Memorandum s

Date: November 5, 2013
To: Honorable Chairwoman Rebeca Sgsa Agenda Ttem No. 8(F)(11)
and Members, Board of CountyCt i issioners
From: Carlos A. Gimenez g
Mayor
Subject: Recommendation to Ratify an Emergenty Contract for Workers’ Compensation Medical Bilt

Review, Preferred Provider Discount Program and Electronic Data Interface Services

Recommendation

it is recommended that the Board of County Commissioners (Board) ratify emergency contract award
BWOrb9-2/26, Workers’ Compensation Medical Bill Review Preferred Provider Discount Program and
Electronic Data Interface Services, to CorVel Healthcare Corporation (CorVel) for the assumption of the
workers’ compensation medical bill review, preferred provider discount program and electronic data interface
services for the Internal Services Department. Use of the preferred provider discount program offered by this
vendor for processing workers compensation claims results in an estimated cost avoidance to Miami-Dade
County of $8,000,000 for the duration of the contract term. The preferred discount program from CorVel
includes groups of hospitals, physicians and other healthcare providers that are evaluated and credentialed
by CorVel, and offer services at pre-negotiated, discounted medical rates to employee groups.

The County has experienced significant technical and operational performance problems with the current
contractor, AON e-Solutions (AON) since the implementation of the system in October 2011. The
performance problems inciude AON's inability to effect the electronic interface of the medical data captured
by the County's Risk Management Division with the State of Florida’s (the State) Division of Workman's
Compensation {DWC), medical providers not being paid, adjudication of medical bills not being completed in
a timely fashlon, bills being improperly adjusted, bills bemg under and over paid, and the accuracy of County
data being compromised.

Problems atiributable to AON's lack of performance have led to penalties and interest charges against the
County in excess of $200,000, which will be deducted from payments due to AON. CorVel is recommended
as the firm that offers the best value to the County due to its favorable pricing, its success in processing
medical bills with the State, ability to bridge with existing qualifications and proven track record as a provider,

- streamlined approach to the services, and ability to bridge to the existing iVos system. Issuance of this
emergency agreement with CorVel will allow the County fo file correct and timely Workers’ Compensation
medical bills as required by the State, and protect the County from further exposure. In executing this
emergency contract award, the County ensured that 1) the County is made whole by AON from any
outstanding penalties assessed fo the County as a result of AON's non-performance, 2) that the new
agreement with CorVel offers more favorabie pricing and savings to the County than our existing agreement
with AON, and 3) that taking this action was the best operational and financial opportunity available and in the
best interest of the County.

Scope ,
The impact of this item is countywide in nature,

Fiscal Impact/Funding Source

The contract value for the 42 month term is $3,000,000. This includes $1,000,000 payment for services
rendered by the vendor to process workers’ compensation medical bills at the rate of $5 per bill (monthly
charge is estimated at $25,000), and $2,000,000 representing the 25 percent (of the estimated $8,000,000 in
discounts the County will receive by utilizing CorVel's preferred discount program) negotiated fee of the
savings achieved through use of vendor's preferred provider discount program for workers compensation
bills. The final amount of the negotiated fee to Corvel will be 25 percent of the actual discount savings.
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Department Allocation Funding Source

Internal Services Department $3,000,000 Internal Service Funds

Previous Contract Amount

The previous contract was awarded to AON in the amount of $3,335,872 for the initial five year term (R-792-
11). This amount included the initial system purchase, maintenance fees, medical bill review services, the
Preferred Provider Organization access fee, and other services such as unforeseen programming or report
creation.

Track Record Monitor

The contract manager for the Internal Services Department is Daniel Cullen, Risk Management Division
Director. Andrew Zawoyski, CPPO, of the Internal Services Department is the Procurement Contracting
Officer.

Delegated Authority

If this contract is ratified, the County Mayor or County Mayor's designee will have the authority to exercise, at
their discretion, contract modifications and extensions, in accordance with the terms and conditions of the
contract.

Vendor Recommended For Award

Awardee Address Principal

2010 Main Sireet, Suite 600
Irvine, CA 92614

CorVel Heaithcare Corporaticn Richard J. Schweppe

Due Diligence
Due diligence was conducted in accordance with the Internal Services Department's Procurement Guidelines

to determine Contractor responsibility, including verifying corporate status and that there are no performance
or compliance issues. The lists that were referenced include: convicted vendors, debarred vendors,
delinquent contractors, suspended vendors and federal excluded parties. There were no adverse findings
refating to Contractor responsibility. This information is being provided pursuant fo Resolution R-187-12,

Applicable Ordinances and Contract Measures

The two percent User Access Program provision applies and will be collected on all purchases. Contract
Measures and the Local Preference Ordinance do not apply as this is an emergency contract. The Living
Wage Ordinance does not apply.

Background .
The Board approved Resolution R-792-11 on Qctober 4, 2011, which authorized award of a contract with

AON to provide an integrated software system for the administration of risk management data, as well as
medicat bill review, a preferred provider discount program, and electronic data interface and filing services.
These services included reviewing costs of medical bills for the County's workers' compensation program,
obtaining state mandated and preferred provider organization discounts for such bills, and providing a medical
electronic data system for proper filing with the State, The bill review portion of the Contract was approved by
the Board for a one year post implementation period to allow for staff to conduct an internal study of the bill
review service functions and determine if these services would ultimately be: (a) assigned for processing by
County employees, (b) continued with AON, at a pre-negotiated rate or, (¢) solicited from another vendor.
The study found that the County does not have the in-house expertise to perform bill review services, and that
the cost involved in securing the services through in-house personnel would be prohibitive. Additionally, the
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County would need to solicit for the services of a contractor, which would provide the County access o a
"preferred provider discount program”,

Since implementation of the awarded contract to AON, the County has experienced significant technical and
operational performance problems. AON'’s performance in meeting its contractual requirements has fallen
short on critical deliverables. The primary performance deficit involved the firms’ inability to effect the
electronic interface of the medical data captured by the County's Risk Management Division with the State’s
Division of Workman's Compensation until January 2013. The array of technical and operational problems
caused by this deficiency resulted in medical providers not being paid, adjudication of medical bills not being
completed in a timely fashion, bills being improperly adjusted, bills being under and over paid, and the
accuracy of County data being compromised. These problems led to penalties and interest fee levies against
the County in excess of $200,000. The County has advised AON, and AON agrees that any such penalties
and fees attributable to AON’s lack of performance will be deducted from payments made to AON.
Additionally, since the vendor continued to file bills iate with the State for a three month period, the County is
required to perform a mandatory self-audit of its workers’ compensation bill payment process. As part of the-
resolution to correct late and inaccurate filings, the County is required tfo present a corrective action plan,
One of the corrective measures will include the replacement of the incumbent provider with CorVel,

A team of County professional staff has been closely monitoring this contract over the past year. The intent
was to work as a partner with the firm {o facilitate improvements and help the vendor tum the corer in regard
to its performance. In this regard, staff from the Internal Services Depariment's Risk Management and
Procurement Management divisions, along with the County Attorney’s Office worked diligently with AON to
mitigate the problems and identify pofential solutions. Over $400,000 in payments to AON have been
withheld by the County due to their inability to properly bill and document overcharges. The County identified
approximately 70 percent of the contractual non-compliance issues involved bill review, preferred provider
organizations discounis and medical electronic data interface services. Due to AON's past performance
problems, and its inablility to prove to the County that it could provide the services as required, the County
initiated a process {o replace the AON Bill Review Service segment. However, the County will continue to
utitize the iVos software system (the system currently used to manage workers' compensation and liability
claims), which was purchased through the existing AON contract,

The Internal Services Department’'s Procurement Management and Risk Management divisions established
an emergency procedure to identify and contract with a replacement provider in order to protect the County
from further exposure to fees and/or fines. The following qualification criteria were established and pursued
to identify a repiacement provider: (a) successful experience in processing medical bills with the State of
Florida via electronic data interface; (b) ability to bridge to iVos; and (¢) currently rendering services to, or past
experience with, Florida public entity clients. The County identified only three qualified, possible replacement
providers: SirataCare, Coventry, and CorVel.

As part of the responsibility review of these firms, the County conducted interviews with providers and
validated their responses in writing. The County expanded their responsibility review by conducting reference
checks. County staff determined CorVel is the most gualified provider to replace AON for the medical bill
review, preferred provider organization, and medical electronic data interface services. Of the eight CorVel
clients staff interviewed, six are Florida-based public entities. All references received through County staff
efforts were positive.

In addition, two site visits were conducted at CorVel's local office, where most of the service work will be
performed. The last step in the County's due diligence efforts included an on-site visit to the City of West
Paim Beach, one of CorVel's public entity clients, which was met with positive results. It should be noted that
one prospective provider that may have been able to provide the required services received poor reviews
from the City of Jacksonville, and the second prospective provider could not provide any Florida public entity
references.
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CorVel is recommended as the firm that offers the best value to the County due fo its favorable pricing, its
qualifications as a provider who has a proven track record of successful performance (City of West Palm
Beach, Pinellas County, City of St. Petersburg, City of Hialeah, League of Cities Workers' Compensation
Program, and others), the cost associated with the County having to change vendors for these services (data
conversion, integration and similar costs), and the complexity of moving large amounts of data from one
provider to another. CorVel offers a streamiined approach to the services necessary to properly administer
the bill review, preferred provider organization and medical electronic data interface components of the
County’s contract with AON. CorVel will perform front end administrative services (they will receive and scan
all bills, enter info the system, and provide bills to County for review and approval), thus allowing the County
to redirect and better utilize existing staff within the Workers' Compensation Unit.

To obtain more favorable fees the County pays for medical bill review services, the emergency agreement
coincides with the term of the existing surviving agreement with ACN. There is significant administrative up-
front work that the vendor needs to perform in order to initiate the review and processing of medical bills,
which wilt take the vendor 30-45 days. Such tasks include information gathering, system integration, data
conversion, account set-up and other related work, which requires the vendor to utilize its current staff and
hire more labor to handle the County’s estimated 5,000 medical bilis per month, The County does not pay
separately for these services as these services are included in the $5.00 per bill charge (the County currently
pays AON $6.50 per bilf).

It is in the County's best interest to ratify this award of an emergency contract to CorVel for workers'
compensation medical bill review, preferred provider discount program, and electronic data interface services.

@w«) L’PCM//\\

Edward Marquez
Deputy Mayor
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Please note any items checked.
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“3-Day Rule” for eommittees applieable if raised
6 weeks required between first reading and public hearing

4 weeks notification to munieipal officials required prioy to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinanee creating a new board requires detailed County Mayor’s
report for public hearing

No commitiee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s '/,
3/5’s » Unanimous ) to approve

Corrent information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required




Approved Mayor Agenda Item No. 8(F)(11)
Veto 11-5-13
Override

RESOLUTION NO.

