MIAMI-DAD

Memorandum

Date: July 23, 2019
To: Honorable Chairwoman Audrey M. Edmonson Agenda Ttem No. 8(F)(4)
and Members, Board of County-Cemmissioners
f/ J‘I(‘

From: Carlos A. Gimenez L e "Q

Mayor
Subject: Recommendation for Approvam-%d Ryan White Management Information System

Recommendation

it is recommended that the Board of County Commissioners {Board) approve a competitive contract
award, Contract No. RFP-00826, Ryan White Management information System (System), to Groupware
Technologies, Inc., a Wisconsin corporation., in a total amount not to exceed $4,546,200.00 for the initial
five-year term and two, five-year options to renew term. The proposed System will be used for the data
management needs of the federally-funded Ryan White Part A Program, including Minority AIDS
Initiative (MAI) funding. It is further recommended that the Board authorize the County Mayor or County
Mayor's Designee to execyte the contract on behalf of the County and to exercise all provisions
contained therein, including any termination, cancellation, renewal and extension provisions.

The System will replace the current system obtained under Contract No. BW8166-5/13, which was
established by the Board under Resolution No. R-158-07 and later extended under Resolution Nos. R-
1136-16 and R-398-18. The current contract is valued at $7,740,000, inclusive of the options to renew,
for a 13-year term and expires on February 29, 2020.

The Ryan White Part A/MAI Program provides core medical and support services including, but not
limited to, outpatient medical care, medical case management, oral health care, mental health services,
and residential substance abuse services, to low-income County residents living with HIV/AIDS. The
proposed System will maintain client eligibility and demographic information and track program-funded
services, allowing the County to meet the Program's data management and federal reporting
requirements. The System also serves as the primary tool for coordinating and exchanging information
across the service delivery network, which is critical to the County's programmatic and fiscal
administration of the Program. :

Scope
The scope of this item is countywide in nature.

Fiscal Impact/Funding Source

The fiscal impact for the initial, five-year term is $1,563,200. Should the County choose to exercise, at
its sole discretion, the two, five-year option to renew terms, the estimated cumulative value for the 15-
year term will be $4,546,200.

Department Allocation - Funding Source Contract Manager
Management and ‘ ' ' .
Budget $1,563,200 Federal Funds o Daniel Wall
Total: _ $1,563,200 ‘

Track Record/Monitor
Beth Goldsmith, Chief Negotiator, of the Internal Services Department is acting as the Procurement
Contracting Manager. :
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Delegated Authority

If this item is approved, the County Mayor or County Mayor's designee will have the authority to execute
the contract and exercise all provisions of the contract, including any termination, cancellation, renewal
and extension provisions, pursuant to Section 2-8.1 of the County Code and Implementing Order 3-38.

Vendor Recommended for Award

A Request for Proposals was issued under full and open competition. Five proposals were received in
response to the solicitation.

Pursuant to notification requirements in Resolution No. R-477-18, the highest-ranked proposer is
recommended for award in accordance with the method of award per the solicitation and is a non-local
vendor. The previous vendor that submitted a proposal was ranked fourth by the Competitive Selection
Committee, and only the three-highest ranked proposers were invited to proceed to the next phase of
the evaluation.

The proposer recommended for contract award has the experience and capabilities of providing the
necessary functionalities along with additional enhancements at a significant cost savings when
compared to the legacy system, as indicated in the Fiscal Impact section,

Number of
Local Employee
Vendor Principal Address ocal Residents Principal
Address T
1) Miami-Dade
2) Percentage*
10437 Innovation Drive 0
%‘éﬁﬁgiﬁes Inc Suite 306 None ) Bret Ballinger
gies, fnc. Wauwatosa, W! 0%

*Provided pursuant to Resolution No. R-1011-15. Percentage of employee residents is the percentage of vendors'’
employees who reside in Miami-Dade County as compared to the vendor’s total woerkforce.

The contract with the recommended vendor is expected to be executed in August 2019 at which time the
Department will work with the vendor to properly transition from the legacy system. The recommended
vendor will deliver the customized software solution within six months of the contract execution date, with
an estimated “Go-Live" date of March 1, 2020. The contract contains provisions in which the vendor will
be monetarily penaiized if the customized software sclution is not delivered by the "Go-Live” date,
provided the delays are not caused by the County. The penalty will cover the cost of a contract extension
for the legacy system if the customized software solution does not meet the required specifications.

Vendors Not Recommended for Award

Vendor Local Address Reason for Not Recommending
Automated Case Management N
0
Systems, Inc.
Foothold Technology _ No Evaluation Scores/Ranking
Novasys Technologies, inc. No
RDE System Support Group, LLC No
Due Diligence

Pursuant to Resolution No. R-187-12, due diligence was conducted in accordance with the Internal
Services Department’s Procurement Guidelines to determine vendor responsibility, including verifying
corporate status and that there are no performance and compliance issues. The lists that were
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referenced included convicted vendors, debarred vendors, delinquent contractors, suspended vendors,
and federal excluded parties. There were no adverse findings relating to vendor responsibility.

Pursuant to Resolution No. R-140-15, prior to re-procurement, a full review of the scope of services was
conducted to ensure the replacement contract reflects the County's current needs. The review included
conducting market research, posting a draft solicitation for industry comment, and holding meetings and
drafting sessions with the user department. The scope of services was updated to include new
functionality, reporting, and interfacing needs.

Applicable Ordinances and Contract Measures

» The two percent User Access Program and the quarter percent Inspector General Contract Fee
provisions do not apply.

s The Small Business Enterprise Selection Factor and Local Preference do not apply due to the
funding source.

s The Living Wage does not apply.
o Local Preference does not apply.

@dh/“—/ _

Edward Mdrgliez )

Deputy May




MEMORANDUM
' (Revised) '

TO:

Honorable Chatrwoman Audrey M. Edmonson DATE: July 23, 2019
and Members, Board of County Commissioners

i

rice-Williams SUBJECT: Agenda Item No.8(F)(4)

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required

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

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s
present __ ,2/3membership__ ,3/5’s ___, unanimous ____, CDMP
7 vote requirement per 2-116.1(3)(h) or (4)(c) __, CDMP 2/3 vote
requirement per 2-116.1(3)(h) or (4)(¢) ____, or CDMP 9 vote
requirement per 2-116.1(4)(¢)(2) ___ ) to approve

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

¥
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Veto 7-23-19

Override

RESOLUTION NO.

RESOLUTION APPROVING AWARD OF CONTRACT NO.
RFP-00826 FOR  PURCHASE OF RYAN  WHITE
MANAGEMENT INFORMATION SYSTEM BETWEEN
MIAMI-DADE COUNTY AND - GROUPWARE
TECHNOLOGIES, INC., IN A TOTAL AMOUNT NOT TO
EXCEED $4,546,200.00 OVER THE INITIAL FIVE-YEAR
TERM AND TWO, FIVE-YEAR OPTIONS TO RENEW TERM,;
AND AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE SAME FOR AND ON
BEHALF OF MIAMI-DADE COUNTY AND TO EXERCISE
ALL PROVISIONS OF THE CONTRACT, INCLUDING ANY
TERMINATION, CANCELLATION, RENEWAL AND
EXTENSION PROVISIONS PURSUANT TO SECTION 2-8.1 OF
THE CODE OF MIAMI-DADE COUNTY, FLORIDA AND
IMPLEMENTING ORDER 3-38

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

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves
award of Contract No. RFP-00826 between Miami-Dade County and Groupware Technologies,
Inc., in substantially the form attached hereto as Exhibit A and incorporated herein by reference,
for the purchase of the Ryan White Management Information System for the Office of
Management and Budget in a total amount not to exceed $4,546,200.00 for the initial five-year
term and two, five-year options to renew term. This Board further authorizes the County Mayor
or County Mayor’s designee to execute the contract for and on behalf of Miami-Dade County and
to exercise all provisions of the contract, including any termination, cancellation, renewal and

extension provisions pursuant to 2-8.1 of the Code of Miami-Dade County and Implementing

Order 3-38.
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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:

Audrey M. Edmonson, Chairwoman
Rebeca Sosa, Vice Chairwoman

Esteban L. Bovo, Jr. Daniella Levine Cava
Jose “Pepe” Diaz Sally A. Heyman
Eileen Higgins Barbara J. Jordan

Joe A, Martinez Jean Monestime
Dennis C. Moss Sen. Javier D. Souto

Xavier L. Suarez
The Chairperson thereupon declared this resolution duly passed and adopted this 23™ day
of July, 2019. This resolution shall become effective upon the earlier of (1) 10 days after the date
of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective only upon
an override by this Board, or (2) approval by the County Mayor of this resolution and the filing of

this approval with the Clerk of the 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.

Terrence A. Smith
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Ryan White Management Information System
Contract No. RFP-00828

THIS AGREEMENT wmade and entered into as of this day of
by and between Groupware Technologies, Inc., a corporation
organized and existing under the laws of the State of Wisconsin, having its principal office at
10437 Innovation DR Suite 306 Wauwatosa, WI 53226 (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 access to its online Management
Information System (MIS) services for use with the County’s Ryan White Part A and Minority AlIDS
Initiative (MAI) Programs in Miami-Dade County, on a non-exclusive basis, that shall conform to
the Scope of Services (Appendix A); Miami-Dade County's Request for Proposals (RFP) No.
00826 and any associated addenda and attachments, incorporated herein by reference; and the
requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated June 2018,
hereinafter referred to as the "Contractor's Proposal® which is incorporated herein by reference,
and,

WHEREAS, the COUNTY has received Federal funds from the Part A grant, including but
not limited to Minority AIDS Initiative (MA!) funding, under the Ryan White HIV/AIDS Treatment
Extension Act of 2009 for providing !ife-saving care for program-eligible persons living with HIV
or AIDS, including services dedicated to minority persons as allowable under the MAI award; and,

WHEREAS, the COUNTY receives this funding under the Catalog of Federal Domestic
Assistance (CEDA) #83.914, HIV Emergency Relief Project Grants; and,

WHEREAS, the COUNTY as Recipient for the United States Department of Health and
Human Services (DHHS), Health Resources and Services Administration (HRSA), is authorized
to purchase said services; and,

Page 1 of 137
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WHEREAS, the County desires to procure from the Contractor such Management

Information System (MiS) hosted software, services, and support for the County, in accordance
with the terms and conditions of this Agreement;

NOW, THEREFORE, in considerafion of the mutual covenants and agreements herein

contained, the parties hereto agree as follows:

ARTICI.E 1. DEFINITIONS

The following words and expressions used in this Agreement shall be constfrued as follows, except
when it is clear from the context that another meaning is intended:

a)

)

h)

The words "Contract" or "Agreement" to mean collectively, these terms and conditions,
the Scope of Services (Appendix A}, Payment Schedule (Appendix B), Milestone
Acceptance Form (Appendix D), HIPAA Business Associate Addendum (Appendix C),
Software Escrow (Appendix E), Project Charter Document (Appendix H), the Miami-Dade
County's RFP No. 00828 and any associated addenda and attachments thereof, the
Contractor's Proposal, Enterprise Hosting and Data Management Agreement (Appendix
F) and Enterprise Software License and Support Agreement (Appendix G).

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 words "Contractor” or “Licensor” to mean the entity that recelves a contract as defined
above, and lts permitted successors. In this case, the Contractor is the entity successful
in receiving an awarded a contract under RFP No. 00826.

The word "Days" to mean Calendar Days.

The word “Defect(s)" shall mean incorrect implementation of the System or failure of the
System to conform to the Documentation, as defined, or the Final Acceptance Criteria
resulting in inadequacy, malfunction, or imperfection. In the event of a conflict between
the Final Acceptance Criteria and the Documentation, the Final Acceptance Criteria shall
prevail.

The word "Deliverables" shall mean the access to the Software, Solution, and
Documentation submitted by the Contractor to the County’s Project Manager for review
and approval pursuant to the terms of this Agreement. Note that the Contractor's
Deliverables, including enhancements or modifications to the Solution made at the request
of County or otherwise, will not be considered Developed Works as such term is defined
in this Agreement.

The word "Deposit Materials” shall consist of source code and "development environment”
for the System. The “development environment’ consists of the programming
documentation, build instructions, configuration information, schematics, designs, and
flow charts and any propriety software tools, libraries, linkers, utilities, compilers, and other
programs used by the Contractor's programmers to develop, maintain or implement the
Solution, including instructions for compiling and linking the source code into executable

Page 2 of 137
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)

K

0}

p)

Q)

forms or for building an executable version of the software. If any of the “Deposit Materials”
are commercial products readily available to the County from third market sources, then
such commercial products do not need to be included if a list identifying them is included
by the Confractor in the “development environment”. The “Deposit Materials” will include
the name of the main programmers involved in the development and maintenance of the
software along with their home addresses and telephone numbers. This list will not be
made available to the County unless released as part of a release of “Deposit Materials”
in accordance with the Escrow Agreement. “Deposit Materials™ will not be encrypted or
password protected.

