Attachment 1(a)

	2.	DUTIES AND OBLIGATIONS OF MUHA

	(a)	Upfitting Site.		MUHA will perform certain improvements of the interior of the Site, which are more specifically described in Attachment 1 (b).  MUHA will bear the responsibility of the costs associated with all improvements described therein.

(b) Establishment and Operation of COVID-19 Site.  Except as otherwise expressly set forth herein, MUHA shall be solely responsible for the establishment, construction, operation, supervision, and costs of the vaccination site (including the cost of all personnel, equipment, and supplies) and all activities conducted at the COVID-19 Site location in connection therewith.

	(c)	Licenses, Permits and Compliance with Laws.  MUHA Health shall be solely responsible for obtaining any necessary licenses, permits, or waivers to establish and operate the COVID-19 Site at the Building. MUHA shall operate the COVID-19 Site in accordance with all applicable laws.  Site Owner shall perform no duties or services in connection with vaccinating, treating or advising patients.  Site Owner’s sole obligation under this Agreement is to provide the License Grant.

	(d)	Disposal and Handling of Medical and/or Hazardous Waste or Biohazardous Material.  MUHA, at its sole cost shall be solely responsible for handling and disposing of all medical or hazardous waste, including biohazardous material, personal protective equipment (“PPE”), and specimens potentially containing coronavirus or other infectious diseases.  MUHA shall comply with all applicable standards of care in the handling, storing and disposal of such specimens, PPE, and waste, and shall obtain and maintain all necessary licenses, permits or waivers to handle, store and dispose of the specimens and waste in connection with operating the site at the COVID-19 Site location.

(e)	Recordkeeping and Privacy.  MUHA shall be solely responsible for, and shall have sole ownership and control of, all records, including patient records, relating to the operations of, and services performed at, the COVID-19 Site location.  MUHA agrees to comply with the applicable provisions of the Health Insurance Portability and Accountability Act of 1996 (HIPAA), and the requirements of any regulations promulgated thereunder including without limitation the federal privacy regulations as contained in 45 C.F.R. Parts 160 and 164 ("Federal Privacy Standards"), the Electronic Transaction Standards (45 C.F.R. Parts 160 and 162) and the Security Standards (45 C.F.R. Parts 160, 162, and 164).
	(f)	Responsibilities upon Termination

(i)	Cleaning and Disinfection of COVID-19 Site Location.  Upon termination of this Agreement, MUHA shall be solely responsible for cleaning and disinfecting the parking lot and interior of the Site in compliance with the Interim Infection Prevention and Control Recommendations for Patients with Suspected or Confirmed Coronavirus Disease 2019 (COVID-19) in Healthcare Settings, published by the Centers for Disease Control and Prevention.  At Site Owner’s option, Site Owner may perform such cleaning and disinfection or contract with a third party for such cleaning and disinfection and, in such case, MUHA shall reimburse Site Owner for the actual, reasonable cost incurred by Site Owner.

(ii)	Return of Parking Lot and Site Location to Original Condition.  Upon termination of this Agreement, MUHA shall remove all temporary structures, equipment, supplies, signs, and any other items brought or delivered to the Site location by MUHA in connection with the construction and operation of the site.  MUHA shall take all steps necessary to return the Site parking lot and premises to its condition immediately preceding the Effective Date.  MUHA shall reimburse Site Owner for the cost to repair any damage caused to the Site parking lot or premises as a result of MUHA’s use of the premises under the License Grant, including damage caused by MUHA, its agents or employees, or any guests, invitees, or licensees of MUHA.

(g)	Responsibility for Acts.  In connection with the establishment, construction, operation, and supervision of the vaccination site at the Site location, subject to the limitations set forth in Section 33-56-180 and/or Section 15-78-120 of the South Carolina Code, MUHA accepts full responsibility for its acts or omissions as well as the acts or omissions of its employees and agents, and nothing in this Agreement shall be interpreted or construed to place any such responsibility on Site Owner for such acts or omissions. This responsibility shall include any claims, suits, liability, loss, settlement, judgment and/or damages arising out of (i) MUHA’s negligence in the establishment, construction, operation, provision of services, and supervision of the vaccination site at the Site location, or (ii) MUHA’s failure to comply with applicable law in the establishment, construction, operation, and supervision of the vaccination site at the Site location. 

(h)	Insurance.  During the term of this Agreement, MUHA shall maintain policies of professional liability insurance and general liability insurance with a carrier or carriers licensed in South Carolina.  Such insurance policies shall have limits of at least the following: for general liability, $1,000,000 per occurrence; and for professional liability, $300,000 per occurrence and $600,000 general aggregate.  In addition, MUHA shall maintain workers’ compensation insurance coverage in the statutorily required amount.  Upon request, MUHA will provide Site Owner with current certificates of insurance evidencing the coverage required hereunder.  Each party shall promptly report to the other party, in any event within ten (10) business days, the receipt of any filed claims or demands, or the institution of any litigation in any way arising out of the establishment, construction, operation, provision of services, and supervision of the vaccination site at the Site location, regardless of whether negligence is alleged against the other party.   MUHA shall furnish the Site Owner with Certificates of Insurance noting the coverage and endorsements and listing the City of Charleston as an additional insured.