RESOLUTION  RATIFYING  EXECUTION OF AN
AGREEMENT IN THE AMOUNT OF $3,000,000.00 WITII
CORVEL HEALTHCARE CORPORATION TO OBTAIN
WORKERS® COMPENSATION MEDICAL BILL REVIEW
AND ELECTRONIC DATA INTERFACE SERVICES,
WAIVING THE REQUIREMENTS OF SECTIONS 2-8.3 AND
2-8.4 OF THE MIAMI-DADE COUNTY CODE, PERTAINING
TO BID PROTESTS, BY A TWO-THIRD VOTE OF THE
BOARD MEMBERS PRESENT, AUTHORIZING THE
COUNTY MAYOR OR COUNTY MAYOR’S DESIGNEE TO
EXECUTE AN AGREEMENT FOR AND ON BEHALF OF
MIAMI-DADE COUNTY AND TO EXERCISE ANY
CANCELLATION AND RENEWAL PROVISIONS, AND TO
EXERCISE ALL OTHER RIGHTS CONTAINED THEREIN
CONTRACT NO. BW9759-2/26

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying
memorandum, a copy of which is incorporated herein by reference; and

WHEREAS, it has been established that specified items and services which cannot be
purchased under normal bid procedures,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board finds it is in
the best interest of Miami-Dade County to waive formal bid procedures and ratify an agteement
executed by the County Mayor or County Mayor’s designee in the amount of $3,000,000.00 with
CorVel Healthcare Corporation, therefore, competitive bidding is waived in this instance
pursuant to Section 5.03(D) of the Home Rule Charter by a two-third (2/3) vote of the Board
members present. Furthermore, the Board waives the procedures contained in Section 2-8.3 and
2-8.4 of the County Code, pertaining to bid protests, by a two-third (2/3) vote of the Board

members present.
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The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman

Lynda Bell, Vice Chair
Bruno A. Barreiro Esteban L. Bovo, Jr.
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss
Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata

The Chairperson thereupon declared the resolution duly passed and adopted this 5t day
of November, 2013. This resolution shall become effective ten (10) days after the date of its

adoption unless vetoed by the Mayor, and if vetoed, shall become effective only upon an

override by this Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF
COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Oren Rosenthal




MIAMI-DADE COUNTY, FLORIDA : Contract No. BW9759-2/26

Bill Review Services to Process Workers' Compensation Medical Bills

Contract No. BW9759-2/26

THIS AGREEMENT made and entered into as of this é day of

T 22X3 by and between CorVel Healthcare Corporation, a corporation
organized and existing under the laws of the State of California, having its principal office at
2010 Main Street, Suite 600, Irvine, CA 92614 (hereinafter referred to as the "Contractor"), and
~ Miami-Dade County, a political subdivision of the State of Florida, having its principal office at
111 N.W. 1st Street, Miami, Florida 33128 (hereinafter referred to as the "County"),

WITNESSETH:

WHEREAS, the Contractor has offered to provide Bill Review Services, on a non-
exclusive basis, that shall conform to the Scope of Services (Appendix A}, and the requirements
of this Agreement; and, ‘

WHEREAS, the Contractor has submitted a written proposal dated March 6, 2013,
hereinafter referred to as the "Contractor’'s Proposal” which is incorporated herein by reference;
and, ‘

WHEREAS, the County desires to procure from the Contractor such Bill Review
Services including obtaining access to Contractor's “CareMC License” product as further
defined in (Apbendix C), “CareMC License Agreement” for the County, in accordance with the
terms and conditions of this Agreement; :

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
coritained, the parties hereto agree as follows:

Page 1 0f 22
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MIAMI-DADE COUNTY, FLORIDA Contract No. BWS759-2/26

- ARTICLE 1. DEFINITIONS

The following words and expréssions used in this Agreement shall be consirued as follows,

a)

.h)

)

k)

o,

‘except when it is clear from the context that another meaning is intended:

The words "Contract” or "Agreement” to mean collectively these terms and conditions,
the Scope of Services (Appendix A), Price Schedule (Appendix B), License Agreement

- {Appendix C), and all other appendices and attachments hereto, all amendments issued

hereto, and the Confractor’'s Proposal.

The words "Contract Date” to mean the date on which this Agreement is effective.

The words "Contract Manager" to mean Miami-Dade County's Director, Internal
Services Department, or the duly authorized representative designated to manage the
Contract.

The word "Contractor® fo mean CorVel Healthcare Corporation and its permitied
successors and assigns.

The word "Days” to mean Calendar Days.

" The word "Deliverables" to mean all documentation and any items of any nature

submitted by the Contractor to the GCounty's Project Manager for review and approval
pursuarnt to the terms of this Agree_ment.

The words “directed", "required”, "permitted”, "ordered”, “designated”, "selected",
"prescribed” or words of like import t0 mean respectively, the direction, requirement,
permission, order, desighation, selection or prescription of the County's Project
Manager; and similarly the words "approved”, acceptable”, "satisfactory”, "equal”,
"necessary", or words of like import {o mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager.

The words "Extra Work" or “Additional Work” resulting in additions or deletions or
modifications to the amount, type or vajue of the Work and Services as required in this
Contract, as directed and/or approved by the County.

-The words "Project Manager” to mean the County Mayor or the duly authorized

representative designated to manage the Project,

The words "Scope of Services" to mean the document appended hereto as Appendix A,
which details the work to be performed hy the Contractor.

The word “subcontractor" or “subconsultant” to mean any person, entity, firm or
corporation, other than the employees of the Contractor, who furnishes labor and/or
materiais, in connection with the Work, whether directly or indirectly, on behalf and/or
under the direction of the Contractor and whether or not in privity of Coniract with the

- Contracior, .

‘The words "Work”, "Services” "Program”, or "Project’ to mean all matters and things

required to be done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PREGEDENCE
If there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2} Appendices A, B, and C fo these
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MIAMEDADE COUNTY, FLORIDA Contract No. BW8759-2/26

terms and conditions (the Scope of Services, Price Schedule and License Agreement) , and 3) -
the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

d)

References to a specified Article, section or schedule shall be construed as reference to
that specified Article, or section of, or schedu!e to this Agreement unless otherwise
indicated.

Reference to any agreement or other instrument shall be deemed to include such

agreement or other instrument as such agreement or other instrument may, from time to
time, be modified, amended, supplemented, or restated in accordance with its terms.

The terms “hereof', "herein", "hereinafier”, "hereby”, "herewith”, "hereto”, and
"hereunder” shall be deemed to refer to this Agreement.

The titles, headings, captions and arrangemenis used in these Terms and Conditions
are for convenience only and shall not be deemed io limit, amplify or modify the terms of
this Contract, nor affect the meaning thereof.

ARTICLE 4. NATURE OF THE AGREEMENT

a)

)

This Agreement incorporates and includes all prior nhegotiations, correspondencs,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement. The parties agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreement that are not contained

in this Agreement, and that this Agreement contains the entire agreement between the

parties as to all matters contained herein, Accordingly, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. it is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

The Contractor shall provide the services set forth in the Scope of Services, and render

full and prompt cooperation with the County in ail aspects of the Services performed

hereunder.

The Contractor acknowledges that this Agreement requires the performance of all things

-necessary for or incidental o the effective and complete performance of all Work and

Services under this Contract. Al things not expressly mentioned in this Agreement but

“necessary to carrying out its intent are required by this Agreement, and the Contracter

shall perform the same as though they were specifically mentioned, described and
delineated.

The Coniractor shall furnish all labor, materials, tools, suppiies, and other items required
to perform the Work and Services that are necessary for the completion of this Contract.
Alt Work and Services shall be accomphshed at the direction of and to the satisfaction of
the County's Project Manager.

The Contractor acknowledges that the County shall be responsibie for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on -
policy issues in the form of recommendations. Both parties agree to implement any and -
all changes mutually agreed upon in writing providing Services hereunder as a result of
a policy change implemented by the County. The Coniractor agrees fo act in an
expeditious and fiscally sound manner in providing the County with input regarding the
time and cost to implement said changes and in executing the. activities required to
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MIAMI-DADE COUNTY, FLORIDA Contract No, BIW9759-2/26
implement said changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date the Agreement is fully executed and shalt
continue through Qctober 31, 2016. The County reserves the right to exercise its option to
extend this Contract for up to one hundred-eighty {180) calendar days beyond the current
Contract period and will nofify the Contractor in writing of the extension. This Contract may be
extended beyond the initial one hundred-eighty (180} calendar day extension period by mutual
agreement between the County and the Contractor, upon approvai by the Board of County
Commissioners. -

ARTICLE 6. NOTICE REQUIREMENTS

All notices required or permitted under this Agreement shall be in writing and shall be deemed
sufficiently served if delivered by Registered or Certified Mail, with return receipt requested; or
delivered personally; or delivered via fax or e-mail {if provided below) and followed with delivery
of hard copy; and in any case addressed as follows:

(1) tothe Count
' to the Project Manager:

Miami-Dade County
Internal Services Department, Risk Management
111 N.W. 1% Street, Suite 2300
Miami, FL. 33128-1974
Attention: Risk Management Director, Internal Services Department
Phone: (305) 375-3583
and,
a} tothe Contract Manager:

Miami-Dade County
Internal Services Depariment, Procurement Management
111 N.W. 1¥ Street, Suite 1375
- Miami, FL 33128-1974
Attention:  Director, ISD
" Phone: (305) 375-5548
Fax: {305) 375-2316

{2) To the Contractor
CorVel Healthcare Corporation
2010 Main Street Suite 600
Irvine, CA 92614
Attention: Director of Legal Services
Phone: (949) 851-1473
Fax: (949) 851-1469
E-mail: Corporate_l.egal@corvel.com

Either party may at any time designate a different address and/or contact person by giving
natice as provided above 1o the other party. Such notices shalf be deemed given upon receipt
by the addressee.

- ARTICLE 7. PAYMENT FOR SERVICES/AMGUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order to
determine the price the Contractor will charge to provide the Work and Services to be
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performed under this Contract. The total not to exceed amount compensation for all Work and
Services performed under this Contract, including all costs associated with such Work and
Services, shall be in the total amount of three million dollars ($3,000,000.00). The County shall
have no obligation to pay the Contractor any additional sum in excess of this amount, except for
a change andfor modification to the Contract, whlch is approved and executed in writing by the
County and the Contractor.

All Services undertaken by the Contractor before County’s approval of this Contract shall be at
the Contractor’s risk and expense.

With respect 1o travel costs and travel-related expenses, the Contractor agrees to adhere to
Section 112.061 of the Florida Statutes as they pertain to out-of-pocket expenses, including
employee lodging, transportation, per diem, and all miscellaneous cost and fees. The County
shall not be liable for any such expenses that have not been approved in advance, in writing, by
the County.

ARTICLE 8. PRICING

Prices shall remain firm and fixed for the term of the Contract in accordance with Appendix B —
Price Schedule. The Contractor may offer incentive discounts to the County at any ime during
the Contract term, including any renewal or exiension thereof.

ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor agrees that under the provisions of this Agreement, as reimbursement for those
actual, reasonable and necessary costs Incurred by the Contractor, which are directly
attributable or properly allocable to the Services, the Contractor may bill the County periodically,
but not more than once per month, upon invoices certified by the Contractor pursuant to
Appendix B — Price Schedule. All invoices shall be taken from the books of account kept by the
Contractor, shall be supported by documents reascnably required by the County, shall show the
County's contract number, and shall have a unique inveice number assigned by the Contractor.
It is the policy of Miami-Dade County that payment for all purchases by County agencies and
the Public Health Trust shall be made in a timely manner and that interest payments be made
on late payments. In accordance with Florida Sfatutes, Section 218.74 and Section 2-8.1.4 of
the Miami-Dade County Code, the time at which payment shall be due from the County or the
Public Health Trust shall be forty-five {45) days from receipt of a proper invoice. The time at
which payment shall be due to small businesses shall be thirty (30) days from receipt of a
proper invoice. All payments due from the County or the Public Health Trust, and not made
within the time specified by this section shall bear interest from thirty (30) days after the due
date at the rate of one percent (1%) per month on the unpaid balance. Further, proceedings to
resolve disputes for payment of obligations shall be concluded by final written decision of the
County Mayor, or his or her designee{s), not later than sixty (60) days afler the date on which
the proper invoice was received by the County or the Public Health Trust. -

In accordance with Miami-Dade County Implementing Order 3-9, Accounis Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County reserves the right to retain such amount from payment due by
County to the Contractor under this Contract. Such retained amount shall be applied to the
amount owed by the Contractor to the County. The Contractor shall have no further claim to
such retained amounts which shall be deemed full accord and satisfaction of the amount due by
the County to the Contractor for the applicable payment due herein.

Invoices and associated back-up documentation shall be submitted in duplicate by the
Contractor to the County as follows:
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MIAMI-DADE COUNTY, FLORIDA | Contract No. BW9759-2/26

Miami-Dade County

Internal Services Department, Risk Management

111 N.W. 1% Street, Suite 2300

Miami, FL 33128-1974

Atiention: Risk Management Director, Internal Services Department

The County may at any time designate a different address and/or contact person by giving
written notice to the other party.