The word “Developed Works” shall mean inventions, ideas, designs and methods,
specifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County. Note that Developed Works shall not be
created for or furnished to the County by Contractor under this Agreement.

The words “directed”, "required”, “permitted”, “ordered”, "designated”, "selected",
"prescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project Manager;
and similarly the words "approved", acceptable”, "satisfactory”, "equal”, "necessary", or
wards of like import to mean respectively, approved by, or acceptable or satisfactory to,
squal or necessary in the commercially reasonable opinion of the County's Project
Manager, in conformance with industry standards, and which shall not be unreasonable.

The word "Documentation” shall mean all manuals, user documentation, operating
instructions, technical materials, and other related materials pertaining to the Solution
which are furnished to the County by the Contractor in connection with the Solution,

The words "Extra Work" or “Additional Work” shall mean additions or deletions or
modifications to the amount, type or value of the Work and Services as required in this
Contract, as directed and/or approved by the County and set forth on an SOW executed
by the paities.

The words “Final Acceptance” shall mean the written acceptance of the Solution by the
County.

The word “Final Acceptance Criteria” shall mean the criteria described in “Acceptance
Procedures”, as later and further developed as part of the Implementation Plan (as
described and set forth in the Appendix A Scope of Services or in a later executed
“Statement of Work® for changes) by which the County will test the Solution and its
functional components and measure its conformance to such criteria.

The words “Maintenance and Support Services” shall mean any activity intended to
eliminate faults, to improve or to keep the Solution in satisfactory working condition,
including tests, measurements, adjustments, changes, modifications, enhancements or
repalrs, and updates.

The word "Maintenance Fee", “Fees”, “Charges”, “User Fee”, “Hosting Fee”, and "Monthly
Fee" shall mean the fees required to access and use the Solution, as further outlined in
Appendix B “Payment Schedule”.

The words "Project Manager" shall mean the County Mayor or the duly authorized
representative (e.g., the Assistant Director of the County's Office of Management and
Budget-Grants Coordination) designated to manage the Project.

Page 3 of 137
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r The words "Scope of Services" shall mean the document appended hereto as Appendix
A, which details the Work and Services to be furnished by the Contractor.

s) The word “Software” shall mean the licensed computer programs in machine readable
object code form that are combined into the browser-based software package listed in
Appendix “A® attached hereto and any subsequent error corrections or updates supplied
to the County by the Licensor pursuant to this Agreement or as may be amended from
time to time by mutual consent of the parties in writing.

t) The words “Solution” and "Services” and "MIS" shall mean Contractor's hosted,
commercial software product provided and the maintenance and support furnished.

u) 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
materials, 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 Contract with the
Contractor.

V) The words "Work", "Services" "Program", or "Project” shall mean all matters and things
required fo be done by the Contractor in accordance with the provisions of this Contract.

ARTICLE 2. ORDER OF PRECEDENCGE

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) the Scope of Services (Appendix A), 3) Payment
Schedule (Appendix B), 4) Milestone Acceptance Form (Appendix D), 5) HIPAA Business
Associate Addendum (Appendix C), 6) Software Escrow (Appendix E), 7) Project Charter
Document (Appendix H), 8) the Miami-Dade County's RFP No. 00826 and any associated
addenda and attachments thereof, 9) the Contractor's Proposal, 10) Enterprise Hosting and Data
Management Agreement (Appendix F) and 11) Enterprise Software License and Support
Agreement (Appendix G)

if there is a conflict between or among the hosting Service l.evel Agreement and the Software
Support Services, Appendix F and Appendix G shall govern.

ARTICLE 3. RULES OF INTERPRETATION

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

b) 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.

c) The terms "hereof", "herein", "hereinafter”, "hereby”, "herewith”, "hereto", and "hereunder”
shall be deemed to refer to this Agreement.

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

Page 4 of 137
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ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

c)

d)

e)

This Agreement incorporates and includes ali prior negofiations, correspondence,
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. 1t is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may ha
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 all aspects of the Services performed
hereunder.

The Coantractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete provision of the Solution under
this Contract, in accordance with the Documentation. All things not expressly mentioned
in this Agreement but necessary to carrying out its intent are required by this Agreement,
and the Contractor shall perform the same as though they were specifically mentioned,
described and delineated.

The Contractor shall furnish all labor, materials, tools, supplies, and cther items required
to perform the Work and Services that are necessary for the completion of this Contract,
All Work and Services shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager.

The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees to implement any
and all changes in providing Services hereunder as a resuit of a policy change
implemented by the County. The Contractor agrees to 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 implement said changes.

ARTICLE 5. GRANT OF RIGHTS

a)

b)

License. Licensor agrees to provide the County with licenses to access and use the
Solution and Documentation in accordance with the provisions contained within this
Agreement.

Additional Licenses. During the term of the Agreement, s;hould the County wish to
purchase additional user licenses from the Licensor, the fees shall be according to
Appendix “B” “Payment Schedule”.

ARTICLE 6. CONTRACT TERM

The Agreement shall become effective on the date that it is signed by the County or the
Contractor, whichever is later and shall continue through February 28, 2025. The County, at its
sole discretion, reserves the right to exercise the option to renew this Contract for two (2)
additional five (5) year terms, for a maximum fofal of fifteen (15) years. The County reserves the
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right to exercise its option to extend this Contract for up to one hundred-eighty (180) days beyond
the current Contract period and will notify 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 approval by the Board of County
Commissicners.

ARTICLE 7. NOTICE REQUIREMENTS

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

(1) tothe County

a) Miami-Dade County
Office of Management and Budget-Grants Coordination
Ryan White Program
111 N.W. 1% Street, 22™ Floor
Miami, Florida 33128
Attention: Daniel T, Wall, Assistant Director
Phone: (305) 375-4742
Fax: (305) 375-4454

E-mail: diw@miamidade.gov

and,
b) to the Contract Manager:

Miami-Dade County

internal Services Department, Procurement Management Division
111 NW. 1% Street, Suite 1375

Miami, FL 33128-1874

Attention: Namita Uppal

Phone: (305) 375-1574

E-mail: Namita.Uppal@miamidade.gov

(2) To the Contractor

Bret Forest Ballinger
10437 Innovation Drive, Suite 306
Wauwatosa, W 53226

Attention:  Bret Forest Ballinger
E-mail; bret.ballinger@grouptech.com

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

Page 6 of 137
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ARTICLE 8. DELIVERY

a) Delivery of the Solution shall be according to Appendix A “Statement of Work” and contingent
upon final acceptance by the County, which acceptance shall not be unreasonably withheld. .

b) Documentation. The Contractor shall provide electronic copies of the associated Solution
Documentation to the County upon final Solution acceptance.

ARTICLE 9. SUPPORT AND MAINTENANCE SERVICES

Contractor shall provide the County with technical support and maintenance services in the
manner outlined in Appendix A, “Statement of Work” for the Solution throughout the term of this
Agreement, including any options or extensions exercised by the County.

ARTICLE 10. SOFTWARE MODIFICATIONS

a) Error Corrections and Updates. The Licensor will provide the County with etror corrections,
bug fixes, patches or other updates to the Software in object code form to the extent available in
accordance with the Licensor’s release schedule for the term of this Agreement.

b) Software Enhancements or Modifications. The County may, from time to time, request that the
Licensor incorporate certain features, enhancements or modifications into the Solution. When
requested by the County, the Licensor shall provide the requested system
enhancements/modifications. Upon the County's request for such enhancements/modifications
the County shall prepare a Statement of Work (“SOW") for the specific Project that shall define in
detail the Services to be performed. The Licensor shall submit a cost proposal including all costs
pertaining to furnishing the County with the enhancements/modifications.

ARTICLE 11. PAYMENT FOR SERVICES/AMOUNT 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 performed
under this Contract. The compensation for all Work and Services performed under this Contract,
including all costs associated with such Work and Services, shall be in to Appendix B — Payment
Schedule. 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, which is approved
and executed in writing by the County and the Contractor.

Both parties agree that should funding o the County for health and suppert services for program-
eligible petsons living with HIV or AIDS be reduced or should the Contractor fail to maintain a
documented expenditute pattern consistent with the attached Scope of Services (Appendix A),
the amounts payable under this Contract Agreement may be proporfionately reduced or
eliminated at the sole discretion and option of the County. All Services undertaken by the
Contractor before County's approval of this Contract shall be at the Contractor's risk and expense.

With respect to travel costs and travel-related expenses, the Coniractor 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 ali 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.

Page 7 of 137
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ARTICLE 12. PRICING

Prices shall rerain firm and fixed for the term of the Contract, including any renewal options or
extension periods; however, the Contractor may offer incentive discounts to the County at any
time during the Contract term, including any renewal or extension thereof.

ARTICLE 3. METHOD AND TIMES OF PAYMENT

After initial payment for Milestones 1 — 6 (payment shall adhere to Appendix B), 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 on a monthly basis, upon
invoices certified by the Contractor pursuant to Appendix B — Payment Schedule.

The Contractor agrees to invoice the County upon completion of deliverables for the services
identified in the attached Scope of Services (Appendix A). The Contractor s required to use the
County-approved "Payment Request Form” provided by the County and to submit such form to
the County during the term of this Agreement and any renewal options. Failure to submit monthly
reimbursement request(s) in a manner satisfactory to the County by the twentieth (20" day of
each month following the month in which services were delivered, shall render the Contractor in
non-compliance with this Article, unless the County has granted the Contractor an extension in
writing. Notwithstanding the foregoing, if the 20% day of the month falls on a weekend or County-
observed holiday, the reimbursement requests shall be submitted by close of business on the
next business day. The County may require the Contractor fo forfeit its claim to any payments for
that specific month's reimbursement request or the County may invoke the termination provision
by giving seven (7) days written notice of such action to be taken. Failure to comply with these
documentation and reimbursement requirements may result in rejection of invoices and non-
payment of the amount(s) claimed.

Al invoices shall be taken from the books of account kept by the Contractor, shall be supported
by copies of Payment Request Form, detailed breakdown of what's being billed, or other
documents reasonably required by the County, shall show the County’s contract number, and
shall have a unigue invoice 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. All firms,
including Small Business Enterprises, providing goeds and services to the County, shall receive
payment to maintain sufficient cash flow. In accordance with Florida Statutes, 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. Billings from prime Contractors under services and goods contracts with the County or
Public Health Trust, that are Small Business Enterprise contract set-aside, bid preference or
contain a subcontractor goal, shall be promptly reviewed and payment made by the County or
Trust on those amounts not under dispute within fourteen (14) days of receipt of such billing by
the County or the Trust pursuant to Sections 2-8.1.1.1.1 and 2-8.1.1.1.2 of the Miami-Dade
County Code. 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 after 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 3-8, Accounts Receivable
Adjustiments, 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
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County fo 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 by the Contractor to the
County as follows: '

Miami-Dade County

Office of Management and Budget-Grants Coordination
Ryan White Program

111 N.W. 1% Street, 22" Floor

Miami, Florida 33128

Attention: Daniel T. Wall, Assistant Director

Phone: (305) 375-4742

Fax: (305) 375-4454

E-mail; dtw@miamidade.gov

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

ARTICLE 14. 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, which the County or its officers, employees, agents or instrumentalities may
incur as a result of claims, demands, suits, causes of actions or proceedings of any kind or nature
arising out of, relating to or resulting from the 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 applicable, 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
instrumentalities as herein provided.

Upaon County's notification, the Contractor shall furnish to the Internal Services Department,
Procurement Management Division, Certificates of insurance that indicate that insurance
coverage has been abtained, which meets the requirements as outlined below:

A. Worker's Compensation Insurance for all employees of the Proposer as required by
Florida Statute 440,
' B. Commerciat General Liability Insurance on a comprehensive basis, in an amount not less

than $300,000 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 $300,000 combined single limit per
occurrence for bodily injury and property damage.
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D. Professional Liability Insurance in an amount not less than $1,000,000.

E. Cyber Liability Insurance to include privacy, media Liability and coverage for breach
response costs, regulatory fines and penalties as well as credit monitoring expense in an
amount not less than $1,000,000 per occurrence.

The insurance coverage required shall include those classifications, as listed in standard liability
insurance manuals, which most nearly reflect the operations of the Proposer.

All 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' as to financial strength, by Best's Insurance Guide, published 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.