3.	TERM AND TERMINATION.   This Agreement shall commence as of the Effective Date and continue for so long as the Parties deem is reasonably necessary to meet the needs of the public during the COVID-19 pandemic.  Notwithstanding the foregoing, either Party may terminate this Agreement at any time and for any reason upon ten (10) days’ written notice to the other Party. 

4.	GENERAL PROVISIONS.

(a)	Independent Contractor. In undertaking to perform under this Agreement, each Party is doing so as an independent contractor, and not as an employee or agent of the other Party. This Agreement in no way creates any type of employment, partnership, joint venture or other relationship between the Parties, other than that of independent contractors. Each Party will have exclusive control of its own employees, management, assets, and affairs. No Party assumes any liability, by virtue of this Agreement, for any debts or other obligations incurred by the other Party to this Agreement. No Party shall represent itself as an agent of the other Party.

(b)	Entire Agreement; Amendment; Waiver; Assignment. This Agreement and all exhibits hereto supersede all previous agreements, letters of intent and other writings, and all previous oral representations, and constitute the entire Agreement between the Parties with respect to the subject matter hereof. This Agreement may not be amended or modified in any way except in writing and executed by both Parties hereto. Any waiver by a Party of any breach of any provision contained herein or any breach thereof shall not constitute a waiver of any other provision or any further subsequent breach hereof. This Agreement may not be assigned by any Party without the express written consent of the other Parties hereto.

 (c)	Severability.  In the event any provision of this Agreement is held to be invalid, illegal, or unenforceable, then the invalidity, illegality, or unenforceability of such specific provision herein shall not be held to invalidate any other provision herein which other provisions shall remain in force and effect unless the removal of the invalid, illegal, or unenforceable provision destroys the legitimate purposes of this Agreement, in which event this Agreement shall be null and void.

(d)	Notices. All notices, demands and other communications to be given or delivered under or by reason of the provisions of this Agreement shall be in writing and shall be deemed to have been given (i) when personally delivered or sent by telecopy or electronic mail (with hard copy to follow), or (ii) one (1) day after being sent by reputable overnight express courier (charges prepaid), or (iii) five (5) days following mailing by certified or registered mail, postage prepaid and return receipt requested. Unless another address is specified in writing, notices, demands and communications to the parties shall be sent to the following addresses:

If to MUHA:			The Medical University of South Carolina 	
171 Ashley Avenue
				Charleston, SC  29425
				Attn:  Vice President, Health Affairs

With a copy to:		The Medical University of South Carolina
				Office of the General Counsel
				274 Calhoun Street, MSC 204
				Charleston, SC 29425
				Attn: General Counsel

If to Site Owner:		City of Charleston
c/o General Counsel
				50 Broad Street
				Charleston, SC 29401

(e)	Governing Law. This Agreement shall be governed in all respects by, and construed in accordance with, the laws of the State of South Carolina, without regard to conflicts of law rules.

(f)	Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original and all of which together shall constitute one and the same instrument.

[Signatures on following page]


IN WITNESS WHEREOF, the Parties have caused their duly authorized agents to execute this Agreement as of the day and year first written above.


						CITY OF CHARLESTON
						
By:	______________________________
Title:	______________________________


MEDICAL UNIVERSITY OF HOSPITAL AUTHORITY

By:	______________________________
Title:	______________________________



Attachment 1 (a)
COVID-19 Site Premises
180 Lockwood MUSC Vaccine Site Parking Plan
Patients will enter the 180 Lockwood surface parking lot from 180 Lockwood north bound. The right lane will be coned off to route traffic into the lot. The gate arms will be raised during operating hours. The 180 surface lot will accommodate 123 spaces and 18 handicap spaces. Patients will exit the surface lot through a separate exit in the back of the lot which will also have its gate arm raised. They will turn right on Fishburne Street. The exit chute will be coned off and force them eastbound.  Electric sign board along with metal signs will be placed on Lockwood to help with traffic direction.
MUSC staff will park at their lot on Fishburne Street. In the event overflow parking is needed, the City will exercise best efforts to ensure an adequate number of volunteers are available to act as crossing guards for the two locations. 
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Interior Site Plan
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Attachment 1 (b)
Upfitting Site

Flooring replaced
Walls repaired and painted
Install interior MUSC standard signage as needed
Install exterior MUSC directional signage/sandwich boards as needed in the building and parking lot across the street

Page 1 of 9

image1.png

image2.png