ARTICLE 10. INDEMNIFICATION AND INSURANCE

The Contractor shall indemnify and hold harmless the County and .its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attorneys’
fees and costs of defense (“Losses”), which the County or its officers, employess, agents or
instrumentalities may incur as a result of third party claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the negligent acts,
errors, omissions, willful misconduct or fraud under performance of this Agreement by the
Contractor or its employees, agents, servants, partners principals or subcontractors. The
Contractor shall pay all claims and losses in connection therewith and shall investigate and
defend all claims, suits or actions of any kind or nature in the name of the County, where
appiicable, including appellate proceedings, and shall pay all costs, judgments, and attorney’s
fees which may issue thereon. The Contractor expressly understands and agrees that any
insurance protection required by this Agreement or otherwise provided by the Contractor shall in
no way limit the responsibility to indemnify, keep and save harmless and defend the County or
its officers, employees, agents and instrumentalitios as herein provided. Notwithstanding that
the Contractor shall not be responsible or liable for acts arising out of, relating to or resulting to
the extent from the willful misconduct or fraud under performance of this Agreement by the
County or its employees, agents, servants, partners or principals. Any negligent acts, errors or
omissions which are caused by a party (the "Damaging Party”) hereunder this Agreement shall
be responsible and liable for any resulting negligence, errors or omissions and the Losses which
are committed by the other party (the “Non-Damaging Party”).

Upon County’s nofification, the Contractor shall furnish to the Internal Services Department,
Procurement Management Division, Certificates of Insurance that indicate that insurance
coverage has been obtained, which meets the requirements as outlined below:

A. Worker's Compensation Insurance for all employees of the Contractor as

. required by Florida Statute 440,

B. Commercial General Liability Insurance on a comprehensive basis in an amount
not less than $1,000,000 combined single limit per occurrence for bodily injury
and property damage. Miami-Dade County must be shown as an additional
insured with respect to this coverage.

C. Automobile Liability Insurance covering all owned, non-owned and hired vehicles
used in connection with the work, in an amount not less than $1,000,000
combined single limit per occurrence for bodily injury and property damage.

D. Professional Liability insurance in an amount not less than $3,000,000.

The insurance coverage required shall include those classifications, as listed in standard liability
.insurance manuals, which most nearly refiect the operation of the Contracior. Al insurance
policies required above shall be issued by companies authorized to do business under the laws
of the State of Florida with the following qualifications:

The company must be rated no less than "A-" as to management, and no less than "Class VIi"
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- as fo financial strength by A.M. Best Company, Oldwick, New Jersey or its equivalent, subject
to the approval of the County Risk Management Division.

OR

The company must hold a valid Florida Certificate - of Authority as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Florida", issued by the State of
Florida Department of Financial Services and are members of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancellation of coverage before the
expiration date, the issuing insurance carrier will endeavor to mail thirty (30) day written
advance notice to the certificate holder. In addition, the Contractor hereby agrees not to
~ modify the insurance coverage without thirty (30} days written advance notice fo the
County.

Compliance with the foregoing requirements shall not relieve the Contractor of this liability and
obligation under this section of under any other section in this Agreement.

Award of this Contract is contmgent upon the receipt of the insurance documents, as required,
within ten (10) business days of execution of the Agreement. If the insurance certificate is
received within the specified timeframe but not in the manner prescribed in this Agreement, the
Contractor shall have an additional five (5) business days to submit a corrected certificate to the
County. If the Contractor fails {o submit the required insurance documents in the manner
prescribed in this Agreement within fifieen (15) business days, the Coniracior shall be in default
of the contractual terms and conditions and award of the Contract may be rescinded, uniess
such timeframe for submission has been extended by the County.

The Contractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (3Q) calendar days In advance of such expiration. In the event
that expired ceriificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
“certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract.-

ARTICLE 11. MANNER OF PERFORMANCE _
a) The Contractor shall provide the Services. described herein in a compstent and
‘ professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitied to a satisfactory performance
of all Services described herein and to full and prompt cooperation by the Contractor in
all aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the project any Contractor's employee, subcontractor, or any other person
performing Services hereunder, The Contractor agrees that such removal of any of its
employees does not reqwre the termination or demotion of any employee by the
Contractor.

b) The Contractor agrees to defend, hold harmiess and indemnify the County and shall be
liable -and responsible for any and all claims, suits, actions, damages and costs
{(including attorney's fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
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Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor’s personnel as used in this Article shaH not
require the termination and or demotion of such Contractor’s personne}

c) The Contractor agrees that at all times it will employ, maintain and assign to the
- performance of the Services a sufficient number of competent and quallfleci
professionals and other personnel to meet the requirements fo which reference is
hereinafter made. The Contractor agrees to adjust its personnel siaffing levels or fo
replace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in its sole discretion, that said personnel
staffing is inappropriate or that any-individual is not performing in a manner consistent

with the requirements for such a position.

d) The Contractor warrants and represents that its personnel have the proper skill, training,
background, knowledge, experience, rights, authorizations, integrity, character -and
licenses as necessary to perform the Services described herein, in a competent and
professional manner.

o) The Contractor shall at all times cooperate with the County and coordinate its respective
work efforts to most effectively and efficiently maintain the progress in performing the

Services.

) The Contractor shall comply with all provisions of all federal, state and local iaws,
statuies, ordinances, and regulations that are applicable to the performance of this
Agreement.

. ARTICLE 12. EMPLOYEES OF THE CONTRACTOR
All employees of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agents of the County. The Contractor
‘shall supply competent employees. Miami-Dade County may require the Contractor to remove
an empioyes it deems careless, incompetent, insubordinate or otherwise objectionable and
- whose continued employment on County property is not in the best interest of the County. Each
- employee shall have and wear proper identification if working on-site at the County,

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
‘All persons engaged in any of the work or services performed pursuant to this Agreement shall
at aill times, and in all places, be subject to the Contractor's sole direction, supervision and

' . control. The Contractor shall exercise control over the means and manner in which it and its

-employees perform the work, and in all respecis the Contractor's relationship and the
relationsthip of its employees to the County shall be that of an independent contractor and not as
-empioyees and agents of the County.

The Contractor does not have the power or authority to bind the County in any promise,
agreement or representation other than specifically provided for in this Agreement.

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the County’s Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services,
questions as to either party's fulfillment of its obligations under thie Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the Contractor's
Proposal; questions as to the interpretation of the Scope of Services; and claims for
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b)

d)

damages, compensation and losses.

The Contractor shall be bound by ali determinations or orders and shall promptly comply
with every order.of the Project Manager, including the withdrawal or modification of any
previous order and regardless of whether the Contractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as is practicable.

The Contractor must, in the final instance, seek to resoclve every difference concerning
the Agreement with the Project Manager. in the event that the Contractor and the
Project Manager are unable to resolve their difference, the Contractor may initiate a
dispute in accordance with the procedures set forth in this Article. Exhaustion of these
procedures shall be a condition precedent to any lawsuit permitted hereunder.

in the event of such dispute, the parties to this Agreement authorize the County Mayor
or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to declde all questions arising out of, under, or in connection
with, or in any way related to or on account of the Agreement (including but not limited to
claims in the nature of breach of contract, fraud or misrepresentation arising either
before or subsequent o execution hereof} and the decision of each with respect to
matters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shali be brought, if at all, before the County

-Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent

- and objective determination of whether Contractor's performance or any Deliverable

meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitted in writing by the Confractor to the
County Mayor for a decision, together with ali evidence and other pertinent information in

- regard to such questions, in order that a fair and impartial decision may be made.

Whenever the County Mayor is entitled to exercise discretion or judgment or to make a
determination or form an opinion pursuant o the provisions of this Article, such action
shall be fair and impartial when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and deliver a copy of the same to the Contractor.
Except as such remedies may be limited or waived elsewhere in the Agreement,
Contracfor reserves the right to pursue any remedies available under law after
exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a)

D)

This Agreement, including attachments and appendices to the Agreement, shall
constitute the entire Agreement between the parties with respect hereto and supersedes
all previous communications and representations or agreements, whether written or oral,
with respect to the subject matter hereto unless acknowledged in wnt;ng by the duly

authorized representatives of both parties.

" Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of

any third party that is not a parent or subsidiary of a party or otherwise related (by virtue

- of ownership control of statutory control) to a party.
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- 6) In those situations where this Agreement imposes an indemnity obligation on the
"Contractor, the County may, at ifs expense, elect to participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such.claims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcontractors and suppliers, shall refain such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of thres (3) years from the expiration date of this Agreement and any extension thereof.

ARTICLE 17. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof,
have access to and the right to examine and reproduce any of the Contractor's books,
documents, papers and records and of its subconiractors and suppliers which apply to all
matters of the County. Such records shall subsequently conform fo Generally Accepted
Accounting Principles requirements, as applicable, and shall only address those transactions
related to this Agreement.

- Pursuant to County Ordinance No. 03-2, the Contractor will grant access to the Commission
Auditor to all financial and performance related records, property, and equipment purchased in
whole or in part with government funds. The Contractor agrees to maintain an accounting
gystem that provides accounting records that are supported with adequate documentation, and
‘adequate procedures for determining the allowability and aliocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by
the Contractor's Proposal, the Contractor must notify the County in writing and request written
approval for the substitution at least ten (10) business days prior to effecting such substitution.

-ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

Neither this Agreement nor any rights, licenses or obhgatlons hereunder, may be assigned by
either party without the prior written consent of the non-assigning party. Notwithstanding the
foregoing, Contractor may assign this Agreement to any acquirer of all or of substantially all of
Contractor's equity securities, assets or business related to the subject matter of this
Agreement. Any attempted assignment in violation of this Agreement shall be void and without
effect.

ARTICLE 20. SUBCONTRACTUAL RELATIONS )

a) if the Contractor will cause any part of this Agresment to be performed by a
Subcontractor, similar provisions of this Contract will apply under a separate
agreement between Confractor and subcontractor and its officers, agents and
employees in all respects as if it and they were employees of the Contractor; and the
Contractor will not be in any manner thereby discharged from its obligations and
liabilities hereunder, but will be liable hereunder for all acts and negligence of the

~ Subcontractor, its officers, agents, and employees, as if they were employees of the
Contractor. The services performed by the Subcontractor will be subject to similar
provisions hereof under separate agreement as if performed directly by the Contractor.

b) The Contractor, before making any subcontract for any portion of the services, will
' state in writing to the County the name of the proposed Subcontractor, the portion of
the Services which the Subcontractor is to do, the place of business of such
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Subcontractor, and such other information as the County may require. The County will
have the right to require the Contractor not to award any subcontract to a person, firm
or corporation disapproved by the County. '

c} Before entering into any subcontract hereunder, the Centractor will inform the
Subcontractor fully and completely of ali provisions and requirements of this
Agreement relating either directly or indirectly to the Services o be performed. Such
Services performed by such Subcontractor will strictly comply with the requirements of
this Contract.

d) In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subconiracior must be prepared to prove to the
satisfaction of tha County that it has the necessary facilities, skill and experience, and
ample financial resources to perform the Services in a satisfactory manner. To be
considered skilled and experienced, the Subconiractor must show to the satisfaction of
the County that it has satisfactorily performed services of the same general type which
is required to be performed under this Agreement.

e) The County shall have the right to withdraw its consent to a subcontract if it appears to
the County that the subcontract will delay, prevent, or otherwise impair the
performance of the Contractor’s obligations under this Agreement. All Subcontractors
.are required to protect the confidentiality of the County's and County's proprietary and
confidential information. Within each such subconiract, there shall be a clause for the
. benefit of the County in the event the County finds the Contractor in breach of this
Confract, permitting the County {o request completion by the Subconiractor of its
performance obligations under the subcontract. The clause shall include an option for
the County fo pay the Subcontractor directly for the performance by such
Subconiractor, Notwithstanding, the foregoing shall neither convey nor imply any
obligation or liability on the part of the County to any subcontractor hereunder as more
fully described herein.

-ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimaies and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
estimates and explanations represent predictions of future events the County makes no
representations or guarantees; and the County shall not be responsible for the accuracy of the
assumptions presented; and the County shall not be responsible for conclusions to be drawn
therefrom; and any assumptions, parameters, projections, estimates and explanationsg shall not
form the basis of any claim by the Contractor. The Contractor accepts all risk associated with
using this information.

ARTICLE 22. SEVERABILITY

If this Agreement contains any provision found to be unlawful, the same shall be deemed to be
of no effect and shall be deemed stricken from this Agreement without affecting the binding
force of this Agreement as it shall remain after omitting such provision.

- ARTICLE 23. TERMINATION AND SUSPENSION OF WORK
a). The County may terminate this Agreement if an individual or corporation or other entity
© attempts to meet its contraciual obligation with the County through fraud,
misrepresentation or material misstatement.

b)' The County may, as a further sanctidn, terminate or cancel any other contraci(s) that
such individual or corporation or other entity has with the County and that such
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f)

9

individual, corporation or other entity shall be responsible for all direct and indirect costs

-associated with such termination or cancellation, including atforney’s fees.