The mailing address of Miami-Dade County as the certificate holder must appear on the
certificate of insurance as follows:

Miami-Dade County

111 N.W. 1st Street

Suite 1300

Miami, Florida 33128-1974

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

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within ten (10) business days. 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 to submit the required insurance documents in the manner prescribed in this Agreement
within fifteen (15) business days, the Conftractor shall be in default of the contractual terms and
conditions and award of the Contract may be rescinded, unless such timeframe for submission
. has been extended by the County. '

The Contractor shall assure that the Certificates of Insurance required in conjunction with this
Section remain in full force for the term of the Contract, including any renewal or extension periods
that may be exercised by the County. If the Certificate(s) of Insurance is scheduled to expire
during the term of the Contract, the Contractor shall submit new or renewed Certificate(s) of
Insurance to the County a minimum of ten (10) calendar days bafore such expiration. In the event
that expired Ceriificates of Insurance are not replaced or renewed to cover the Contract period,
the County may suspend the Contract untit the new or renewed cerlificates are received by the
County in the manner prescribed herein. If such suspension exceeds thirty (30) calendar days,

Page 10 of 137

A4



Miami-Dade County, FL E RFP No. 00826

the County may, at its sole discretion, terminate the Contract for cause and the Contractor shall
be responsible for all direct and indirect costs associated with such termination.

ARTICLE 15. MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitled 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 require the termination or demotion of any employee by the
Confractor.

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all third-party 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 Contractor's
parsonnel performing services hereunder at the behest of the County. Removal and
replacement of any Contractor's persannel as used in this Article shall not require the
termination and or demotion of such Contractor’s personnel.

c) The Contractor agrees that at all times it will employ, maintain and assign to the
performance of the Services a sufficiant number of competent and qualified professionals
and other personne! to meet the requirements to which reference is hereinafter made.
The Contractor agrees to adjust ifs personnel staffing levels or to 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, experlence, rights, authorizations, integrity, character and
licenses as necessary to perform the Services described herein, in a competent and
professional manner.

e) The Contractor and the County shall at all times cooperate with the other party and
coordinate its respective work efforts to most effectively and efficiently maintain the
progress required by the County in performing the Services.

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

ARTICLE 16. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be cansidered 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
employee 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 applicable.
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ARTICLE 17. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work setvices 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 all
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 respects the Contractor's relationship and the relationship of its
employees to the County shall be that of an independent contractor and not as emplayees 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 18. AUTHORITY OF THE COUNTY'S PROJECT MANAGER

a) The Contractor hereby acknowledges that as a matter of process 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 refated 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 the
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 damages, compensation and losses.

b) Except in the case of a good faith dispute, the Contractor shall be bound by all
determinations or orders and shall promptly comply with every commercially reasonable,
order of the Project Manager, including the withdrawal or modification of any previous
order and regardiess 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.

c) The Contractor must, in the final instance, seek to resolve 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 by
notifying the Project Manager that escalation is required and following the procedures set
forth in this Article. Exhaustion of these procedures shall be a condition precedent to any
lawsuit permitted hereunder.

d) 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 appoint the Chief Procurement Officer to decide 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 fimited to claims in the nature of breach of contract, fraud or
misrépresentation arising either before or subsequent to execution hereof).  Any such
dispute shall be brought, to the County Mayor within ten (10) days of the Contractor's
request for escalation.

e) The County Mayor's appointee may base this decision on such assistance as may be
desirable, including advice of expeits, 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
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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 canceilation of the
Agreement. All such disputes shall be submitted in writing to the County Mayor or
appointee, at such time and as directed by the County Mayor but no later than 30 days’
from the Contractor's request for escalation, by each of the Contractor and Project
Manager for a decision, together with all 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 judgement or to make a determination
or form an opinion pursuant to the provisions of this Article, such action shall be fair and
impartial when exercised or taken. The County Mayor or appointee, as appropriate, shall
render the decision in writing within 30 days of the evidence submission date and deliver
a copy of the same to the Contractor. Exceptas such remedies may be limited or waived
elsewhere in the Agreement, Contractor reserves the right to pursue all remedies available
under law after exhausting the provisions of this Article.

ARTICLE 19. RESPONSIBILITIES OF THE CONTRACTOR

The Contractor, by and through its agents, assigned representatives and
subcontractors agrees :

a)

b)

d)

To provide proposed services described in Scope of Services (Appendix A}, and
Confractor's Proposal, which are hereby incorporated as part of this Agreement. The
County reserves the right to adjust the proposed Scope(s) of Service and budget(s) to
conform with established Ryan White Part A Program requirements and limitations.

To adhere to the work schedule listed in Scope of Services (Appendix A), and Contractor's
Proposal, unless modified by written agreement with the County.

To submit to the County, within thirty (30) days of contract execution, a Certificate of Status
dated within the calendar year of the contract in the name of the Contractor which certifies
the following: that the Contractor is organized under the laws of the State of Florida or
authorized to conduct business in the State of Florida, the date of filing, that all fees and
penalties have been paid, that the Contractor's most recent annual report has been filed,
that the status of the Confractor is active, and that the Contractor has not filed Articles of
Dissolution or a Certificate of Withdrawal.

To require all licensed professionals, including those of any subcontractor, to have
appropriate training and experience in the field in which he/she practices and to abide by
all applicable local, State and Federal laws, regulations, service and ethical standards
consistent with those established for his/her profession and to possess all the required
State of Florida licenses, as well as a Miami-Dade County occupational license(s).
Ignorance on the part of the Contractor shall in no way relieve it from any of its
responsibilities in this regard. The Contractor shall submit to the County, within thirty (30)
days of contract execution, copies of all required ficenses and shall notify the County of
any changes in licensure, including but not limited to the failure to maintain the required
State of Florida licenses as a result of termination, suspension or revocation, within twenty
(20) days from the date said incident occurs. The Contractot's failure to maintain said
licenses or to notify the County shall be grounds for termination of this Agreement as set
forth in Article XIL.

To make available the personnel identified by the Contractor in its Proposal and according
to the Scope of Services (Appendix A} for these services, barring iliness, accident, or other
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g)

b)

)

unforeseeable events of a similar nature. In such instances, qualified replacement
personnel will be provided and the County will be nofified in writing within five (5) business
days of such replacement. Copies of all required licenses and proof of qualifications must
accompany the notification as necessary. All personnel shall be considered to be, at all
times, the sole employees of the Contractor under its sole direction, and not employees
or agents of the County.

To provide continuity of services by assuring that services are provided by the same

person whenever possible and, if not, by a qualified and, if applicable, licensed
replacement when necessary.

To immediately post notices provided by the County regarding the activities of the Miami-
Dade HIV/AIDS Partnership and the County.

To notify the County, in writing, within five (5) business days of any change in the
Contractor's Ryan White Part A Program funded staff, including the Contract Coordinator,
who shall monitor the contract provisions and be available to meet with the County's, staff
to review activities on an "as needed" basis as requested by the County.

To keep records of services provided and staff time involved; and to prepare and provide,
in a timely manner, any and all reports that may be requested by the County, on an "as
needed" basis, for monitoring progress, performance, and compliance with this
Agreement, compliance with applicable County, State of Florida, and Federal
requirements and to verify billings to the County.

To make available all books, records and electronic files, including but not limited to
scanned documents, as they relate to this Agreement for inspection, review and audit by
the County, the United States Department of Health and Human Services, the United
States Comptroller General, the United States Office of the Inspector General or any of
their duly authorized representatives, at their discretion with or without prior notice, during
regular business hours. An electronic file must be a true and accurate copy of the original
document. In addition, all records pertaining to the Agreement shall be retained in proper
order by the Contractor for at least five (5) years following the expiration of the Agreement,
unless State of Florida laws and/or the County's record retention schedule require a
lengthier retention period.

To maintain sufficient financial resources to meet the expenses incurred during the period
between the provision of services and payment by the County, and to provide all licensed
and qualified personnel, equipment and supplies required for the provision of services.

To assigh any proceeds to the County from any contract, including this Agresment,
between the County, its agencies or instrumentalities and the Contractor or any firm,
corporation, partnership or joint venture in which the Contractor has a controlling financial
interest in order to secure repayment of any loan made fo the Contractor by the County
or for any reimbursements for services provided under this or any other Agreement for
which the County discovers through its inspection, review and/or audit that the itemn(s) in
question was not reimbursable. "Controlling financial interest" shall mean ownership,
directly or indirectly to ten percent or more of the outstanding capital stock in any
corperation or a direct or indirect interest of ten percent or more in a firm, partnership or
other business enfity.

Not to discriminate on the basis of race, color, religion, ancestry, naticnal origin, sex,
pregnancy, age, disability, marital status, familial status, sexual orientation, gender identity
or gender expression, status as victim of domestic violence, dating violence or stalking, or
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n)

veteran status, and on housing related contracts the source of income in regard to all
obligations, work, and services performed under the terms of this Agreement, and to
comply with all applicable State, Federal and Miami-Dade County laws, regulations, and
orders relating to non-discrimination.

To comply with all the raquirements of the Americans with Disabilities Act (ADA), including
but not limited to Titie Il and Title Il of the ADA, the Rehabifitation Act of 1973, Section
504, Section 760.50 of the Florida Statutes, and all other applicable federal, state and
jocal laws, regulations, and Executive Orders. In this regard, the Contractor shall not deny
any individual the opportunity to participate in or benefit from federally funded programs,
services, or other benefits associated with or funded by this Agreement; deny any
individual access to programs, services, benefits or opportunities to participate as a result
of physical barriers; and/or deny any individual employment opportunities, including hiring,
promotion, training, and fringe benefits, for which they are otherwise entitled or qualified.
The Contractor shall provide program accessibility and effective communication for
service recipients and employees. The Contractor shall also post a notice informing
service recipients and employees that they can file any complaints of ADA Title il or Title
Il violations directly with the Department of Justice, Civil Rights Division, 950
Pennsylvania Avenue, NW, Disability Rights Section - NYAV, Washington, D.C. 20530,
within 180 days of the date of discrimination. A copy of such complaint must also be filed
with Theresa Fiano, Program Director, Miami-Dade County Office of Strategic Business
Management, Ryan White Unit, 111 N.W. 1st Street, 22nd Floor, Miami, Florida 33128. A
Disability Non-Discrimination Affidavit must be completed and on file with the County
within thirty (30) days of contract execution. The Contractor must be in full compliance
with the laws referenced within the affidavit.

To establish and implement policies and procedures that ensure compliance with the
foliowing security standards and any and all applicable State and Federal statutes and
regulations for the protection of confidential client records and electronic exchange of
confidential information as referenced in this Article. The policies and procedures must
ensure that:

(1) Records are stored securely per Contractor's Provide Enterprise Hosting
and Data Management Agreement. There is a controlled and secure
area for storing and maintaining confidential information and files,
including but not limited to medical records;

(2)  Access to confidential information is restricted to authorized personnel
of the Contractor, the County, the County's authorized designee, the
United States Department of Health and Human Services, the United
States Comptroller General, the United States Office of the Inspector
General, and/or authorized Florida Department of Health personnel, as
allowable per a data sharing agreement;

(3) Access fo electronic data is controlled;

4) Written authorization, signed by the client, is obtained for release of client
records and/or information (only if applicable);

(5  An orientation Is provided to new staff persons, employees, and
volunteers. All employees and volunteers must sign a confidentiality
pledge, acknowledging their awareness and understanding of
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confidentiality laws, regulations, and policies;

(6) Security policies and procedures lmiting access to confidential
modem numbers, passwords, and electronic files and medical records
related to the Ryan White Part A Program are established; and,

{7) Procedures are developed and implemented that address confidential
information, filing methods, storage, retrieval, organization and
maintenance, access and security, retention, release of information,
copying and faxing.

P) To submit any written policies and procedures, reports and/or forms, to be used by Ryan

White Part A Program funded providers, to the County for its written approval prier to the
distribution of these documents.

ARTICLE 20. RESPONSIBILITIES OF THE COUNTY

The County agrees:

a) To monitor the operations of the Contractor to determine compliance with the terms and
conditions of this Agreement, and to report the findings to the Contractor and, if
appropriate, to the Miami-Dade County Board of County Commissioners or Commission
Auditor.

ARTICLE 21. MUTUAL OBLIGATIONS

a) 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 writing by the duly authorized
representatives of both parties.

k) Nothing in this Agreement shall be construed for the benefit, intended or ctherwise, of any
third party that is not a parent or subsidiary of a party or otherwise related (by virtue of
ownership control or statutory control) to a party.

c) In those situations where this Agreement imposes an indemnity obligation on the
Contractor, the County may, at its expense, electto 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 22. REQUIREMENTS FOR USE OF RYAN WHITE PART A PROGRAM FUNDS

a) The Contractor agrees to comply with applicable provisions of Federal, State and County
laws, regulations, as may be amended.

b) The Contractor agrees to abide by all of the requirements of the Ryan White
Comprehensive AIDS Resources Emergency (CARE) Act of 1990, as amended, including
42 USC § 300(ff)(15)(d)(1-4), as may he amended.
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c) The Contractor agrees that funds received under this Agreement shall be utilized to

supplement, not supplant, State a
available in the grant period for wh

nd local HIV related funding or in-kind resources made
ich this Agreement is awarded to provide Ryan White

Management Information System services to the County and the Miami-Dade HIV/AIDS
Partnership.

d) Funds shall not be used to:

i}

i)

i)
ivy

Purchase or improve land, or to purchase, construct or make permanent
improvement to any building.

Make direct cash payments to recipients of Ryan White Part A Program
clients, except in the form of vouchers thatmay be exchanged for a specific
service orcommodity.

International travel

Boad scope HiV awareness activities

Outreach programs which have HIV prevention education as their exclusive
purpose

&) The Contractor shall:

)

if)

i)

Provide data in continuous quality improvement activities, in the coordination
of service delivery and cass management efforts among Ryan White Pait
A Pragram care providers, including service provider forums, worlshops,
and other related activities,

Provide data related to the development of a community-based continuum of
care encompassing the comprehensive range of services required by individuals
or families with HNV infection in order fo meet their health care and social
service needs throughout the course of their illness;

Provide data fo support a Ryan White Part A Program coordinated case
management system that promotes staff training and the development of
service standards, and service linkages and referral mechanisms among
participating care providers, and to provide the necessary services to
coordinate case management efforts among Ryan White Part A Program
care providers; and

Establish internal grievance procedures and cooperate with the County in
addressing all complaints and/or problems identified by clienis or other care
providers. The Contractor's internal grievance procedures must include, at a
minimum, the following: a description of the types of grievances and individuals
covered: a non-binding procedure for resolving conflicts; a written response by
the Contractor to the client or care provider; a meeting between the grievant and
the Executive Director, a member of the Board of Directors, or a designee of
the Contractor: and, a timeline for addressing grievances. Grievance procedures
must be conspicuously posted at the Contractor site.
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ARTICLE 23. 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 retain such
records, and all other documents relevant to the Services furnished under this Agreement for a
period of five (5) years from the expiration date of this Agreement and any extension thereof.

a) The Confractor shall ensure availability of data for timely completion of annual CARE Act
Data Report. Data shall be provided to the County on a form to be provided by the County
and as defined herewith in Appendix A, Reporting Requirements, The CARE Act Data
Report is a comprehensive report that pertains to all Ryan White CARE Act funding.

b) The County and the Contractor mutually agree that the confidentiality of the clients served
by the Contractor, or for whom the Contractor maintains glient-level data through a local area
network shall be strictly observed, as required by State and Federal laws, including but not
limited to HIPAA, in any reporting, auditing, invoicing, program monitoring and evaluation,
provided, however, that this provision shall be construed as a standard of conduct and not as
a limitation upon the right to canduct the foregoing activities. .

The Contractor understands that changes in data reporting, frequency of required
submissions, and data management requirements, including a standard data set, needs
assessment and format, may be necessary and agrees to comply with such modifications.

The Contractor shall:

i) Allow access by authorized representatives of the County, the United States
Department of Health and Human Setvices, the United States Comptroller General, andfor
the United States Office of Inspector General during regular business hours, to all financial
and program records, and agree to provide such assistance as may be necessary to
facilitate financial and programmatic audits by any of these representatives when deemed
necessary to insure compliance with applicable accounting, financial, and service
standards. These audits may either be announced or unannounced, as deemed
necessary.

ARTICLE 24. REPORTING, RECORD-KEEPING AND EVALUATION STUDIES

The Confractor shall keep adequate records of services provided as required by the
County and by the U.S. Department of Health and Human Services. Furthermore, 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
herewith in Appendix A, Scope of Services. The Contractor and its subcontractors and
suppliers, shall retain such records, and all other documents relevant to the services furnished
under this Agreement for a period of five (§) years from the expiration date of this Agreement
and any extension thereof, unless State of Florida laws andfor County's record retention
schedule require a lengthier retention period.
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ARTICLE 26. AUDITS

The County, or its duly authorized representatives or governmental agencies, shall until the
expiration of five (5) 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 subcontractors and suppliers which apply, directly or indirectly, to
the services furnished to the County under this Agreement. Such records shall subsequently
conform to Generally Accepted Accounting Principles requirements, as applicable, and shall only
address those transactions related to this Agreement.

As applicable to this agresment, pursuant to Section 2-481 of the Miami-Dade County Code, the
Contractor will grant access to the Commission Auditor to all financial and performance related
records, property, and equipment purchased in whoie or in part with government funds. The
Contractor agrees to maintain an accounting system that provides accounting records that are
supported with adequate documentation, and adequate procedures for determining the
allowability and allocability of costs.

Furthermore, as applicable to this agreement, pursuant to the Uniform Guidance, 2 CFR 200.501,
and in 45 CFR 75, an audit is "required of a non-Federal entity that expends $750,000 or more
during the non-Federal entity's fiscal year in Fedetal awards must have a single or program-
specific audit conducted for that year in accordance with the provisions of 2 CFR 200 Subpart F.
An auditee may simultaneously be a recipient, a subrecipient, and a contractor. The payments
received for goods or services provided as a contractor are not Federal awards. Section
§200.330, Subrecipient and contractor determinations, sets forth the consideration in determining
whether payments constitute a Federal award or a payment for goods or services provided as a
contractor.” For all intents and purposes under this Agreement, Contractor under this agreement
is not subject to the Federal Single Audit requirement.

In the event an annual audit is conducted for another funder, the Contractor will provide a copy of
the results to the County.

ARTICLE 26. SUBSTITUTION OF PERSONNEL

In the event the Contractor wishes to substitute personnel for the key personnel identified by the
Contractor's Praposal, 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 27. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Coniractor shall not assign, transfer, convey or otherwise dispose of this Agreement,
including its rights, title or interest in or to the same or any part thereof without the prior written
consent of the County.

ARTICLE 28. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply to such Subcontractor and iis
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 ifs
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 the provisions hereof as if performed directly by the Contractor.
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b)

d)

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 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.

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

In order to qualify as a Subcontractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove to the
satisfaction of the 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 Subcontractor 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.

The County shall have the right to withdraw its consent to a subcontract if it appears {o
the County that the subcontract will delay, prevent, or otherwise impair the performance
of the Contractor's obligations under this Agreement. All Subcantractors are required to
protect the confidentiality of the County's and County's proprietary and confidential
information. Contractor shall furnish to the County copies of all subcontracts between
Contractor and Subcontractors and suppliers hereunder. Within each such subcontract,
there shall be a clause for the benefit of the County in the event the County finds the
Contractor in breach of this Contract, permitting the County to request completion by the
Subcontractor of its performance obligations under the subcontract. The clause shall
include an option for the County to pay the Subcontractor directly for the performance
by such Subcontractor. 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.

If this Agreement involves the expenditure of $100,000 or more by the Contractor and
the Contractor intends to use Subcontractor(s) to provide the service(s) listed in the
Scope of Work (Appendix A) or suppliers to supply the materials, the Contractor shall
provide the name(s) of the Subcontractor(s) and supplier(s). Contractor agrees that it
will not change or substitute Subcontractors or Suppliers from those listed without prior
written approval of the Contractor. If this Agreement Is for $100,000 or more and the
Contractor will not utilize Subcontractors, then the Contractor must also submit and state
where appropriate that "no Subcontractors will be used.” Additionally, the County
reserves the right to request from the Contractor a line item budget and narrative budget
justification for each Subcontractor under this Agreement in the same format as
Appendix B attached herewith.

Furthermore, in accordance with Section 2-8.1 (f) of the Miami-Dade County Code, ISD
Form 7 — Subcontractor/Supplier Listing, , must be submitted as a condition of award by
all biddersfrespondents on County contracts for purchase of supplies, materials or
services, including professional services, which involve expenditures of $100,000 or
more. The Contractor who is awarded this contract shall not change or substitute first
tier subcontractors or direct suppliers or the portions of the contract work to be performed
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or materials to be supplied from those identified, except upon written approval of the
County. The Contractor should enter the word “NONE” under the appropriate heading
of 1SD Form 7 — Subcontractor/Supplier Listing if no subcontractors or suppliers will be
used on the contract and sign the form where indicated.

In accordance with Ordinance No. 11-90, if Contractors contract involves the
expenditure of $100,000 or more, then Contractor shall also report the race, gender, and
ethinic origin of the owners and employees of ail first tier subcontractors/suppliers. in the
event that the Contractor demonstrates to the County prior to award that the race,
gender, and ethnic information is not reasonably available at that time, the Contractor
shall be obligated to exercise diligent efforts to obtain that information and provide the
same to the COUNTY not later than ten (10) calendar days after it becomes available
and, in any event, prior to final payment under the contract.

The final ISD Form 7 and the final Subcontractors Payment Report (Miami-Dade County
Sub 200 Form), if applicable, must be submitted with the final request for reimbursement
no later than close of business on March 30" of each year. No extensions will be
granted. No exceptions. Final payment will not be issued if these reports are
incomplete or outstanding.

ARTICLE 29. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND
EXPLANATIONS

The Contractor understands and agrees that any assumptions, parameters, projections,
estimates 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 explanations shall not form the basis of
any claim by the Contractor. The Contractor accepts all risk associated with using this
information.

ARTICLE 30. 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 31. TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement if an individual or corporation or other entity
attempts to meet its contractual obligation with the County through fraud,
misrepresentation or material misstatement; or breach of confidentiality, [ndividually
|dentifiable Health Information (IIHI), and/or Protected Health Infarmation (PHI).

b) The County may, as a further sanction, terminate or cancel any other contract(s) that such
individual or corporation or other entity has with the County and that such individual,
corporation or other entity shall be responsible for all direct and indirect costs associated
with such termination ot cancellation, including attorney’s fees.

c) The foregoing notwithstanding, any individual, corporation or other entity which attempts
to meet its contractual obligations with the County through fraud, misrepresentation or
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material misstatement may be debarred from County contracting for up to five (B) yearsin
accordance with the County debarment procedures. The Confractor may be subject to

debarment for failure to perform and all other reasons set forth in Section 10-38 of the
County Code.

d) in addition fo 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 netice, unless otherwise directed by the County:

i. stop work on the date specified in the nofice ("the Effective Termination Date"),

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

li. 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

f In the event that the County exercises its right to terminate this Agresment, 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

i.  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.

a) All compensation pursuant to this Aricle are subject to audit by the County or ifs
authorized designee.

ARTICLE 32. TERMINATION BECAUSE OF LACK OF FUNDS

A A N A e e ————— e ————

[n the event funds to finance this Agreement becomes unavailable, the County may terminate this
Agreement upon no less than thirty (30) business days’ notice in writing to the Contractor. The
County shall be the final authority to determine whether or not funds are available.

ARTICLE 33. 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 Defaulf shall include the following:
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i, the Contractor has not delivered Deliverables on a timely basis;
ii. the Contractor has refused or failed to supply enough properly skilled staff personnel;

ii. the Contractor 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 Contractor has taken advantage of any insolvency statute or
debtor/creditor law or if the Contractor's affairs have been puf in the hands of a
receiver;

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
subsaction b) below,;

vii. the Contractor has failed in the representation of any warranties stated herein;
viii. the Contractor fails to comply with Article 53 of this Agreement.

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, provide
adequate assurances to the County, in writing, of the Contractor's ability to perform in
accordance with the terms of this Agreement. Until 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. |n 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. resortto any remedy for breach provided hereln 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
desighated representatives may immediately take possession of all applicable Developed
Work and equipment.

ARTICLE 34. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Default occurs in the determination of the Gounty, the County may so notify the
Contractor {'Default Notice"), specifying the basis for such default, and advising the Centractor
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 Coniractor to rectify
the default to the County's reasonable satisfaction within a thirty (30) day period. The County
may grant an additional period of such duration as the County shall deem appropriate without
waiver of any of the County’s rights hereunder, so long as the Contractor 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
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the Contractor shall discontinue the Services upon the Termination Date.

ARTICLE 36. REMEDIES IN THE EVENT OF DEFAULT

A e —————————————

If an Event of Default occurs, the Contractor shall be liable for all damages resuiting from the
default, including but not limited to:

a)
b)

c)

lost revenues;

the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for re-procurement of Services, including
procurement and administrative costs; and

such other direct damages.

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

ARTICLE 36. PATENT AND COPYRIGHT INDEMNIFICATION

a)

b)

d)

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

The Contractor warrants the Solution does 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 responsible 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 or 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, provided that the County’s use of the Solution
is in accordance with the Documentation and the claim does not arise from the County's
use of Deliverables in combination with any other software, technology, services, or
products.