The foregoing notwithstanding, any individual, corporation or other entity which attempts
to meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County contracting for up to five (5) years
in accordance with the County debarment procedures. The Contractor may be subject
to debarment for failure to perform and all other reasons set forth in Section 10-38 of the
County Code.

In addition to cancellation or termination as otherwise provided in this Agreement, the
County may at any time, in its sole discretion, with or without cause, terminate this
Agreement by written notice to the Contractor.

In the event that the County exercises its right to terminate this Agreement, the
Contractor shall, upon receipt of such notice, uniess otherwise directed by the County;

i. stop work on the date specified in the notice ("the Effective Termination Date™);

ii. take such actlon as may be necessary for the protection and preservation of the
County's materials and property;

iii. cancel orders;

iv. assign to the County and deliver to any location designated by the County any non-
cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement and not incorporated in the Services;

v. take no action which will increase the amounts payable by the County under this
Agreement; and

~In the event that the County exercises its right to terminate this Agreement, the

Contractor will be compensated as stated in the payment Articles herein for the:

i portion of the Services completed in accordance with the Agreement up to the
Effective Termination Date; and ,

ii. non-cancelable Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole
purpose of this Agreement, but not incorporated in the Services.

All compensation pursuant to this Article are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a)

An Event of Default shall mean a breach of this Agreement by the Contractor. Without
limiting the generality of the foregoing, and in addition to those instances referred to
herein as a breach, an Event of Default shall include the following:

i. the Contractor has not délivered Deliverables on a timely basis;

ii. the Contractor has refused or failed fo supply enough properly skilled staff
parsonnel;

iii. the Coniractor has failed to make prompt payment to subcontractors or suppliers for

- any Services;

iv. the Contractor has become insolvent (other than as interdicted by the bankruptcy
laws}, or has assigned the proceeds received for the benefit of the Contractor's
creditors, or the Confractor has taken advantage of any insolvency statute or’
debtor/creditor law or if the Contractor's affairs have been put in the hands of a
receiver;
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-v. the Contractor has failed to obtain the approval of the County where required by this
Agreement;
vi. the Contractor has failed to provide "adequate assurances" as required under
subsection b below;
'vii. the Contractor has failed in the representation of any warranties stated herein.

b} When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Contractor's ability to perform the Services or any portion thereof, the
County may request that the Contractor, within the timeframe set forth in the County’s
request to cure any such default, provide adequate assurances o the County, in writing,
of the Contractor's ability to perform in accordance with the terms of this Agreement.
Untll the County receives such assurances, the County may request an adjustment to
the compensation received by the Contractor for portions of the Services which the
Contractor has not performed. In the event that the Contractor fails to provide to the
County the requested assurances within the prescribed timeframe, the County may:

i. treat such failure as a repudiation of this Agreement; and

ii. resort to any remedy for breach provided herein or at law, including but not limited
to, taking over the performance of the Services or any part thereof either by itself or
through others.

c)  In the event the County shall terminate this Agreement for default, the County or its
designated representatives may immediately take possession of all applicable
equipment, materials, products, documentation, reports and data.

d)  This Agreement may be terminated by Contractor for cause as fellows: (i) upon thirty
(30) days written notice if the County breaches or defaults for non-payment of
undisputed services under this Agreement and does not cure such breach prior to the
end of such thirty {30) day period, or later if such period is extended through mutual
agreement.

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the County, the County may so notify the
Contractor ("Default Notice"), specifying the basis for such default, and advising the Contractor
that such default must be cured immediately or this Agreement with the County may be
terminated. Notwithstanding, the County may, in its sole discretion, allow the Contractor to
rectify the default to the County's reasonable satisfaction within a thirty (30) day period. The
County may grant'an additional perlod of such duration as the County shall deem appropriate
without waiver of any of the County's rights hereunder, so long as the Confractor has
commenced curing such default and is effectuating a cure with diligence and continuity during
“such thirty (30} day period or any other period which the County prescribes. The default notice
shall specify the date the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT
If an Event of Default occurs, the Contractor shall be liable for ali damages resulting from the
default, including but not limited to:

a}) lostrevenues;

b} the difference between the cost associated with procurmg Services hereunder and the
amount actually expended by the County for re-procurement of Services, including
procurement and administrative cosis; and such other direct damages.

'The Contractor shail also remain liable for any liabilities and claims related to the Confractor’s
default. The County may also. bring any suit or proceeding for specific performance or for an

.. injunction.
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ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a)

b)

The Contractor shall not infringe on any copyrights, trademarks, service maiks, trade
secrets, patent rights, other intellectual property rights or any other third party propristary
rights in the performance of the Work.

The Coniractor warrants that all Deliverables furnished hereunder, including but not limited
to: equipment, programs, documentation, software, analyses, applications, methods, ways,
processes, and the like, do not infringe upon or violate any copyrights, trademarks, service
marks, trade secrets, patent rights, other intellectual property rights or any other third party
proprietary rights.

The Contractor shall be liable and responsibie for any and all claims made against the
County for infringement of patents, copyrights, service marks, trade secrets or any other
third party proprietary rights, by the use or supplying of any programs, documentation,
software, analyses, applications, methods, ways, processes, and the like, in the course of
performance ot completion of, or in any way connected with, the Work, or the County's
continued use of the Deliverables furnished hereunder.  Accordingly, the Contractor at its
own expense, including the payment of attorney’s fees, shall indemnify, and hold harmless
the County and defend any action brought against the County with respect to any claim,
demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion
thereof is held to constitute an infringement and its use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option to (i) modify, or require that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the functionality or performance of the item(s), or
(i) procure for the County, at the Contractor's expense, the rights provided under this
Agreement fo use the item(s).

The Contractor shall be solely responsible for determining and informing the County whether
a prospective supplier or subcontractor is a party to any lifigation involving patent or
copyright infringement, service mark, trademark, violation, or proptietary rights claims or is
subject fo-any injunction which may prohibit it from providing any Deliverable hereunder.
The Contractor shall enter into agreements with all suppliers and subcontractors at the
Contractor's own risk. The County may reject any Deliverable that it believes to be the
subject of any such litigation or injunction, or if, in the County's judgment, use thereof would
delay the Work or be untawful.

ARTICLE 28. CONFIDENTIALITY

a)

All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County in
connection with the Services performed under this Agreement, made or developed by the
Contractor or its subcontractors in the course of the performance of such Services, or the
resulis of such Services, or which the County holds the proprigtary rights, constitute
Confidential Information and may not, without the prior written consent of the County, be
used by the Contractor or its employees, agents, subcontractors or suppliers for.any
purpose other than for the benefit of the County, unless required by law. In addition to the
foregoing, all County employee information and County financial information shall be
considered Confidential Information and shall be subject to all the requirements stated
herein. Neither the Contractor nor its emiployees, agents, subcontractors or suppliers may
sell, transfer, publish, disclose, display, license or otherwise make available to others any
part of such Confidential Information without the prior written consent of the County.
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Additionally, the Contractor expressly agrees to be bound by and {o defend, indemnify and
hold harmiess the County, and their officers and employees from the breach of any federal,
state or local law in regard to the privacy of individuals.

b) The Contractor shall advise each of ifs employees, agents, subcontractors and suppliers
who may be exposed to such Confidential Information of their obligation to keep such
information confidential and shall promptly advise the County in writing if it leamns of any
unauthorized use or disclostre of the Confidential Information by any of its employees or
agents, or subcontractor's or supplier's employees, present or former. In addition, the
-Contractor agrees to cooperate fully and provide any assistance necessary o ensure the
confidentiality of the Confidential information.

¢) ltis understood and agreed that in the event of a breach of this Article damages may not be
.an adequate remedy and the County shall be entitled to injunctive relief to restrain any such
breach or threatened breach. Unless otherwise requested by the County, upon the
complstion of the Services performed hereunder, the Contractor shall immediately turn over
to the County ali such Confidential information existing in tangible form, and no copies
thereof shall be retained by the Contractor or its employees, agents, subcontractors or
suppliers without the prior written consent of the County. A certificate evidencing
compliance with this provision and signed by an officer of the Contractor shall accompany
such materials.

"ARTICLE 29. PROPRIETARY INFORMATION
As a political subdivision of the State of Florida, Miami-Dade County is subject io the
stipulations of Florida's Public Records Law.

The Contractor acknowledges that all computer software in the County's possession may
constitute or contain information or materials which the County has agreed to protect as
proprietary information from disclosure or unauthorized use and may also constitute or contain
information or materials which the County has developed at its own expense, the disciosure of
which could harm the County's proprietary interest therein.

During the term of the contract, the Contractor will not use directly or indirectly for itself or for
others, or publish or disclose to any third parly, or remove from the County’s property, any
compuier programs, data compilations, or other software which the County has developed, has
used or is using, is holding for use, or which are otherwise in the possession of the County
{hereinafter “Computer Software"). All third-party license agreements must alsc be honored by
the contractors and their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
- County's property of any information technology software and hardware and will take such steps
as are withih the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 30. PROPRIETARY RIGHTS
a) The Contractor hereby acknowledges and agrees that the County retains all rights, title and
interests in and to ail materials, data, documentation and copies thereof furnished by the
County to the Contractor hereunder or furnished by the Contractor to the County andfor
created by the Contractor for delivery to the County, even if unfinished or in process, as a
result of the Services the Contractor performs in connection with this Agreement, including
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all copyright and other proprietary rights therein; which the Contractor-as well as its
employees, agents, subcontractors and suppliers may use only in connection with the
performance of Services under this Agreement. The Contractor shall not, without the prior
written consent of the County, use such documentation on any other project in which the
‘Contractor or its employees, agents, subcontractors or suppliers are or may become
engaged. Submission or distribution by the Coniractor to meet official regulatory
requirements or for other purposes in connection with the performance of Services under
this Agreement shall not be construed as publication in derogation of the County's
copyrights or other proprietary rights.

b} All rights, title and interest in and fo certain inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and its
subcontractors specifically for the County, hereinafter referred to as "Developed Works"
shall become the property of the County.

¢} Accordingly, neither the Contractor nor its employees, agents, subcontractors or suppliers
- shall have any proprietary interest in such Developed Works. The Developed Works may
not be utilized, reproduced or distributed by or on behalf of the Contractor, or any employee,
agent, subcontractor or supplier thereof, without the prior written consent of the County,
except as required for the Confractor's performance hereunder. '

d} Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary rights
in and to all Licensed Software provided hereunder, that have not been customized to
satisfy the performance criteria set forth in the Scope of Services.

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a} Vendor Registration

“The Contractor shall be a registered vendor with the County ~ Internal Services Department,
Procurement Management Division, for the duration of this Agreement. In becoming a
‘Registered Vendor with Miami-Dade County, the Contractor confirms its knowledge of and
commitment o comply with the following:

1.  Mfiami-Dade County Ownership Disclosure Affidavit 9.  Miami-Dade County Living Wage Affidavit
~ {Section 2-8.1 of the County Code} . (Section 2-8.9 of the County Codg}
2. Miami-Dade County Employment Disciosure Affidavit 10. Miami-Dade County Domestic Leave and Reporting
{Section 2.8-1(d){2) of the Counly Code) ] . Affidavit

(Ariicle 8, Section 11A-60 11A-67 of the Counfy Codej
3. Miami-Dade Employment Drug-free Workplace

-Certification 11. Subcontracting Practices
{Section 2-8.1.2(b) of the County Code) {Ordinance 97-35)
4.  Miami-Dade Disability and Nondiscrimination Affidavit 12. Subcontractor /Supplier Listing
{Section 2-8.1.5 of the Couniy Code) {Secfion 2-8.8 of the County Code)
5.  Miami-Dade County Debarment Disclosure Affidavit 13. Environmentally Accepfable Packaging
{Section 10.38 of the County Cods) {Resolution R-738-G2}
6. Miami-Dade County Vendor Obligation ta County 14. W-9 and 8169 Forms
Affidavit (as required by the Internal Revenue Service)

{Section 2-8.1 of the County Code}
15. FEIN Number or Social Security Number

7. Miami-Dade Couniy Code of Business Ethics Affidavit In order to establish a file, the Contractor's Federal
(Section 2-8.1{) and 2-11(b}(1) of the County Code Ihrough Employer Identification Number (FEIN) must be
{6} and (9} of the County Code and Section 2-11.1{c} of the provided. if no FEIN exists, the Social Security Number
County Code) ' . of the owner or individual must be provided. This
- . number becomes Confractor's  “County  Vendor
8. Miami-Dade Couniy Family Leave Affidavit Number”. To comply with Section 119.071(5} of the
{Article V of Chapler 11 of the Counly Ccde) Florida Statutes relating to the collection of an

individual's .Social Security Number, be aware that the
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County reguests the Social Security Number for the
following purposes:
= ldantification of individual account records
= To make payments to individual/Contractor for
goods and services provided to Miami-Dade
County
» Tax reporting purposes
» To provide a unigue identifierin the vendor
database that may be used for searching and
soriing departmentat records

Contract No. BW9759-2/26

17. Small Business Enterprises
The County engeavors to obtain the participation of all
small business enterprises pursuant to Secllons 2-8.2,
2-8.2.3 and 2-8.2.4 of the County Code and Title 49 of
the Code of Federal Reguiations.