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 Contractor's option to (i) modify, or require
that the applicable subcontractor or supplier modify, the alleged infringing item(s} at its
own expensse, without impairing in any respect the functionality or performance of the
item(s), or (ii) procure for the County, at the Contractor's expense, the rights provided
under this Agreement to 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 litigation involving patent
or copyright infringement, service mark, trademark, violation, or proprietary rights claims
or is subject to any injunction which may prohibit it from providing any Deliverable
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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 unlawful.

ARTICLE 37. CONFIDENTIALITY

a)

b)

¢

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 o its subcontractors in the course of the performance of such Services, or
the results of such Services, or which the County holds the praprietary rights, constitute
confidential information and may not, without the prior written consent of the County, be
used by the County 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. Naither the Contractor nor its employees, agents, subcontracters 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 Gounty.
Additionally, the Confractor expressly agrees to be bound by and to defend, indemnify and
hold harmless the County, and their officers and employees fromthe breach of any federal,
state or local law in regard to the privacy of individuals,

The Contractor shall advise each of its 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 learns of any
unauthorized use or disclosure of the confidential information by any of its employses 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 to ensure the
confidentiality of the confidential information.

It is 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 as to its
confidential information, upon the completion of the Services performed hereunder, each
party shall immediately turn over to the disclosing party all of its confidential information
existing in tangible form, and no coples thereof shall be retained by the disclosing party or
its employees, agents, subcontractors or suppliers without the prior written consent of the
disclosing party. A certificate evidencing compliance with this provision and sighed by an
officer shall accompany such materials.

ARTICLE 38. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to 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 constifute or contain
information or materials which the County has developed at its own expense, the disclosure of
which could harm the County's proprietary interest therein.

Page 25 of 137

8/



Miami-Dade County, FL | RrP No. o026

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 party, or remove from the County's property, any
computer 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"). Al third-party license agreements must also 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 Confractors’ 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 within the Contractor's authority to prevent improper use, disclosure or removal.

ARTICLE 39. PROPRIETARY RIGHTS

a) The Contractar hereby acknowledges and agrees that the County retains all rights, title
and interests in and to confidential information furnished by the County to the Contractor
hereunder in Article 37. The County hereby acknowledges and agrees fhat the Contractor
retains all rights, title and interest in the Solution, Software and other products/Deliverables
furnished by the Contractor to the County hereunder and/or 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 all copyright and other
proprietary rights therein, which the County 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 writien consent of the
County, use any Developed Works 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 Contractor 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 to Developed Worksshall become the property of the
County. Accordingly, neither the Contractor nor its employees, agents, subconiractors or
suppliers shall have any proprietary interest in such Inventions, ideas, designs and
methods, specifications and other documentation related thereto developed by the
Contractor and its subcontractors specifically for the County, and the Confractor, or any
employee, agent, subcontractor or supplier thereof, shall not utilize, reproduce or
distribute same without the pricr written consent of the County, except as required for the
Contractor's performance hereunder.

c) Except as otherwise provided in subsections a and b above, or elsewhere herein, the
Contractor and its subcontractors and suppliers hereunder shall retain all proprietary rights
in and to all Licensed Software, Software, Services, Documentation, Deliverables, and
Solutions provided hereunder. Notwithstanding the foregoing, the Conftractor hereby
grants, and shall require that its subcontractors and suppliers grant, if the County so
desires, anon-exclusive, revocable and unrestricted right and license to use, duplicate,
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ARTICLE 40.

disclose and/or permit any other person(s) or entity(ies) to use all such Licensed Software
and the associated specifications, technical data and other Documentation for the
operations of the County or entities controlling, controlled by, under commen cantrol with,
or affiliated with the County, or organizations which may hereafter be formed by or become
affiliated with the County during the term of the Agreement, provided that the appropriate
user and other fees are paid. Such license specifically excludes the right of the County to
use and/or disclose, in whole or in part, the technical documentation and Licensed
Software, including source code provided hereunder, to any person or entity outside the
County for such person's or entity's use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under
common control with, ot affiliated with the County, or organizations which may hereafter

be formed by or become affiliated with the County.

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.

VENDOR REGISTRATION/CONFLICT OF INTEREST

e —————————————————————————

In becoming a registered

vendor with Miami-Dade County, the Contractor confirms its knowledge of and commitment to
comply with the following:

1.

10.

11.

12,

Miami-Dade County Ownership Disclosure Affidavit
(Section 2-8.1 of the Code of Mlami-Dade Counfy)

Miami-Dade County Employment Disclosure Affidavit
{Section 2.8.1(d}(2} of the Code of Miami-Dade Courty)

13.

14.

Subcontracting Practices
(Saclion 2-8.8 of the Code of Miami-Dade County)

Subcontractor/Supplier Listing
{Section 2-8.1 of the Code of Miami-Dade County)

Miami-Dade County Employment Drug-free Workplace 18, Form W-9 and 147c Letler
Ceriification (as required by the Infernal Revenue Service)
{Section 2-8.1.2(b) of the Code of Miami-Dade Counly}

16, FEIN Number or Social Security Number

Mlami-Dade County Disability and Nondiscrimination
Affidavit

(Secfion 2-8.1.5 of the Code of Miami-Dade County)

Miami-Dade County Debarment Disclosure Affidavit
(Section 10.38 of the Code of Miami-Dade County)

Miami-Dade Counly Vendor Obilgation to County
Affidavit
{Section 2-8.1 of the Code of Miami-Dade County)

Miami-Dade Counly Code of Business Ethics Affidavit
{Sections 2-8.1(l) 2-11.1(b)(1) through (6) and {9}, and 2-
11.1(c) of the Code of Mlami-Dade County)

Miami-Dade County Family Leava Affidavi
{Article V of Chapter 11 of the Code of Miami-Dade

In order fo establish a file, the Contractor's Federal
Employer Ideniification Number (FEIN) must be
provided. if no FEIN exists, the Social Security Numbsr
of the owner or individual must be provided. This number
bacomes Contractor's "Counly Yendor Mumber. To
comply with Section 119.071(5) of the Florida Statutes
rolating to the collection of an individual’s Social Security
Number, be aware that the Counly requests the Soclal
Security Number for the following purposes:

= idenilfication of individual account records

* To make paymenis to individual/Contractor for
goods and services provided to Miami-Dacle
Caunty

= Tax reporing purposes

= To provide a unique identifier in the vendor
database that may be used for searching and
sorting deparimental records

County) 17. Office of the Inspector General
(Section 2-1076 of the Code of Miami-Dada County)
Miami-Dade County Living Wage Afiidavit
{Section 2-8.9 of the Coda of Miami-Dade County) 18. Smail Business Enterprises
) The County endeavors fo oblain the particlpation of all
Miami-Dade County Domestic Leave and Reporting small business enlerprises pursuant fo Sections 2-
Affidavit (Article VIN, Section 11A-60 - 11A-67 of the §.1.1.1.1, 2-8.1.1.1.2 and 2-8.2.2 of the Code of Miami-
Gade of Miami-Dade Cotinty) Dade County and Title 49 of the Code of Federal
Regulations.
Miami-Dade County E-Verify Affidavit
(Executive Order 11-116) 19, Antitrust Laws
) i . By acceptance of any contract, the Confraclor agrees o
Miami-Dade County Pay Parity Affidavit comply with all antitrust faws of the United States and the
{Resolution R-1072-17) Stale of Florida.
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b) Conflict of Interest and Cede of Ethics

Section 2-11.1(d) of the Code of Miami-Dade County 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 interest opinion from the
County's Ethics Commission prior to their or their immediate family member's entering into any
contract or fransacting any business through a firm, corporation, partnership or business entity in
which the employee or any member of the employee’s inmediate family has a controlling financial
Interest, direct or indirect, with Miami-Dade County or any person of agency acting for Miami-
Dade County, Any such contract or business engagement entered in violation of this subsection,
as amended, shall be rendered voidable, All autonomous personnel, guasi-judicial personnel,
advisory personnel, and employees wishing to do business with the County are hereby advised
they must comply with the applicable provisions of Section 2-11.1 of the Code of Miami-Dade
County relating to Conflict of Interest and Code of Ethics. In accordance with Section 2-11.1 (y),
the Miami-Dade County Commission on Ethics and Public Trust (Ethics Commission) shall be
empowered to review, interpret, render advisory opinions and letters of instruction and enforce
the Conflict of Interest and Code of Ethics Ordinance.

ARTICLE 41. WARRANTIES

a) Ownership. The Licensor represents that it is the owner of the entire right, title, and interest in
and to Software, and that it has the sole right to grant licenses thereunder, and that it has not
knowingly granted licenses thereunder to any other entity that would restrict rights granted
hereunder except as stated herein.

b) Limited Warranty. Licensor represents and warrants to the County that the Software, when
properly installed by the County and used with the Designated Equipment, will perform
substantially as described in Licensor’s then current Documentation for such Software for a period
of one year from the date of acceptance.

¢) Limitations. Notwithstanding the watranty provisions set forth in Section 41 (a) above, all of
Licensor's obligations with respect to such warranties shall be contingent on County's use of the
Software in accordance with this Agreement and in accordance with Licensor's instructions as
provided to the County in the Documentation, as such instructions may be amended,
supplemented, or madified by the Licensor from time to time. The Licensor shall have no warranty
obligations with respect to any failures of the Software which are the result of accident, abuse,
misapplication, or extreme power surge or any other causes, including Acts of God, not controlled
by Contractor,

ARTICLE 42. SOFTWARE ESCROW

The County requires that the Contractor maintain a sofiware escrow account throughout the life
of the Agreement to protect against failure of the Contractor to provide the agreed upon services.
A copy of the Contractor's licensed software source code, and Contractor enhancements or
moadifications or customization or Developed Works of source code is to be kept by a trusted third
party to ensure that the County will have access to the source code in the event that the Contractor
breach of agreement, bankruptcy, discontinues the software, or is no longer operating as a
commercial business. The Contractor is required to maintain the most current version of the
application with the escrow agent including, but not limited to all incremental releases and
upgrades as well as any software customization or Developed Works.
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Solely in the event of a release event as defined under the Escrow Agreement, the Contractor
grants to County, a non-exclusive, paid in full license, to install, use, copy, publicly perform and
digitally perform, modify and create derivative works, for the sole purpose of confinuing the
benefits afforded to the County under this Agreement for the period of the then current initial or
renewal term, including the development of patches and upgrades salely for County's internal
use. County shall have a right to modify and customize the Software, or to have the Software
modified and customized by third-parties.

In the event of conflict, Appendix E shall take precedence over Article 42. All payments for
software escrow services shall be made in Accordance to Appendix B.

ARTICLE 43. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector Gr-.-_nera.' Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain the
services of an Independent Private Sector Inspector General {hereinafier "IPSIG"), whenever the
County deems it appropriate to do so. Upon written notice from the County, the Contractor shall
make available to 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 setvices, 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, actjvities 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. The cost of the audit for this
Contract shall be one quarter (1/4) of one (1) percent of the total 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 alt 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; (f)
concessions and other rental agreements; (g) insurance contracts; (h) revenue-generating
contracts; (I) contracts where an IPSIG is assigned at the time the contract is approved by the
Commission; (j) professional service agreements under $1,000, (k) management agreements; ()
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.

Nothing contained above shall in any way limit the powers of the Inspector General to parform
audits on ail County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General is authorized and empowered to review past,
present and propesed County and Public Health Trust contracts, transactions, accounts, records
and programs. In addition, the Inspector General has the power to subpoena witnesses,
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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 hecessity of and reasonableness of proposed
change orders to the Contract. The Inspector General shall have the power to audit, investigate,
monitor, oversee, ihspect 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 Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Confractor'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 Iimited to original estimate files, change order
estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, all project-related correspondence, memoranda,
instructions, financial documents, construction documents, proposal and contract 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 44. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

Contractor agrees to comply, subject to appiicable 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.

a} Executive Order (E.O.) 11375, “Amending Executive Order 11246 Relating to Equal
Employment Opportunity,” and as supplemented by regulations at 41 CFR part 60-1,
Office of Federal Confract Compliance Programs, Equal Employment Oppottunity,
Department of Labor, as applicable to this Contract.

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

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

d) nConflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.

e) Miami-Dade County Code Section 10-38 “Debarment”.

f) 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.

a) Miami-Dade County Ordinance 99-162, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

h) All applicable standards, orders or regulations issued pursuant to the Clean Air Act (42
U.S.C, 7401-7671q) and the Federal Water Pollution Control Act as amended (33 U.S.C.

§ 1251-1387). Violations must be repoited fo the Federal awarding agency and the
Regional Office of the Environmental Protection Agency (EPA).
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)

K)

n)

Debarment and Suspension (Executive Orders 12549 and 12689)—A contract award (see
2 CFR 180.220) must not be made to parties listed on the government-wide exclusions in
the System for Award Management (SAM), in accordance with the OMB guidelines at 2
CFR part 180 that implement Executive Orders 12549 (3 CFR part 1986 Comp., p. 189)
and 12689 (3 CFR pait 1989 Comp., p. 235), “Debarment and Suspension.” SAM
Exclusions contains the names of parties debarred, suspended, or otherwise excluded by
agencies, as well as parties declared ineligible under statutory or regulatory authority other
than Executive Order 12548,

Byrd Anti-Lobbying Amendment (31 U.S.C. § 1352), which requires that each tier muist
certifies to the tier above that it will not and has not used Federal appropriated funds to
pay any person or organization for influencing or attempting to influence an officer or
employee of any agency, a member of Congress, officer or employee of Congress, or an
employee of a member of Congress in connection with obtaining any Federal contract,
grant or any other award covered by 31 U.S.C. § 1352. Each tier must also disclose any
lobbying with non-Federal funds that takes place in cormection with obtaining any Federal
award. Such disclosures are forwarded from tier to tier up to the non-Federal award.

Federal laws particularly applicable to language access or Limited English Proficiency
(LEP) access, including but not limited to Title VI of the Civil Rights Act of 1964, (42 USC
§ 2000d, et seq.) and the Title V| regulations (45 CFR part 80), prohibiting discrimination
based on national origin, and Executive Order 13168, "Improving Access to Services for
Persons with Limited English Proficiency", signed on August 11, 2000. Executive Order
13166 requires the Contractor receiving Federal financial assistance to take steps to
ensure that clients with limited English proficiency can meaningfully access heaith and
social services. The provision of language assistance should provide for effective
communication between the Contractor and the person with limited English proficiency to
facilitate participation in, and meaningful access to, core medical and support services,
The Contractor should also become familiar with DHHS’ revised "Guidance to Federal
Financial Assistance Recipients Regarding Title VI Prohibition Against National Origin
Discrimination Affecting Limited English Proficient Persons."

Mandatory standards and policies relating to energy efficiency which are contained in the
State energy conservation plan issued in compliance with the Energy Policy and
Conservation Act (42 USC § 6201, et seq.).

Awards under this Agreement are subject to the requirements of Section 106(g) of the
Trafficking Victims Protection Act of 2000, as amended (22 USC § 7104), and its
implementing regulations codified in 2 CFR part 175: which includes provisions applicable
to a recipient that is a private entity, provisions applicable to a recipient other than a private
entity, and provisions applicable to any recipient.

Disaster Plan/Continuity of Operations Plan (COOP) describing how the Contractor
establishes and maintains an effective response to emergencies and disasters, and must
comply with any Emergency Management related Florida Statutes or Ceunty requirement
applicable to the Contractor. Any revisions or updates to the previously submitted Disaster
Plan/COOP must be submitted fo the County within sixty (60) days of contract execution
and Is also subject to review and approval of the County in its sole discretion. The
Contractor will review the COOP annually, revise it as needed, submit revised copies to
the County, and maintain a written copy on file af the Contractor's main site. If there are
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0)

p)

)

no changes to the COOP after the annual review, Contractor will notify the County of such
in writing.

Enhancement of Contractor Protection from Reprisal for Disclosure of Certain Information,
affective Aptil 11,2017, as codified in 41 USC §4712, as amended (the Act), which applies
to all employees working for contractors, subconiractors, grantees, recipient, sub
recipient, or subgrantees or personal services confractors an federal grants and coniracts.
The Contractor and its subcontractors, unless otherwise directed by the DHHS Healith
Resources and Services Administration (HRSA), shall comply with all applicable
provisions of the Act, including but not limited to the following, if applicable:

1. Informing their employeas in writing of theit rights and remedies under the Act in
the predominant native language of the workforce; and

2. Requiring contractors, recipients, and grantees to include such requirements in
any agreement made with a subcontractor.

Furthermore, awards issued under HRSA Funding Opportunity Announcemenis are
subject to the requirements of 48 CFR § 3.908 ef seq, as may be amended.

Smoke-Free Workplace. To understand that Public Health Service strongly encourages
all award recipients and subrecipients to provide a smoke-free workplace and to promote
the non-use of all tobacco products. Further, Public Law (P.L.) 103-227, the Pro-Children
Act of 1994 (20 USC § 6081 et seq.) and it's implementing regulations (48 CFR § 352.237-
70), prohibits smoking in certain facilities (or in some cases, any portion of a facility) in
which regular or routine education, library, day care, health care or early childhood
development services are provided to children.

Section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation
and Recovery Act, and as required by 45 CFR § 75.335, Appendix Il, 45 CFR § 75.331,
and 40 CFR part 247. The requirements of Section 6002 include procuring only itemns
designated in guidelines of the Environmental Protection Agency (EPA) at 40 CFR part
247. These guidelines apply to the Contractor and to afl its procurement actions involving
covered items under the regulations, where the Contractor purchases $10,000 or more
worth of one of the covered items during the course of a fiscal year, or where the cost of
such items or of functionally equivalent items purchased during the preceding fiscal year
was $10,000 or more.

This guideline applies to Federal, State, and local agencies using appropriated Federal
funds to procure designated items, and to persons contracting with any such agencies
with respect to work performed under such contracts.

Uniform Guidance 45 CFR 75, as applicable to Contractor: and 45 CFR § 75.213, as may
be amended, which includes regulations that restrict awards, subawards and contracts
with certain parties that are debarred, suspended or otherwise excluded from or ineligible
for participation in Federal assistance programs or activities. Compliance includes that
lower-tier participants (i.e., subcontractors) of covered transactions are not debarred,
suspended or otherwise excluded from or ineligible for participations in Federal assistance
programs or activities. In order to check if a person or entity is excluded under these
regulations, the County will check the U.S. Government's System for Award Management
Exclusions (SAM Exclusions) at htips://www.sam.gov.
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s) The Equal Pay Act of 1963, as amended (29 U.S.C. 206(d)).

f) Section 448.07 of the Florida Statutes "Wage Rate Discrimination Based on Sex
Prohibited.”

u) Chapter 11A of the Code of Miami-Dade County (§ 11A-1 et seq.) “Discrimination.”
V) Chapter 22 of the Code of Miami-Dade County (§ 22-1 et seq.) "Wage Theft.”

w) Chapter 8A, Article XX, of the Code of Miami-Dade County (§ 8A-400 et seq.) “Business
Regulations.”

X) Any other laws prohibiting wage rate discrimination based on sex.

Pursuant to Resolution R-1072-17, by entering into this Contract, the Contractor is certifying that
the Contractor is in compliance with, and will continue to comply with, the applicable provisions
of items "h” through “m" above,

The Contractor shall hold ail licenses andfor 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 Contractor prior to authorizing work and as needed.

Notwithstanding any other provision of this Agreement, Contractor shall not be required pursuant
to this Agreement fo 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 45. NONDISCRIMINATION

During the performance of this Contract, Contractor agrees to not disctiminate against any
employee or applicant for employment because of race, calor, religion, ancestry, national origin,
sex, pregnancy, age, disability, marital status, familial status, sexual orientation, gender identity
or gender expression, status as victim of domestic violence, dating violence or stalking, or veteran
status, and on housing related contracts the source of income, and will take affirmative action to
ensure that employees and applicants are afforded equal employment opportunities without
discrimination. Such action shall be taken with reference fo, but not limited to: recruitment,
employment, termination, rates of pay or other forms of compensation, and selection for training
or retraining, including apprenticeship and on the job training.

By entering into this Contract, the Confractor attests 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 violation shall render this Contract void. This Contract shall be void
If the Contractor submits a false affidavit pursuant to this Resolution or the Contractor violates
the Act or the Resolution during the term of this Contract, even if the Contractor was not in
violation at the time it submitted its affidavit.
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Furthermore, pursuant to Department of Health and Human Services' (DHHS) directives, in any
grant-related activity in which family, marital, or housshold considerations are, by statute or
regulation, relevant for purposes of determining beneficiary eligibility or participation, graniees
must treat same-sex spouses, marriages, and households on the same terms as opposite-sex
spouses, marriages, and households, respectively. For purposes of this Agreement, "same-8ex
spouses,” means individuals of the same sex who have entered into marriages that are valid in
the jurisdiction where performed, including any of the 50 states, the District of Columbia, ora U.S.
territory or in a foreign couniry, regardless of whether or not the couple resides in a Jurisdiction
that recognizes same-sex martiage. The term "same-sex matriages” means marriages between
two individuals validly entered into in the jurisdiction where performed, including any of the 50
states, the District of Columbia, or a U.S. territory or in a foreign country, regardless of whether
or not the couple resides in a jurisdiction that recognizes same-sex marriage. The term
"marriage" excludes registered domestic partnerships, civil unions or similar formal relationships
recognized under the law of the jurisdiction of celebration as something other than a marriage.

ARTICLE 46. 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
peen promised any form of benefit, payment or compensation, whether tangible 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 consuitant of the County, or of the State of Florida (including elected and
appointed members of the legislative and executive branches of government), or a
member of the immediate family or household of any of the aforesaid:

) isinterested on behaif of or through the Contractor directly or indirectly in any manner
whatsoever in the execution or the performance of this Agreement, ot 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 Contracior.

c) 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 Confractor’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 notice, in advance, which identifies all the individuals
and enfities 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 duplicative of other provisions in this Agreement and are
supplemental to, notin lieu of, all applicable laws with respect to conflict of interest. Inthe
event there is a conflict among the other provisions of this Agreement, the standards
applicable under this Article and those provided by statute, the stricter standard shall
apply.
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a) In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acquires information which may indicate that there may be an actual or apparent
violation of any of the above, Contractor shall promptly bring such information fo the
attention of the County's Project Manager. Contractot 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 47. PRESS RELEASE OR OTHER PUBLIC CdMMUNICATION

Under no circumstances shall the Contractor without the express written cohsent of the County.

a) Issue 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 writien approval of the County. Such approval may be withheld if for any
reason the County believes that the publication of such information would be harmful to
the public interest ot s 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 instruction of
the County; and '

)] Except as may be required by law, the Confractor 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.

Furthermore, when issuing statements, press releases, request for proposals, bid solicitations
and other HRSA-supported publications and forums describing projects or programs funded in
whole or in part with HRSA funding, the following acknowledgement and disclaimer must be
included on all products produced by HRSA grant funds:

“This project isiwas supported by the Health Resources and Services
Administration (HRSA) of the U.S. Department of Health and Human Services
(DHHS) under grant number and title for grant amount (specify grant number
[H89HAQ0005), title [CFDA #93.914 - HIV Emergency Relief Project Grants], tofal
award amount, as may be amended], and percentage [calculate and insert %]
financed with nongovernmental sources). This information or content and
conclusions are those of the author and should not be construed as the official
position or policy of, nor should any endorsements be inferred by HRSA, HHS or
the U.8. Government.”

Examples of HRSA-supported publications include, but are not limited to, manuals, toolkits,
resource guides, case studies, needs assessment reports, research studies, and issues briefs.

ARTICLE 48. 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 liguidation proceeding, or if
a trustee or receiver is appointed over all or a substantial portion of the property of the Contractor
under federal bankruptey law or any state insolvency law.
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ARTICLE 49. GOVERNING LAW

This Contraci, including appendices, and all matters 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.

ARTICLE 50. FIRST SOURCE HIRING REFERRAL PROGRAM

I applicable to Contractor, pursuant to Section 2-2113 of the Code of Miami-Dade County, for all
contracts for goods and services, the Contractor, prior to hiring to 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 efforts 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 (3) to five (5) days, the Contractor Is
free to fill its vacancies from other sources. Contractor will be required to provide quartetly 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 limited
to: (i) suspension of contract until Contractor performs obligations, if appropriate; (i} default and/or
termination; and (iii) 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 hitps://iapps.careersourcesil.com/firstsource/.

ARTICLE 51. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF MIAMI-DADE COUNTY

Pursuant to Section 119.0701, Florida Statutes, the Contractor shall:

a) Keep and maintain public records that ordinarily and necessarily would be
required by the County in order to perform the service;

_ b). Upon request from the County's custodian of public records identified
herein, provide the County with a copy of the requested records or allow the public with
access to the public records on the same terms and conditions that the County would
provide the records and at a cost that does not exceed the cost provided in the Florida
Public Records Act, Miami-Dade County Administrative Order No. 4-48, or as otherwise
provided by law;

o) Ensure that public records that are exempt or confidential and exempt from
public records disclosure requirements are not disclosed except as authorized by law for
the duration of this Agreement's term and following completion of the services under this
Agreement if the Contractor does not fransfer the records to the County,; and

d) Meet all requirements for retaining public records and transfer to the
County, at no County cost, all public records created, received, maintained and/or directly
related to the performance of this Agreement that are in possession of the Confractor upon
termination of this Agreement. Upon termination of this Agreement, the Gontractor shall
destroy any duplicate public records that ara exempt or confidential and exempt from
public records disclosure requirements. All records stored electronically must be provided
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to the County in a format that is compatible with the information technology systems of the
County.