18. Anfitrust Laws
By acceptance of any contract, the Contractor agrees
o comply with ail antitrust laws of the United States and
the State of Florida.

6. Ofiice of the Inspector General
{Section 2-1076 of the County Code)

b) Conflict of Interest

Section 2-11.1{d) of Miami-Dade County Code requires that any County employee or any
member of the employee's immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of inferest opinion from the
County’s Ethics Commission prior fo their or their immediate family member’s entering into any
contract or transacting any business through a firm, corporation, partnership or business entity
in which the employee or any member of the employee’s immediate family has a controlling
financial interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact
-the Ethics Commission hotline at (305} 579-2593.

ARTICLE 32. INSPECTOR GENERAL REVIEWS

-Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right {o retain
the services of an Independent Private Sector Inspecior General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
Contractor shaill make available o the IPSIG retained by the County, all requested records and
documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG services. The terms of this provision apply to the Contractor, its
officers, agents, employees, subcontractors and assignees. Nothing contained in this provision
shall impair any independent right of the County to conduct an audit or investigate the
operations, activities and performance of the Contractor in connection with this Agreement,
The terms of this Article shall not impose any liability on the County by the Contractor or any
- third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, Miami-Dade County has
established the Office of the Inspector General which may, on a random basis, perform audits
on all County contracts, throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit for this Contract shall be one quarter {1/4) of one (1) percent of the
~ fotal contract amount which cost shall be included in the total contract amount, The audit cost
will be deducted by the County from progress payments to the Contractor. The audit cost shall
also be included in all change orders and all contract renewals and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c}
contracts for financial advisory services; (d) auditing contracts; (e) facility rentals and lease
. agreements; () concessions and other rental agreements; (g) insurance contracts; (h) revenue-
generating contracts; (l) contracts where an IPSIG is assigned at the time the contract is
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approved by the Commission; (j) professional service agreements under $1,000; (k)
" management agreements; (I) small purchase orders as defined in Miami-Dade County
Administrative Order 3-38; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. _Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
(1/4) of one percent in any exempfted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered {0 review
past, present and proposed County and Public Health Trust contracts, fransactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
‘withesses, administer oaths, require the production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders to the Confract. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG} to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The Inspecior General and IPSIG
shall have the right fo inspect and copy all documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, including, but not limited to originat estimate files, change
order estimate files, worksheets, proposais and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memaoranda,
- instructions, financial documents, construction documents, proposal and centract documents,
back-charge documents, all documents and records which involve cash, trade or volume
discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesaid documents and records.

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to applicable professional standards, with the provisions
-of any and all applicable Federal, State and the County orders, statutes, ordinances, rules and
regulations which may pertain to the Services required under this Agreement, including, but not
limited to:

a) Equal Empioyment Opportunity (EEO), in compliance with Executive Order 11246 as
amended and applicable to this Contract.

b) Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable to this Contract.

¢} Environmental Protection Agency (EPA), as applicable to this Contract.

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Coniract shall provide equal opportunity for
employment without regard to race, religion, color, age, sex, national otigin, sexual
preference, disability or marital status. The aforesaid provision shali include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for fraining, including apprenticeship. The Contractor agrees to post in a

Page 18 of 22

25

Rev. 5/29/13




MIAMI-DADE COUNTY, FLORIDA : Contract No. BW9759-2/26

conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

e) "Conflicts of Interest" Section 2-11 of the County Code, and Ordinance 01-199.

f) Miami-Dade County Code Section 10-38 “Debarment’.

g) Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code

- pertaining to complying with the County’s Domestic Leave Ordinance.

h) Miami-Dade County Ordinance 99-152, prohibiting the presentation, maintenance, or

prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or

- inspections, and comply with all laws, ordinances, regulations and building code requirements
applicable to the work required herein. Damages, penalties, and/or fines imposed on the
County or Contractor for failure to obtain and maintain required licenses, certifications, permits
and/or inspections shall be borne by the Contractor. The Project Manager shall verify the
certification(s), license(s), permit(s), etc. for the Coniractor prior to authorizing work and as
needed.

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuant to this Agreement to take any action or abstain from taking any action if such action or
abstention would, in the good faith determination of the Contractor, constitute a violation of any
law or regulation to which Contractor is subject, including but not limited to laws and regulations
requiring that Contractor conduct its operations in a safe and sound manner.

ARTICLE 34. NONDISCRIMINATION

During the performance of this Confract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, refigion, color, sex, handicap, marital
status, age or national origin, and will take affirmative action to ensure that they are afforded
equal employment opportunities without discrimination. Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for training or refraining, including apprenticeship and on
the job training.

By entering into this Contract, the Confractor atftests that it is not in violation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95.
If the Contractor or any owner, subsidiary or other firm affiliated with or related to the Contractor
is found by the responsible enforcement agency or the County to be in violation of the Act or the
Resolution, such violations shall render this Contract void. This Contract shall be void if the
Contractor submits a false affidavit pursuant {o this Resolution or the Contractor violates the Act
or the Resolution during the ierm of this Contract, even if the Contractor was not in violation at
the time it submitted its affidavit.

ARTICLE 35, CONFLICT OF INTEREST
The Contractor represents that:

a) No officer, director, employee, agent, or other consultant of the County or a member of the
immediate family or household of the aforesaid has directly or indirectly received or been
promised any form of benefit, payment or compensation, whether tangibie or intangible, in

connection with the award of this Agreement.

b) There are no undisclosed persons or entities interested with the Contractor in this
Agreement. This Agreement is entered into by the Contractor without any connection with
any other entity or person making a proposal for the same purpose, and without collusion,
fraud or conflict of interest. No elected or appointed officer or official, director, employee,
agent or other consultant of the County, or of the State of Florida {including elected and
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. appointed members of the legislative and executive branches of government), or a member
‘of the immediate family or household of any of the aforesaid:

i} is interested on behalf of or through the Contractor directly or indirectly in any manner
whatsoever in the execution or the performance of this Agreement, or in the services,
supplies or work, to which this Agreement relates or in any portion of the revenues,; or

i} is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor's knowledge any subcontractor or supplier to the Contractor.

¢) Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interest which is in conflict with the Contractor's
faithful performance of its obligation under this Agreement; provided that the County, in its
sole discretion, may consent in writing to such a relationship, provided the Contractor
provides the County with a written natice, in advance, which identifies all the individuals and
entities involved and sets forth in detail the nature of the relationship and why it is in the
County's best interest to consent to such relationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest. In the event there is a difference between the standards
applicable under this Agreement and those provided by statute, the stricter standard shall
apply.

e} In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acguires information which may indicate thai there may be an actual or apparent
violation of any of the above, Coniractor shall promptly bring such information to the
attention of the County's Project Manager. Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Contractor receives from the Project Manager in regard to remedying the situation.

"~ ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION .

Under no circumstances shall the Contractor without the express written consent of the County:

a) lssue or permit to be issued any press release, advertisement or literature of any kind which
refers to the County, or the Work being performed hereunder, unless the Contractor first
obtains the written approval of the County. Such approval may be withheld if for any reason
the County belleves that the publication of such information would be harmful to the public
interest or is in any way undesirable; and

b) Communicate in any way with any contractor, department, board, agency, commission or
other organization or any person whether governmental or private in connection with the
Services to be performed hereunder except upon prior written approval and insiruction of
the County; and

¢) Except as may be required by law, the Contractor and its employees, agents,
subcontractors and suppliers will not represent, directly or indirectly, that any product or
service provided by the Contractor or such parties has been approved or endorsed by the
County.

ARTICLE 37. BANKRUPTCY

‘The County reserves the right to terminate this contract, if, during the term of any contract the
Contractor has with the County, the Contractor becomes involved as a debtor in a bankruptcy
-proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceeding, or if
a trustee or receiver is appoinied over all or a substantial portion of the property of the
Contractor under federal bankruptcy law or any state insolvency law.

ARTICLE 38. GOVERNING LAW

This Contract, including appendices, and all matlers relating to this Contract (whether in
- contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
--accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.
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ARTICLE 39. COUNTY USER ACCESS PROGRAM (UAP)
‘a) User Access Fee
Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%).
All sales resulting from this Confract, or any contract resulting from the solicitation referenced on
" the first page of this Contract, and the utilization of the County Contract price and the terms and
conditions identified herein, are subject to the two percent (2%) UAP. This fee applies to all
Contract usage whether by County Departments or by any other governmental, quasi-
governmenial or not-for-profit entity.

The Contractor praviding goods or services under this Contract shall invoice the Contract price
and shall accept as payment thereof the Contract price less the 2% UAP as full and complete

payment for the goods and/or services specified on the invoice. The County shall retain the 2% -

UAP for use by the County to help defray the cost of the procurement program. Contractor
participation in this invoice reduction portion of the UAP is mandatary.

~ b) Joint Purchase

- Only those entities that have been approved by the County for participation in the County’s Joint
Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County
Contract pricing and terms and conditions. The County will provide to approved entities a UAP
Participant Validation Number. The Contractor must obtain. the participation number from the
entity prior to filling any order placed pursuant to this Section. Contractor participation in this
~ joint purchase portion of the UAP, however, is voluntary. The Contractor shall notify the ordering
entity, In writing, within three (3} business days of receipt of an order, of a decision to decline
the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, the
 Contractor shall be entitled o ship goods on an “FOB Destination, Prepaid and Charged Back”
basis. This allowance shall only be made when expressly authorized by a representative of the
ordering entity prior to shipping the goods.

The County shall have no liability to the Contractor for the cost of any purchase made by an
ordering entity under the UAP and shall nct be deemed to be a party thereto. All orders shail be
placed directly by the ordering ent;ty with the Contractor and shall be paid by the ordeting entity
less the 2% UAP.

. ¢) Contractor Compliance

If a Contractor fails to comply with this Article, that Contractor may be considered in default by

- the County in accardance with Article 24 of this Contract.

ARTICLE 40. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior to hiring 1o fill each vacancy arising under a County contract shall
(1) first notify the South Florida Workforce Investment Board {("SFWIB"), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good faith efforis as determined by the County to fill a minimum of fifty percent (50%) of its
employment needs under the County contract through the SFWIB. If no suitable candidates can
be employed after a Referral Period of three {o five days, the Contractor is free to fill iis
vacancies from other sources. Contractor will be required fo provide quarterly reports to the
SFWIB indicating the name and number of employees hired in the previous quarter, or why
‘referred candidates were rejected. Sanctions for non-compliance shall include, but not be
fimited to: (i} suspension of contract until Contractor performs obligations, if appropriate; (i)
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default and/or termination; and (iil) payment of $1,500/employee, or the value of the wages that
would have been earned given the noncompliance, whichever is less. Registration procedures
and additional information regarding the FSHRP are available at
https://iapps.southfloridaworkforce.com/firstsourcey.

ARTICLE 41 ANNUAL APPROPRIATION

The County’s performance and obligation to pay under this Agreement is contingent upon an
annual appropriation by the Board of County Commissioners. Canceliation will not cause any
penalty or expense to the County, except as to the partions of payments agreed upon and for
which funds have been appropriated and budgeted. Services can be cancelled at any time that
the Contractor is notified in writing, at least thirty (30) days prior to cancellation. There will be no
early termination charges from the Contractor for cancelling service/maintenance during the
year.