For purposes of this Article, the term "public records™ shall mean all documents,
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 received pursuant to law or ordinance or in connection
with the transaction of official business of the County.

In addition to penalties set forth in Section 119.10, Florida Statutes, for the failure
of the Contractor to comply with Section 119.0701, Florida Statutes, and this Article 51, of
this Agreement, the County shall avail itself of the remedies set forth in Articles 31, 32,
33 and 35 of this Agreement. The obligations set forth in this Article 51 shall survive the
termination of this Agreement.

The County's Ryan White Program, a grant funded program, follows the State of Florida General
Records Schedule GS1-SL, Records identified above have a retention period of five (5) fiscal
years after complstion of the project.

[F THE CONTRACTOR HAS QUESTIONS REGARDING THE APPLICATION OF
CHAPTER 119, FLORIDA STATUTES, TO THE CONTRACTOR'S DUTY TO PROVIDE
PUBLIC RECORDS RELATING TO THIS CONTRACT, CONTACT THE CUSTODIAN OF
PUBLIC RECORDS AT: (305) 375-5773, ISD-VSS@MIAMIDADE.GOV, 111 NW 1
STREET, SUITE 1300, MIAMI, FLORIDA 33128

ARTICLE 52. SURVIVAL

The parties acknowledge that any of the obligations in this Agreement 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,
cancellation or expiration thereof, shall survive termination, canceliation or expiration hereof.

ARTICLE 53. INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION and/or

e e e e e e e et

PROTECTED HEALTH INFORMATION

Any person or entity that performs or assists Miami-Dade County with a function or activity
involving the use or disclosure of “Individually tdentifiable Health Information (liHl) and/or
Protected Health Information (PHi) shall comply with the Health Insurance Portability and
Accountability Act (HIPAA) of 1686 and the Miami-Dade County Privacy Standards Administrative
Order. HIPAA mandates for privacy, security and electronic transfer standards, include but are
not limited to:

1. Use of information only for performing services required by the contract or as required
by law;

Use of appropriate safeguards to prevent non-permitted disclosures;

Reporting to Miami-Dade County of any non-permitted use or disclosure;

Assurances that any agents and subcontractors agree to the same restrictions and
conditions that apply to the Contractor and reasonable assurances that IIHI/PHI will be
held confidential;

5. Making Protected Health Information (PHI) available to the County;

PN
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6. Making PHI available to the County for review and amendment; and incorporating any
amendments requested by the County,

7. Making PHI available to Miami-Dade County, its designee or agent, the United States
Depariment of Health and Human Services, the United States Comptroller General, or
the United States Office of the Inspector General for an accounting of disclosures; and

8, Making internal practices, books and records related to PHI available to Miami-Dade
County, its designee or agent, the United States Department of Health and Human
Services, the United States Comptroller General, or the United States Office of the
Inspector General for compliance audits.

PHI shall maintain its protected status regardless of the form and method of transmission (paper
records, and/or electronic transfer of data). The Contractor must give its customers written notice

of its privacy information practices including specifically, a description of the types of uses and
disclosures that would be made with protected health information.
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':IN WITNESS WHEREGF tha parties: hawa exeputed this Agreement effectiveas: of the contract
:;date herein'abové set forth.

~Confragtor Miari-Dede Gounty

BY: .

“Name: _rel Ballingar:

“Title:_President Tiie: Mayer
Dafe: éﬂﬂ’/?é!‘? _ Date:.

Attest .l,d ':- al o " L -. Attest, .
Sofporate "‘.tary!Notary Pubile, " Clerk of the Bosrd,

Garporate SeallNotary Seal Approved.as to form
and legal sufficiency’

“ResTstant County Afomay.
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Appendix A
PROJECT CHARTER PURPOSE

The purpose of this project is to complete the setup, configuration and deployment of a Provide
Enterprise database to meet the specific needs of the Miami-Dade County Part A and MA
programs as outlined in the RFP.

PROJECT OVERVIEW

Groupware Technologies, Inc. (Contractor) will implement Provide Enterprise® (PE) software
system for Miami-Dade County. GTI will provide consulting services fo meet the County's
axpressed needs and implement a custom configured PE database that will be hosted in a GTI
contracted FedRAMP and SOC 2 Type 2 Certified data center.

The initial implementation of the PE system for the County will be configured to support the vast
majority of functional requirements. The remaining deliverables (PeopleSoft Interface, Eligibility
Verifications with Medicare and Private Insurance, Data Sharing with authorized externat parties,
and Import of Lab and EHR data extracts) will be addressed with a series of small update projects
that start no sooner than one year after the initial deployment. This will enable the Contractor to
respond quickly to any changeffix/update reguests made within the first year and to limit the
requirements for retraining of users during the first year while staff are still getting acclimated to
the new sysiem.

Outlined below are the core Milestones within the project of the initial deployment of the PE
system for Miami-Dade. All documentation and meeting notes and training materials developed
throughout this project will be warehoused within the County's Provide Enterprise database. This
will ensure that all project team members will have access to the information and documentation
in a central location.

WHS Solution

PE and the associated services and support (hereinafter, MIS Solution) will support data entry
(manual and automated) and maintenance of client information and services from initial intake
and eligibility assessment throughout the HIV Care Continuum for the duration of the ciient’s
participation in the Ryan White Part A and MAI Programs. The client will access services from
one or multiple contracted Ryan White Part A service providers (Subrecipients). The MIS Solution
will also support provider bilfing of approved services rendered on a unit cost, fee-for-service
schedule (currently based on Florida Medicare and Medicaid fee schedules), or cost
reimbursement basis per the most current Miami-Dade County Ryan White Part A Program
Setvice Delivery Guidelines, as may be amended. The operational solution, including as many
Phase 1 components as possible, within approximately six (6) months from the execution of the
contract: and the MIS Selution will have passed initial testing and debugging within this same six
(6) month period. All performance testing tools will be provided by the Contractor.

The MIS Solution will be designed, enhanced, customized, and gvailable to authorized users in
four (4) phases as described below:
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Phase # Priority Description

1 Immediate/Critical | In this phase, the MIS Solution will be minimally
operational to meet federal reporting requirements
(i.e., RSR, WICY, etc.) as well as support client
eligibility data entry, service utilization fracking,
contract set-up, and billing functions. All items in
this phase (as indicated in section 2.4, including,
but not limited to, the security features, requires a
full, turn-key functioning system within the
specified timeframe for this phase.

2 Important/High | This phase is will facilitate the functions of the
Medical Case Management staff.
3 Normal/Medium | This phase wil bring the functions of the MIS

Solution to the level of program’s existing data
management system.

4 Low This phase will facilitate all aspecis of the
program’s data management wants, but are not
critical to the day-to-day management of the
program.

The Vendor will be responsible for the day-to-day operations, as well as all programming and
quality control of the fully customizable MIS Solution. The MIS Solution will be user friendly,
visually appealing (e.g., Windows-based or other useful alternative), secure, and easily accessible
by authorized users (e.g., easy to log in, query, generate reports, efc.).

PROJECT MILESTONES

Milestone One: Project Initiation

This Milestone of the project will outline how the project will be managed and staffed. Key steps
are outlined below. :

« Develop and execute HIPAA Business Associate Agreements between the County and
GTI and between the Ryan White provider agencies and GTI for our hosting of the PE
database. This is Important to obtain early on so that the County and provider agencies
and their staff can freely communicate with us and share protected health information of
their Clients.

«  Work with County to define a “Consent” agreement for providers fo use with Clients
when they are being registered in the system and/or recertified. The Consent will ensure
that the provider agencies have the authorization from the Client to store their PH! data
within the system and that they understand that GTI and the County wili have access to
this data and that other agencies they refer the Client to will also have access to their
information. The County and Providers may already have a consent document that you
believe meets these requirements and if so we will just need a copy of it to be loaded
into the system. We will also want to define the “term” of the Consent (lifetime, annual,
ex months, efc.).

« Work with County to establish a PE User Agreement that all individuals granted access
to the system must sign that states they are aware of and commit to following data
security protocols and system usage expectations.
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Obtain required authorization to transfer data from the existing database fo the PE data
system hosted at GTl's contracted data center.

Define the project team. We recommend that the team include representatives from the
County, the contracted Quality Assurance providet and a variety of Subrecipient
administrative and line staff from a variety of roles. The project team members must be
actively involved throughout the project from helping to define requirements thru unit and
system testing of the system. This teams input and active participation will be critical to
the success of the project. It will also be critical that they immediately have the Provide
Enterprise software installed on their PC's and have access to the Provide Enterprise
database in our contracted data center.

Define and document PE database connectivity standards for Miami-Dade County.
Establish plan for regular weekly calls with the County, QA and GTI project team
members. We also recommend that af least monthly the Subrecipient project team
members be included in the call. The frequency of their participation will grow as the
database configuration work progresses.

Note: GTI does not enter into BAAs with the provider agencies (sub recipients) under this
sort of arrangement. GTI's services are being furnished only to the County because it is
executing the agreements with GTI. The County must make the appropriate
arrangements with the agencies for the GTl's services to be provided (including under
HIPAA).

Milestone Two: Requirements Definition

This Milestone of the project will be focused on working with the County to define how the PE
system will be configured, deployed, and tested. This also includes preparing the community
providers for the migration from their existing data system to PE. Key steps within this Milestone
are outlined below.

Onsite visit — Project Kickoff. This will inciude meeting with project team and
determining team roles and responsibilities. The Communications Plan (meetings, email
lists, acceptable communication formats) will aiso be established. GTI staff will
demonstrate the PE system to the project team to help them better understand the
capabilities of the system in order to help them think creatively about how they want us
to configure it for the specific needs of Miami-Dade Gounty.

Document the data collection and reporting requirements of the County. This will include
detailing what types of records are collected (Action Plans, Diagnosis, Treatments, Care
Actions, Progress Notes, Procedures, Need and/or Level of Care Assessments, etc.) for
each Service Category, the code sets to be used (ICD-8 vs 1CD-10 Diagnosis for
Ambulatory Care Services or DSM-IV vs DSM-V Mental Health Diagnosis), as well as
the specific data elements to be captured. Rules for which data elements must be
entered prior to a record being saved will also be defined. Additional requirements as to
which records must be entered prier to the completion of other records will also be
defined. For example, the County may want to require that a Medical Case
Management Action Plan must be entered with defined Goals prior to Progress Logs
being completed to document Medical Case Management services. Rules requiring key
data elements to be entered before other records are saved into the database can
significantly reduce problems later with insufficient data collected for required reporting
like the RSR. For example, you may want {o require that all RSR required data
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elements in the Client Profile (Face Sheet) are completed before most services can be
documented.

+ Interview County staff to determine what data will be required to be directly entered into
the PE system and what data the County will allow providers to collect in other systems
and upload to PE. For example, if the County wants to have Eligibility data collected in
PE along with proof documents (scanned proof of residency, identification, health
benefits, income, etc.), they may want to require that changes to this data be manually
entered directly into PE with the proof documentation attached. However, for labs,
diagnosis, Ol/STI screenings, and clinical and oral health services, the County may want
ta allow these records to be directly Imported. Itis critical that this decision is made prior
to meeting with the provider agencies as these policy decisions will impact what we will
build in terms of data extracted from provider agency data systems for import into PE.
(Note, we do not anticipate implementing provider data uploads as part of the initial
deployment but it is good fo establish the rules and expectations early on.)

« Design and document the data sharing protocols that will be implemented for the Miami-
Dade County Ryan White Part A network. This will address issues such as how new
clients get registered into the database, how to limit duplication of client charts, who will
be responsible for client mergers, how client records will be released between provider
agencies and what data can be shared between providers within the shared client chart,
For example, you may want to limit access to mental health diagnosis and chart notes to
just the counselors within the agency providing the service while lab results might be
shared across all providers serving a Client. It is critical that the client registration and
data sharing protocols are defined and documented as this will impact how the system is
used and how data interfaces will work.

« Design and documentation of any business rules and service entry controls that the
County wishes to implement within the PE system. For example, if County limits
insurance premium, co-pay and deductible payments on behalf of a client to some
monthly or annual cap, those rules will need to be defined for implementation and alerts
enabled to warn the provider when they enter a service that would exceed the cap.

« Document the Part A service category eligibility rules and the data collection
requirements for documenting it and how six month or on-change recertification
processing will be driven.