ARTICLE 42. SURVIVAL

The parties acknowledge that any of the obligations in this Agreemeni will survive the term,
termination and cancellation hereof. Accordingly, the respective obligations of the Contractor
and the County under this Agreement, which by nature would continue beyond the termination,
canceliation or expiration thereof, shall survive termination, canceflation or expiration hereof.

IN WITNESS WHEREOF, the parties have execuied this Agreement effective as of the contract
date herein above set forth.

"Contractor: CorVel Healthcare Corporation Miami-Dade Cou

By: % CQM&JW%/M By: L
Name: /%Céjr&/ 5‘44“%&/{ Ae: Cérlos A. G%n{nez ﬂ
Title: QJY: EH"] iand %ggr@évy Title: Mayor /’/;/7

a2 vate: /6 LA SO0,
Attest: __See avtached Attest’e” . e i
Corporate Secretary/Notary Public : e Bog! -:;'ﬁf.{}é‘g?""ﬁ é&‘

R P oy £

e Ferenst 3
&
LN . ‘%1 &
Yiagg I IV o
s o

LTI L

Corporate Seal/Notary Seal Approved as to form
and legal sufficiency

ST

Assistant Con.(nty Attorney
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GALIFORNEA ALL-PURPOSE ACKNOWLEDGMENT CIVIL CODE § 1189

State of California

County of M‘C\%ﬁ
On MQ\I 24, 253 pefore me, Aovaay Weenan, Nevayy PG

Date " Hers Insert Name and Title of the Officer

personally appeared Rudnord  Sdaweppe

bame(s) of Signer(s)

who proved to me on the basis of satisfactory
evidence to be the person{s} whose name{s) is/are
subscribed to the within instrument and acknowledged
to me that he/shefthey executed the same in
hisferftheir authorized capacity(ies), and that by
his/her/their signature{s) on the instrument the

ABIGAIL KEENAN .
Commission # 1978020 person(s), or the entity upon behalf of which the

Notary Public - California person(s) acted, executed the instrument,

:ﬂ:, 7. Los Angeles County
Jﬁﬁfﬂ,&ﬁw | certify under PENALTY OF PERJURY under the
laws of the State of California that the foregoing
paragraph is irue and correct.

WITNESS my hand and official seal.

Signature: kaonoa
Place Notary Seal Above Signature of Notary Public
OPTIONAL

Though the information below is not required by law, it may prove valuable 1o persons relying on the document
and could prevent fraudufent removal and reattachment af this form fo another document.

Description of Attached Document
Title ar Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity{ies) Claimed by Signer(s)

Signer's Name: Sigret’s Name:

O Corporate Officer — Title(s): [0 Corporate Officer — Title(s):

0O Individual 1 Individuat RIGHT THUNMBPRINT
OF SIGNER " OF SIGNER

C Partner — ) Limited (] General | Top of thumb here {1Partner — O Limited [] General '{Qp of thumb hare

[l Aftorney in Fact {0 Attorney in Fact

O Trustee O Trustee

0 Guardian or Conservator [ Giuardian or Conservator

[1 Other: {3 Other:

Signer Is Representing: Signer is Representing:

@ 2010 Natlonal Notary Assuciatlcn Nat:onalNoiary arg * 1-800 US NGTARY (1 -800-876- 682?} Iterm #5907
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Appendix A — Scope of Services

Background

The County implemented a Risk Management information System (RMIS) in August of 2012
using iVOS software by Aon eSolutions migrated from CS Stars. The County maintains a self-
hosted production and test environmenis consisting of Apache Tomcat appijcation servers
running on Windows 2008 server and QOracle 11g database. The lines of business are Worker’s

Compensation (WC) and Liability including General (GL), Auto, Professional (PL), and Property -

and Damage (PD). The open claim counis are WC -~ 4,014. The County has an average of
50,000 to 70,000 WC medical bills per year with approximately 200 to 300 on daily basis and
approximately 750 medical providers.

LContractor Responsibilities

The Contractor shall:

s+ Provide the Bill Review functlonaicty to process Workers’ Compensatlon medical bills in
accordance with all Florida statutory billing and reporting rules and procedures.

e Submit ali bills under the Contractor's established ED] submitter setup with the State of
Florida Division of Financial Services for Medical EDI reporting.

_ = Provide access to tiering for maximizing PPO reductions.

. Prbyide on-site training, support, and all related documentation as is deemed necessary
by the County.

s Setup needed interfaces and integration points between Contractor and the County.
Interfaces shall include:

o Access to Contractor's CareMC web application
o A claim feed from the County’s RMIS system to Contractor’s Bill Review system

o A Vendor Feed of payers from the County’s RMIS to Contractor's Bill Review
system

o A.Bill History import from the County’s prior Bill Review vendor into the
Contractor’s Bill Review system.

o A Payment file from the Contractor of bills that have been reviewed and contain
the Contractor's recommendation of payment to the County’s RMIS system

o An image export of the “Explanation of Review” (EORY), scanned bill images and
supported medical documentation from the Contractor to the Countys RMIS
system.

o A "Date Paid” file containing the County's payment mail date to vendors for bills
the Coniractor has reviewed.

. Work with the County to determine and implement workflows.

31




Miami-Dade County, FL ) ' Contract No. BW9759-2/26

Appendix A — Scope of Services

s Maintain all Florida fee schedules, NCCI edits and amend as needed.

+ Provide a Bill Review Service (BRS) solution to process medical bills according to rules-
based security.

» Provide a means of identiifying bill location within Contractor system:

The services/solution will also provide for the following items:
1. The County users remote access to BRS

2. Maintain a Secured File Transfer Protocol (STFP) with encryption for data
" interchanges from the County system to BRS.

3. Maintain a scheduler for the transfer of data System monitoring 24 hours per day
365 days per year

System Security

The Contractor system security shall provide access to the County to disable users as needed.
The security hierarchy should be managed to accommodate current workflows and changes if
necessary. The Contractor shall meet all necessary state or federal security requirements.

" The Contractor shall provide necessary documentation for accessing the secured environment,
via hitps and any necessary configuration relating to the browser and applicable plug-ins.

The Contractor shall perform user audit of the system access with the County on a quarterly
basis to ensure current user access management.

The Contractor shall provide a solution that provides for strong passwords, unigue user
name/password identification, expiration date, lock-out access after a certain number of
attempts (with reset capability for the system administrator), and have encryption.

- Audit History

The Contractor shall provide its CareMC applicationisoftware that has the capability to provide a
~ view access of the following items at a minimum:

User type and initials of user that approves a bill.
Date
Time
Analyst's initials who processes a bili
Transmission of daily payment file to CORVEL and back to County
Tracking da:ly payment and image flles using unique conirol numbers
Fees charged to claim files
a. PPOfee

N U A WN -

32




Miami-Dade County, FL Contract No. BW9759-2/26

Appendix A — Scope of Services

b. Administration/State fee
8. Reconsiderations
9. Voids, Stops and Escheated items

Medical Bili Submission

The County shall submit all medical bills to Contractor until Medical Providers have been notified to
submit bills directly to the Contractor. The Coniractor shall establish an address acceptable {0 the
County for the receipt of Medical Bills.

Medical Bill Adjudication
The Contractor shall provide a solution for the adjudication of County bills submitted to BRS
through the following process:

1. Bills will be scanned or Key From Image (KFI} and/or Optical Character Recognition
{OCR)} subject to a Quality Assurance {QA} process and run through a review and
rules engine.

2. Areview of the Medical Bill Image on a line by line basis.

3. Indexed with the County claim file.

4. Identify duplicate bills and duplicate lines from previously processed bills.

5. Application of Pre-negotiated rates for entire bills, line items, and file off sets.

6. Fee Schedule rendering by Provider Address, FEIN Match, Provider type, and
Facility type.

7. Payments to Out of State Providers.

8. Contractor Vendor data file indexed and matched to CountyVendor file

9. Contractor Vendor Rejection Contractor will send notification to County.

10. Contractor will return to Provider all bills with incorrect or incomplete information.

11. Auto Approvals and Auto Adjudication if agreed upon by the County.

12. Shall establish levels of approval and routing sequences based upon County needs.

13. The Contractor shall complete the Medical Bill Adjudication within the seven (7) o
ten (10) business days of receipt of bill and returned to the County for payment.

" 14. Credit original payment and reprocess bill when a payment needs to be transferred
from one claim to another.

15. Handling of voids, Escheated, Stops, and Refunds.

16. The review of "Explanation of Benefits Review” (EOBR) shali contain the required
State data elements and the County “Vendor ID” generated by the EOBR.

17. Contractor shall establish a methodology acceptable to the County to incorporate the
County’s vendor information.

~18. Contractor shall respond to and handle Petition of Reimbursement Disputes.

19. Contractor shall process all Reconsiderations including State reportmg ina tlmeiy
manner as established by the State.

The Contractor shail include as part of their Internal Review Audit:

1. Screen by Bill and Provider type.
2. Match and Identify the County Vendor ID number. -
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3. Review: )
a. Bills with High Dollar amounts
b. Bilis with Charges for Implants
c. Bills identified by the County
d. Adjuster Notes provided via CareMC send back or email.
e. Diagnosis Codes
4. Pertinent Field Capture Data for bili processing and Fiorida EDI (Box Number)

Service Team

The Contractor shall provide ample number of Bill Review Analysts experienced with Florida fee
schedule o process County medical bills correctly on a timely basis. :

The Contractor shall provide a local account manager capable of responding to and addressing
any County Bill Services related issues within a one (1) business day period.

All resumes of service team members must be submitted tc the County for approval prior to
working on the County's account.

Online and Customer Service Help Line

~ The Contractor shall provide documentation and support for any modifications or enhancements
to the existing functionality of the product. ,

The Contractor shall provide access to a 1-800 number to respond fo both County staff and
Provider information requests pertaining to County bills.

The Contractor shall track and provide reports on all customer service calls to Contractor
relating to BRS.

The Contractor shall maintain a Customer Service Operation Hours from 05:00 Pacific Time till
17:00 Pacific Time Monday thru Friday 5 days a week. All customer service calls will have a
response o questions within a one business (1) day period.

The Contractor shall provide system availability pursuant to the License Agreement.

The Contractor will communicate via email and phone scheduled maintenance with an
appropriate lead time.

~ The Contractor shall facilitate status meetings as deemed necessary by the County.

Archive and Archive Retrieval
The Contractor shall provide a solution, suitable to the County that has the ability fo retrieve
archived information and reproduce them as cer’nfsed originals as md:cated by Frorfda Statute
Section 119.011(12)'and as amended.

I, : . ‘ . .
Florida Statute Section 119.011{12) defines a public record as: all dacuments, papers, letters, maps, books, tapes, photographs, films, sound
recordings, data processing software, or other material, regardless of the physical form, characteristics, or means of transmission, made or
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The Contractor shall provide a solution for the retention of original documents for a period of no
less than thirty (30) days from document received date.

The Contractor shall provide a solution for disposition of County documents from Contractors
premises in adherence to the Division of Library and Information Services of the Flotida
Department of State, Florida Statute, Chapter 257.36(6) and the Office of Records Management
to ensure the appropriate disposition of records eligible for destruction, Rule 1b-24. 003(9)(d)
Flonda Administrative Code as amended.

Contractor requirements iﬁclude:
1. Return of all County Data
2. Transfer of records to the archives or media conversion

3. Procedures must incorporate security precautions appropriate to the sensitivity of the
information being returned to County. '

4. Contractor shall provide a certification to the method of deletion or expunging of
information.

Florida Medical Electronic Data Interchange:

During the Term of this Agreement, the Contractor shall have the obligation and responsibility
for ensuring that the County complies with F.S.A. § 440.20 (Time For Payment of Compensation
and Medical Bills; Penalties For Late Payment) and Rule 69L-7.802 (Florida Workers'
Compensation Medical Services Billing, Filing and Reporting Rule, Florida Administrative: Code,
. hereinafter "Rule”) governing the State requirements associated with the compensation of the
County’s insureds or employees and electronic submission or use of the State’s Electronic Data
Interchange (*EDI") for the filing and reporting of bilis or claims, respectively. As such,
Contractor agrees to reimburse and be liable to the County for any penaities or fines levied or
* charged to the County by the State for any violations of or acts of non-compliance with F.S.A. §
440.20 or the Rule caused by Contractors omissions, misfeasance, or negligence.

The Contractor shall provide the Services required herein strictly in an independent contractual
relationship with the County and, except as expressly set forth herein, is not, nor shall be,
- construed to be an agent or employee of the County. Nothing herein shall create any
- .association, partnership, joint venture or agency relationship between them. The County shall
not provide vehicles or equipment to the Contractor to perform the duties required under this
Contract nor wili the County pay for any business, travel, office, or training expense or any other
contract performance expense not specifically set forth in the scope of services of this Contract.
~ The Contractor is not exclusively bound to the County and may provide service to other private

received pursuant to law or ordinance or in connection with the transaction of officfal business by any fiepartment Therefore, z public records
can be any wiiting, papes, report, study, map, photograph, book, card, tape recording, or other material that is created, received, retained,
maintained or filed by or with a public department and which is generated on paper, paper substitutes, photographic media, chemlca]!v based
rmedia, magnetic or machine readakile media, electronically stored information, or any other material, regardless of form or characteristics s
amended, ’ ) ’ ’
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and public entities as long as the service by the Contractor for such entities does not conflict
with the Contractor’s services to the County under this Contract.

The County or its designated representative may at any time, by written order, make changes
within the general scope of work and/or Services fo be performed under this Contract. Except
as provided in this Contract otherwise, if any such change causes an increase or decrease in
the Contractor's cost of, or the time required for performance of the Project Work or Services,
an equitable adjustment shall be made and this Contract shall be amended in writing stating the
equitable adjustment. Any claim by the Contractor for adjustment under this section must be
asserted in writing within thirty (30) days from the date of receipt by the Contractor of the
noiification of change uniess the County agrees in writing an additional period of time before the
expiration of the Contract; otherwise, the claim shall be deamed waived. The Contractor shall
proceed with the prosecution of the Service as changed. Except as otherwise provided in this
Contract, no charge for any extra work or materials shall be allowed or approved by the County.

Messaging and Communication :
The Contractor shall provide a solution fo communicate between the County and Contractor
within the BRS system.

Reporting
The Contractor shall ensure that the BRS solution include “standard reports” as well as ad-hoc
reporting capabilities.

The County wiil be responsible for using the embedded reporter tool to create and modify
reporis to meet the County’s needs.

The following is a partial list of reports needed for BRS:
1. State Medical ED! Tracking Reporting
Medical Bill Tracking Reports
Historical Bill Tracking Reporting
PPQO Discount Reporting
Provider Utilization Reporting

SEEI

In addition, the Contractor shall ensure that the County has the ability to create or the
Contractor will provide Ad-Hoc and additional reports based on any data field in the system, and
the ability to schedule reports to process at various times.

Conversion

The Contractor must convert historical medical bill data from the Mitchell Smanrt Advisor system
based upon the County agreed upon timeline provided Mitchell Smart Advisor can provide the
historical data. based on the Contractor agreed upon t;melme
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Interfaces )

The Contractor shall have existing interfaces with the iVOS application for claims, vendor, and
payment return. The frequency is daily and the process must be automated with email notifications
for success and failures.

The Contractor shail provide comprehensive troub[eshdoting and problem resolution in a timely
manner should any of the interfaces fail and also tracking of the problem by number. If applicable,
‘the medical bill images and review EOBR's to be provided by interface.
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7 Medical Bill Review Services:

‘The County has elected Opﬁon 1 (charge per bill) as further detailed below; however, the County
reserves the right to change the billing method to Option 2 {charge per line), during the performance

of the Agreement.

Agreement to initiate such change.

In that event, the County will prepare a supplemental agreement to this

$5.00 per bill
Duplicate Bill Included
State EDI Included
Scanning/OCR Included
Storage for medical bills and supporting documents | Included
PPO - Enhanced Bill Review, Professional Review | 25% of incremental savings

Bill Review $1.25 per line

Duplicate Bill Included

State EDI included

Scanning/OCR Included

Storage for medical bills and supporting documents | Included

PPO - Enhanced Bill Review, Professional Review | 25% of incremental savings

Additional Medical Bill Review Services

L S i) . bl gL PEil: | ﬁwéu'ﬂ.h.«saut; sl
Dedicated local account management staff | Included
EDI in CorVel standard formats Included
Training — onsite and online Inciuded
Technical support Included

. State EDI files Inciuded
Unlimited access {0 system website Inciuded
Monthly reporting included
Ad hoc report programming $ 200 per hour
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CORVEL HEALTHCARE CORPORATION
CAREMC LICENSE AGREEMENT

This CareMC License Agreement (this “License Agreement”™) is entered into as of , 2013, (the “Effective Date™} by
and between CorVel Healthcare Corporation a wholly-owned subsidiary of CorVel Corporation (“CorVel”), 2010 Main Street,
Suite 600, Irvine, CA 92614 {“CorVel) and Miami-Dade County (“County™).

RECITALS

This CAREMC LICENSE AGREEMENT (the “CareMC License Agreement™) is incorporated herein as
Appendix C to the Agreement No. BW9759-2/26 (the “Agreement”) to which it is attached. The parties
acknowledge and agree that the terms and conditions under which the Services are provided by CorVel and received
by County shall be governed by the Agreement, while the terms and conditions under which County may access and
use the Online Services shall be governed by the terms and conditions of this CareMC License Agreement.

WHEREAS, CorVel has developed a proprietary software solution (the “CareMC Appligation™) which is accessible via the
CorVel web site Iocated at URL www.careme,.com (the “CareMC Site™), through which CorVel provides the County with the
option of utilizing Bill Review Services, online (such automated and online compenents of CorVel’s “Qnline Services™); and

WHEREAS, CorVel provides the County with the option of accessing certain Bill Review Services by means of CorVel’s
proprietary software solution (the “CareMC Application™) via the CorVel web site located at the URL “www.careme.com” (the
“CareMC Site™; and '

WHEREAS, County desires fo be provided with access to and use of the CareMC Application by means of an Internet
browser under the terims and conditions set forth in this License Agreement.

NOW, THEREFORE, in consideration of the premises set forth above, the promises made herein, and other good and
" valuable consideration the receipt which is hereby acknowledged, the parties agree as follows:

1. ACCESS TO THE CAREMC APPLICATION

A. Terms of Use. The parties acknowledge and agree that the terms and conditions under which County may access and
use the CareMC Application in order to utilize the online and automated components of such Online Services shall be governed
by the terms and conditions of this License Agreement.

B. Registration Information. Prior to accessing the CareMC Application, County shall provide CorVel with certain

" rogistration information requested therein (“Registration Information™). County represents and warrants that {i) the Registration
Tnformation County provides is true, accurate, current and comgplete, to the best of its abilities, and (ii) the Registration
Information will be' updated as necessary to keep such data true, accurate, cusrent and complete.

C. Passwords snd Levels of Access. As soon as practicable after the execution of this License Agreement, CorVel shall
provide a master password to County that allows Counfy initial aceess to the Online Services (the “Magter Password™). County
shall then designate two groups of Authorized Users. The first group of Authorized Users (“Restricted Users™) shall have aecess
to all data availabie on the CareMC Site except data that constitutes or containg “protected health information” (“PHI Data™) as
such term is defined in 45 CFR Section 164.501 of the regulations promulgated by the U.S. Department of Health and Human
Services under the Health Insurance Portability and Accountability Act of .1996, Public Law 104-191 ("HIPAA”). Each
Restricted User shall initially access the Online Services by means of the Master Password, then shall be required to choose
hisfher own unigue password- (each, a “Restricted Password™) for all foture access. The second group of Authorized Users
(*Non-Restricted Users™) shall have access to all dat available through the CareMC Application, including PHI Data, but shall

“only have access to PHI Data to the extent necessary for County to render payment on a claim, and then only to those portions or
amounts of PHI Data that are determined by CorVel, in its sole discretion, to bé the minimum necessary for County to render
payment on such claim. Each Non-Restricted User will be required to choose a second unique password {each, a “Non-
Restricted Password™) which will enable his/her to access PHI Data on the foregoing terms.

D. Non-Restricted Users. County represents and warrants to CorVel that each Non-Restricted User who accesses PHI Data
will do so solely in order for County to render payment on the applicable claim. '

E.  Security of Passwords. County acknowledges and agrees that it shall be solely responsible for {i} selecting Authorized
Users, (ii} assigning the various levels of authority and access each Authorized User may have to the CareMC Application,
Online Services and County Data, including by determining which Authorized Users shall be Non-Restricted Users, (iit) ensuring
that. only Autiiorized Users have access to the Master Password, only Resticted Users have access to the Restricted Passwords
and only Non-Restricted Users have access to Non-Restricted Passwords, (iv) implementing a system to- control, track and
account for all Restricted Passwords and Non-Restricted Passwords, (v} strictly maintaining the confidentiality and integrity of
the Master Password, Restricted Passwords and Non-Restricted Passwords and levels of authority among Authorized Users, and
{iv) ensuring that Authorized Users shall at all times comply with the terms and conditions of this License Agreement. County
further agrees that it shall notify Cor'Vel immediately in writing if the security or integrity of a password has been compromised.

F. County Data. Responsibility for ensuring that the content and data input inte the CareMC Application by County or
Authorized Users ("County Data”} ts aceurate, reflects County’s requirements and is entered correetly lies solely with County.
All data generated by and through County’s use of the CareMC Application and Online Services shall reside on CorVel’s server.
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CorVel reserves the right to temporafily suspend access to any County Data that it determines, in its sole discretion, violates the
terms and conditions of this License Agreement or any applicable faws.

G. Use of County Data. CorVel shall have the right to use County Data to fulfill its obligations under this License
Agreement. Further, nothing shall prohibit CorVel from using aggregate, non-identifying, statistical data generated through the
County’s use of the CareMC Application, Online Services and CareMC Site for marketing purposes, provided that CorVel shail
not use or disclose any such data or information in a manner that would reveal the identity of, or other confidential information
concerning, the County and or its employees. Such aggregate, non-identifying statistical data could include, without limitation,
statistics regarding the usage of, number of case referrals generated by and/or efficiencies gained by County through its use of the
CareMC Application, Online Services and/or CareMC Site.

H. Changes to the CareMC Applcation, CorVel reserves the right, al any time in its sole discretion and without liability to
County to delete or change features of the CareMC Application, CareMC Site or Online Services provided such changes do not
materially alter the functionality, efficiency or performance of the CareMC Application.

2. LICENSE AND RESTRICTIONS

A. Limited License. Subject to the terms and conditions of this License Agreement, CorVel gramts to County during the
License Term (as defined in Agreement) a limited, non-exclusive, non-transferable, non-sublicensable license to aceess and use,
and allow Authorized Users to access and use, the CareMC Application via the CareMC Site solely for County’s own internal
business use and operations. County shall access and use the CareMC Application in accordance with the user’s guides and
ontine instruction provided to County by CorVel (“Documentation™ and alf applicable laws, statutes, rules and regulations.

B. Restrictions. County shall not, and shall not allow Authorized Users or any thisd party to (i} rent, lease, re-license or
otherwise provide access to the CareMC Application or Online Services to any third party, (ii} alter, modify or create derivative
waorks of the CareMC Application, (i} nse any reverse compilation, decompilation or disassembly techniques or similar methods
to determine any design structure, concepts and construction method of the CareMC Application or replicate the functionality of
the CareMC Application for any purpose, or (iv) copy the CareMC Application or zny content, imateials, information and other
data provided by CorVel on the CareMC Site or used in providing the Online Services ("CorVel Content™) and/or Documertation
without CorVel’s prior written consent.

C. Third Parties. County shall not allow any third party to have access to the CareMC Application or Online Services
without prior written consent of CorVel and ensuring that (i) such third party enters into a legally enforceable written agreement
with CorVel, or (ii) sucl: third party enters into a legally enforceable written agreement with County consistent with the terms of -
this License Agreement and which shall include terms at least as protective of CorVel as the following Sections of this License

- Agreement: Sections 1B, 1D, 1E, 1H, 2B, 2D, 3B, 31, and 4A-4C.

D. Ownership. CorVel owns and shall retain all right, titte and interest in and to the CareMC Application, Documentation,
CareMC Site, Oniine Services, CorVel Content and any intellectual property rights inherent therein or arising therefrom. In
addition to CorVel's vights in the individual elements of the CorVel Content, CorVel owns a copyright in the selection,
coordination, arrangement and enhancement of the CorVel Content, Neither County nor any Authorized User shail obtain any
ownership rights, express or implied, or any other rights other than those expressly set forth herein in the CareMC Application,
Documentation or CorVel Content.

E, Compliance Monitoring and Audits. -CorVel may monitor and, at its expense, perform an audit of County’s use of the
CareMC Application and CareMC Site to verify that County and Authorized Users are using the CareMC Application in
compliance with the terms of this License Agreement. CorVel reserves the right to temporarily suspend County’s or any
Authorized User’s access to the CareMC Application in the event County or such Authorized User engages in, or CorVel in good
faith suspects is engaged in, any unauthorized conduct, CorVel shail use reasonable efforts to immediately notify County in
writing of its suspension in services, the reasons for such suspension, including the facts and circumstances it believes constitute
County*s unauthorized conduct and shall agree to a reasonable time to conduct the review of the suspension in access.

3. INFRASTRUCTURE, MAINTENANCE AND SUPPORT

A. CorVel Infrastructure Obligations. Subject to County’s compliance with the terms and conditions of this License
Agreement, CorVel shall be responsible for providing and maintaining the hardware, software and other equipment required to
host the CareMC Application for the County (“CareMC Infrastructure”). The CareMC Infrastructure is subject to modification by
CorVel from time to time for purpeses such as adding new functionality, maximizing operating efficiency 'and upgrading
hardware, provided such modifications shali not in the aggregate degrade the performance of the Online Services utilized by
County. County understands and acknowledges that such modifications may require changes to County’s Internet access and/or
telecommunications infrastructure to maintain County’s desired level of performance. CorVel shall give County reasonable prior
written notice of any such modificaiions,

B. County Infrugtructure Obligations. Except for the CareMC lnfrastructure, which will be provided by CorVel, County
shall be responsible for obtaining and maintaining all hardware, software, equipment, Internet access and/or telecommunications
services and other items or services turnished by third party venders or providers {“Third Parly Providers™) required to enable the
County to access and use the CareMC Application and CareMC Site as contemplated hereunder. Notwithstanding CorVel agrees
that the current County configuration is sufficient for the County to perform services as depicted hereiri.

C. Support. CorVel wili provide general support regarding questions on the CareMC Application and CareMC Site via
email and by telephone fiom Monday through Friday between the hours of 5:00 a.m. and 6:00 p.m. Pacific Standard Time,
exchading holidays. :
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D. Scheduled Maintenance. CorVel will use reasonable efforts to (i} perform any scheduled downtime outside of County's
pormal business hours, (i) notify County of all scheduled downtimes at least seventy-two {72) hours in advance, and (iii)
perform software updates to the CareMC Application with minimal distuption to County’s use of the Online Services.

E. Svstem Monitoring. CorVel will use reasonabie efforts to continuously menitor its web servers and database servers to
ensure that they are functioning properly.

F. Security. CorVel will implement and use reasonable efforts to maintain secure systems through the use of firewails,
virtual private networks (VPN), and other security technalogies, CorVel will use reasonable efforts to immediately report to
County any security violations that affect the data of the County. ‘

" G.  Disaster Recovery and Backep., CorVel will use reasonable efforts to perform nightly backups of essential data on its
web servers and database servers. CorVel has implemented third party backup and restoration technology to enable high speed
recovery of data, CorVel utilizes redundant load balanced Win 2000 servers for 24x7, 365 day access, except for regularly
scheduled system maintenance and upgrade processes. SQL Server databases are hosted on clustered servers offering fafl-over
capability, redundant communication links, and load balanced application servers. Backup tapes are restored into a test
environment not less than quarterly to confirm validity of backups. The CareMC Site has redundant inbound Internet and
Intranet connectivity.

4. REPRESENTATIONS AND WARRANTILS
© A, County Representations. County eepresents that (i) it has the legal authority to provide the County Data to CorVel
hereunder, and {if) it is fully aware and knowledgeable of and shall comply with its duties and responsibilities with respect to the
privacy and confidentiality of medical records and protected health information under applicable federal and state taws, including
but not limited to those imposed by HIPAA. Upon written notice to County, CorVel may meodify or temporarily suspend
County’s access to and use of the CareMC Application, Online Services and/or CareMC Site as necessary to comply with any
law or regulation.

B. CorVel Warranties. CorVel warrants that (i) it shall use commercially reasonable professional practices and good
workmanship in providing the CareMC Application, and (ii) County support will be performed consistent with generally
accepted industry standards. These warranties extend only to County.

5. DISCLAIMERS AND LIMITATIONS OF LIABILITY
A. Disclaimers. TO THE EXTENT ALLOWED BY APPLICABLE LAW, EXCEPT FOR THE LIMITED WARRANTIES
DESCRIBED IN SECTION 4B ABOVE, CORVEL MAKES NO OTHER WARRANTIES, EXPRESS, IMPLIED OR
STATUTORY, AND EXPRESSLY DISCLAIMS ANY IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS
FOR A PARTICULAR PURPOSE, GOOD TITLE, SATISFACTORY QUALITY AND NONINFRINGEMENT.
COUNTY SPECIFICALLY ACKNOWLEDGES AND AGREES AS FOLLOWS:

D Internet Usage. County acknowledges that the Internet is essentially an unregulated, insecure and unreliable
environment, and that the ability of County to access and use the CareMC Application is dependent on the Internet and
hardware, software and services provided by various Third Party Providers. CORVEL SHALL NCT BE RESPONSIBLE
FOR COUNTY’S INABILITY TO ACCESS OR USE THE CAREMC APPLICATION TO THE EXTENT SOLELY
CAUSED BY FAILURES OR INTERRUPTIONS OF ANY HARDWARE, SOFTWARE OR SERVICES PROVIDED BY
COUNTY ORITS THIRD PARTY PROVIDERS,

(i} CareMC _Application. COUNTY ACKNOWLEDGES AND AGREES THAT CORVEL DOES NOT
WARRANT THAT THE CAREMC APPLICATION OR ONLINE SERVICES ARE ERROR FREE, THAT COUNTY
WILL BE ABLE TO ACCESS OR USE THE CAREMC APPLICATION OR ONLINE SERVICES WITHOUT
PROBLEMS OR INTERRUPTIONS, OR THAT THE CAREMC SITE AND CAREMC APPLICATION ARE NOT
SUSCEPTIBLE TO INTRUSION, ATTACK OR COMPUTER VIRUS INFECTION. CorVel shall take all reasonable
measures to correct any and all such errors, interruptions, intrusions, attacks, and/or virus infections as quickly as is
reasonably possible to continue to provide the Services as required in the Agreement.

{iii} Network Intrusions. COUNTY AGREES THAT CORVEL WILL NOT BE LIABLE FOR DAMAGES
ARISING FROM ANY BREACH, UNAUTHORIZED ACCESS TO, MISUSE OF, GR INTRUSION INTO, COUNTY
DATA RESIDING ON CORVEL’S SERVER(S) OR ANY NETWORK USED BY COUNTY TO THE EXTENT SUCH
DAMAGES WERE not subject to negligence on CorVel’s part or BEYOND CORVEL’S REASONABLE CONTROL.

B.. Exclusion of Damages.

(i) Exciusion of Damages. NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY

SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES (INCLUDING
BUT NOT LIMITED TO LOST PROFITS OR LOST REVENUES) UNDER THIS CareMC License Agreement,
WHETHER OR NOT FORESEEABLE AND REGARDLESS OF WHETHER CLAIMS UNDER THIS CareMC License
Agreement ARE BROUGHT UNDER TORT, CONTRACT OR ANY OTHER LEGAL OR EQUITABLE THEORY.

{iiy  Acknowledament. The parties acknowledge that the limitations and disclaimers set forth in this Agreement
were an essential element in setting consideration under this CareMC License Agreement.

" 6. LICENSE TERM AND TERMINATION -
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A, Term. Unless provided otherwise, the term of this CareMC License Agreement shall begin as stated in Asticle 5 of the
Agreement. -

B. - Temmination for Cause. This CareMC License Agreement may be terminated as stipulated in the Agreement.

C.  Effect. Except to the extent expressty provided to the contrary herein, any right of action for breach of the License
Agreement prior to termination, and the following provisions shall survive the termination of this License Agreement: Sections
1G, 2D, 4, 5 and 6. Additionally, upon termination or expiration of the License Agreement (i} CorVel shall provide County with
any proprietary data belonging to County; in the current format in which it is stored at CorVel at the termination of the License
Agreement, {ii) all licenses granted under this License Agreement shall terminate immediately, (iii} all rights to use the CareMC
Application and Online Services shail cease immediately, and (iv} each party shall promptly return all information, docurments,
manuals and other materials belonging to the other party related to this License Agreement, whether in printed or electronic form,
except as otherwise provided in this License Agreement, including without timitation all confidential information of the other
party then currently in its possession.

7. CONFIDENTIALITY

A, Definition of Confidential Information. *Confidential Information” shall mean any non-public data, information and
other materials regarding the products, services or business of a party (and/or, if either party is bound to protect the
confidentiality of any third party’s information, of a third party) provided to either party by the other party where such
information is marked or otherwise communicated as being “proprietary” or “confidential” or the like, or where such information
should, by its nature, be reasonably considered to be confidential and/or proprietary. ‘Without Himiting the foregoing, the parties
agree that (i) the CareMC Application, Documentation, CorVel Content (as defined in the in the CareMC License Agreement)
and all software, source code, source documentation, inventions, know-how, and ideas, updates and any documentation and
information relating thereto constitutes Confidential Information of CorVel, and (i) the County Data (as defined in the CareMC
License Agreement) constitute Confidential Information of County.

B, Disclosure and Use of Confidential Information. The Cenfidential Information disclosed by either party (“Risclosing
Party™) to the other (“Receiving Party™) constitutes the eonfidential and proprietary information of the Disclosing Party and the
Receiving Party agrees to treat such Confidential Information in the same manner as it treats its own similar proprietary
information, but in no case will the degree of care be less than reasonable care. The Receiving Party shall use the Confidential
Information of the Disciosing Party only in performing under this Agreement and shall retain the Confidential Information in
confidence and not disclose it to any third party (except as authorized under this Agreement) without the Disclosing Party’s
express written consent. The Receiving Party shall disclose the Disclosing Party’s Confidential Information only to those
employees and contractors of the Receiving Party who have a need to know such information for the purpeses of this Agreement,
and such employees and contractors must be bound by this Agreement or have entered into agreements with the Receiving Party’
containing confidentiality provisions covering the Confidential Information with terms and conditions at least as restrictive as
those set forth herein.

C. Exceptions. Notwithstanding the foregoing, the parties’ confidentiality obligations hereunder shall not apply to
information which: (i} is already known to the Receiving Party prior o disclosure by the Disclosing Party, {ifj becomes publicly
available without fault of the Receiving Party, (iii) is rightfully obtained by the Receiving Party from a thizd party without
restriction as to disclosure, {iv) is approved for release by written authorization of the Disclosing Party, (v} is developed
.independently by the Receiving Party witheut use of or access te the Disclosing Party’s Confidential Information, or (v) is
required to be disclosed by Iaw, rule, regulation, court of compeient jurisdiction or governmental order, provided, however, that

“the Receiving Party shall advise the Disclosing Party of the Confidential Information required to be disclosed promptly upon
learning thereof in order to afford the Disclosing Party a reasonable opportunity to contest, Himit or assist the Receiving Party in
erafting the disclosure, and then such disclosure shall be made only to the extent necessary to satisfy such requirements.

D. Use of Data. Nothing shall prohibit CorVel from using aggregate, non-identifying, statistical data generated through
the County’s use of the CareMC Application and Online Services for marketing purposes, provided that CorVel shall not use or
disclose any such data or information int a manner that would reveal the identity of, or other confidentiatl information concerning,
County. Such aggregate, non-identifying statistical data could include, without limitation, statistics regarding usage of the
CareMC Application and Online Services, the number of case referrals generated through the CareMC Applicaticn and Online
Services and the efficiencies gained by the County through its use of the CareMC Application and Online Services.

E. Notwithstanding, the above Section 7 “Confidentiality”, the County and this Agreement are subject to the provisions of
Chapter 119, Florida Statutes, popularly known as the "Public Record Law™.