» Define all County and Provider agency reporting requirements.

Document PE system test cases — Broad scenarios i.e. Register Client, Client Eligibility
Assessment, Billing, efc.

« Define all distinct security roles that must be established within the system to control
data access and functionality.

« Work with County and Subrecipient information technology staff to get the Provide
Enterprise client installed and connectivity to our coniracted data center for all project
team members.

Finalize the formal list of deliverables for the project and the project schedule.

« Establish System Acceptance Criteria.

Obtain formal signoff on all deliverables completed in this Milestone from the County.

Note: After Milestone Two, any changes o the project scope or deliverables will require a formal
Change Order to be defined and approved by the County. A Change Order can impact the project

schedule or project cost and these impacts must be fully defined and approved as part of the
Change Order.
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Milestone Three: PE Configuration

This Milestone of the project will be focused on configuring the PE database to meet the specific
requirements defined in Milestone Two.

» Assist County in the collection and documentation of infarmation required to complete
the setup and security rights assignments to all projected Provide Enterprise users, The
County staff will be able to complete the setup of ail user accounts well in advance of the
deployment. User accounts will be defined to the test and production environments.

« Work with County and Provider Agency IT staff to assist them with getting the PE
software installed on user PC's and to verify connectivity to our contracted data center
server from all locations where staff will need access to the PE system from.

« Implement required customization to the PE database to meet the unigue requirements
of Miami-Dade County and build al of the required reports.

« Create and document PE unit and system test cases with Signoff from the County
required. '

« Unit festing of all points of manual data entry into the new PE database will be
canducted to ensure that all screens are functioning as desired. System testing of all
business rules will be conducted during this step as well.

e Creation of customized user manuals. These manuals will form the basis of the training
provided to PE end users. County policies and how the system supports them will be
integrated into the User Manuals as much as possible.

« Creation of Training Web-Ex sessions. These sessions will mirror the customized user
manuals and form the basis of post implementation monthly user training.

« Prepare the pre-implementation training environment used in onsite fraining.

« Prepare the post-implementation training environment including a website to host the
Web-ex sessions, the physical Provide Enterprise database and creation of various
exercises to be completed as part of the training. _

« Obtain formai County signoff on all deliverables completed in this Milestone including
system acceptance based on the results of Unit and System Testing.

Milestone Four: Data Migration

This Milestone will focus on the tasks to complete the migration of the existing Part A database
data into the PE database.

« Creation and testing of the existing Part A database data migration routines. It is assumed
that the files will be provided in the standard Provide Enterprise import formats (ascii tab
delimited text files) with all code/value translations already completed by County Staff. A
full test migration will be done during this phase so that any issues can be identified and
worked thru prior to the go live and so that the County and Subrecipient project team
memmbers can assist with the review of the migration results to ensure that all critical data
will be properly extracted and migrated.

« Obtain formal signoff on all deliverables completed in this Milestone from the County.

Milestone Five: User Training

Conduct End Uset training in Miami-Dade County for all County and Subrecipient staff that will
be given access to use the PE system.
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Milestone Six: Implementation

« Run final data extract from existing Part A database and import data into PE produgction
database.

« Allow User accounts to access Production database.

 For 80 days after going live, GTI will actively monitor the system for overall performance
and to ensure that all users are properly entering data.

+ Generate reports for County that summarizes the system access and data entry by
providers.

Post Implementation

Adfter the “Go-Live” date the Confractor can be engaged by the County to make changes,
implement automated data feeds from EMR systems, create reports, or conduct supplemental
training as requested, The Contractor's standard practice is to create a Project Charter that
outlines the business requirements and/or functional needs and defines the services and/or
changes to be completed and how they will be delivered and/or implemented. A ‘not-fo-exceed”
fix cost estimate wiil be included in each Project Charter along with a projected implementation
date. Once approved by the County we will complete the work as outlined in the Charter. For
changes to the Provide Enterprise system, they will be implemented into a Test database for
review and approval by County representatives. Once approved, a daie for implementation of
the changes into the production database will be scheduled and then completed. After
production implementation and final approval by the County, we will bill the County for the work
completed in the Project Charter.

SOLUTION FUNCTIONALITIES

The MIS Solutionwihaethe following overarching salutions andfor capabilities as well as specificfunctionaltties,
for each service as described below, including the ability to easily make modifications should program
guidelines be modified:

Overarching:

a} Datasecurity and backup {Phase 1)
i.  Datasecunity measures must comply with the Health Insurance Portability and Accountability
Act (HIPAA) and provide protections for preserving the confidentiality of Individually
Identifiable Health Information {|iHi) and Protected Health Information (PHD) (Phase 1)
. Asecurltyauditlogmustbemaintainedtokeepahistoricaltrackingofwhoaccessedthe
system, as well as what changes were made and by whom, (Phase 1)
ii.  Pop-upwarnings for sending datawithin and outside of Ryan White Program
Provider/Subrecipient Network(Phase 1)
« Caution users from sending protected information —“Are you sure?” messages

The Provide Enterprise system complies with HIPAA. An audit log captures all
log in attempts and if they were successful. In addition, Provide Enterprise does
not allow any data table records to be “adited”, Instead, every logical create or
update to a record is captured within the database as a separate version of the
record with the name of the user and date and time that the version of the
record was created. The entire change history for every record is maintained in
the database and end users can “navigate” thru the User Interface to view all

Page 45 of 137

5/



Miami-Dade County, FL | REP No. 00826

prior versions of any record and the changes are highlighted.

When an end user creates a "Referral” record that would cause client level data
io be released to another agency within the network, a pop-up warning is
presented asking the user to confirm that they do wish to proceed with the
release.

In addition, Provide Enterprise has the ability to send “event driven” email or text
messages to Clients or Providers. The events and their assoclated messages
and reciplents are all pre-defined within the system by or for the County. For
example, the following fypes of messages can be sent:

1) Send message to Client alerting them that their eligibility will expire in X
days

2) Send message to Client reminding them of a scheduled clinic
appointment in x days

3) Send message to Provider agency that their monthly invoice is overdue

All messages sent by and through the system are standardized messages that
must be approved by the County and are structured to not contain any PHI data.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Cllent Record of Eligibility and Service Utilization:

a) Complete client record of eligibility and setvice utilization irespective of where services are renderad
in network, using a unique identifier for each client (Phase 1)

i Services to be fracked within a network of contracted Subrecipients and
their authorized subcontractors. MIS Solution shall track the service
utifization and billing of that service to the County that is rendered by the
Subrecipient and the subcontractor. (Phase 1)

i Note: Contracted Subrecipients are subject to change in grant Fiscal Year,
based on results of a Request for Proposals process for direct client
services

Every Client is assigned a unique system assigned Client ID when registered (or
imported) into the system. All Clients must have an Eligibility Assessment
completed to determine eligibility for services and a subsequent reassessment
is required every six months to maintain efigibility. Changes to Income, Health
Benefits or Address will also auto re-compute eligibility settings for the Client.

All providers/users thaf have access to a Client chart have access to the
Eligibility Assessments and Eligibility Settings and History for that Client.

Services can be captured in a number of ways.
1) Progress Log — Record types used to capture notes of client or collateral
encounter that includes the date and time of encounter, minutes {or units)
of service and the Service Category and contact type specifics.

2) Service Provided — Record used to capture service provision that includes
service category, sefvice name, and units of service and where
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appropriate the dollars of service (e.g. when the dollar amount ig variable
like a Rent Assistance check).

3) Procedure — Record used to capture Ambufatory Outpatient Health
Services and Oral Care services that includes the CPT-4, HCPCS, Locall,
or D-Code of the service provided and the units of the service.

All service records include details on who provided the service (Agency and
Provider Name), who documented the service (Agency and Provider Name),
Date of Setvice, Date Service was documented in the system, and all other data
points required for reporting and billing.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Work Queue Management:
a) Work queue management (various phases see below)

i Automated process specifically in the MIS Solution (notin the County
workfiow management system) for authorizing new MIS users or providers
and setting permissions by user or provider classifications (Phase4)

i Automated process in the MIS Solution to remove users or providers from
the system at the direction of the County (Phase 4)

iii. Real-time access to active user and provider lists (Phase 3)

iv. Customizable and limitable access by user classification {i.e., viewing
access of certain screens, updating accesstocertainscreens, limited
functions suchas administrative andbilling access, efc.) (Phase 1)

. Register existing users and providers by appropriate classifications
(Phase 1)

The Provide Enterprise system allows authorized users to add user accounts,
delete user accounts, disable user accounts, re-enable user accounts, and/or
change security rights of existing users accounts. Once any of the above is
"approved” by County staff, the system will auto process the change within 15
minutes. When a new user is set up, the system automatically emails them their
initial one-time use password to gain access to the system.

The user setup process wili be configured to support the selaction of a "User
Type” when registering a user that will default the user's system rights, based on
that Use Type, to make new user setups easier. When used, the system shows
the defined user roles for the selected user type and allows the list of roles to be
customized for the specific user.

The system also supports a “Copy User" function to set up a new user copying
the security rights of an existing user into the new user account being added.
If desired, the system can also be configured to automatically disable any user

account that has not been used within a given period of time.

Views exist within the system to allow authorized users fo see the currently
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defined system user list and to show for each user account their date of last
login to the system and the status of their user account.

All of the above will be implemented and supported as outlined above in the
initia! implementation of Provide Enterprise for Miami-Dade.

In-House Program Management:

a) Ability for Subrecipients to track or query client information, including:

I

ii.

services rendered by service category, registration, demographics, service utilization,
(Phase1)

client healthoutcomes, HIV Care Continuumstages (i.e.,diagnosedwith HIV,linkedto
care,refained in care, prescribed antiretroviral therapy, and achieved viral
suppression), etc. (Phase4)

The Provide Enterprise system allows users to query the database in a number
of ways.

First, a series of “Find” screens will be provided and can be reconfigured and
others can be added that allows end users to quickly and easily query the

database when looking for specific information. These Finds are typically sef up
for function like:

1) Find Client — Allows users to find and then open a Client chart using any
combination of data points like Name, Date of Birth, Gender, and Social
Security Number.

2) Find Premium Payment — Allows user to search fora specific premium
payment using data points like Cient Name, Carrier Name, Date of
Payment, and Payment Voucher ID.

Second, “Views” within Provide Enterprise present “lists" of records. These
views can be sorted and filtered on the fly and exported to Excel as desired by
end users. A few examples of Views are outlined below.

1) All Client By Last Name — A list of clients that have or had a relationship
with the agency the user opening the view is associated with.

2) My Client By Last Name — A list of clients that have a defined relationship
with the user that opens the view.

3) Progress Logs in Progress — A list of Progress Log records that were
created by staff within the user's agency but that have not yet been
flagged as Completed (locked down and able to be reported for billing
purposes) _

4) Referrals to My Agency — A list of Refeirals submitted by other agencies

in the network to the agency that the user opening the view is associated
with.

Third, Crystal Report objects can be created and uploaded into the database
and then specific users can be granted access to run these reporis. Every
Provide Enterprise user will have the Crystal Reports runtime engine installed
on their PC as part of the Provide Enterprise Client software installation and this
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allows them to run any Crystal Reports object that is built and uploaded into the
database that they are granted access to. Provide Enterprise can leverage
these Crystal Reports objects in a number of ways:

1) Print specific forms. Letters, Progress Logs, Consents, and Referrals so
that you can incorporate logos, standard language and data points from
within record or Client chart associated with the record being printed.

2) Repott on selected records. For example, you could have service
summary report that you could run from a view of Clients that
incorporates only data on the clients within the view that were selected.

3) Report against database. For example, you could have a service
summary report that when invoked prompts the user select a date range
and the service category(s) that they wish to report on. Other examples
of reports that will be included are Service Summary and Detaill (By
Agency and Service Category), Served Client Demographic Summary
and Detail, and Service Utilization. \We have versions of these reports
that are used by the Subrecipients and others that are used by the
County (the County can report on one or a group of subrecipients while
the subrecipient can only report on their clients and services).

Finally, the Provide Enterprise system has a number of standardized reports
that are built in. This includes but is not limited to:

1) HAB HIV Performance Measures

2) HIV Care Continuum (We will build in the Miami-Dade variation of this
report)

3) InCare Campaign

4) RSR Data Verification and Completion

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Grant Management:

a)
b}

Enter confract information, including financial information, running balance of amount available and
amount spent, etc. (Phase 1)

Track funds by federal legislative earmarks (e.g., 75/25 split for core versus supportive services;,
95% expenditure on formula funding; etc.) (Phase 4)

The Provide Enterprise system supports tracking of grant dollars received, how
they are allocated across service categories, and the contracts awarded to
Subrecipients by service category. All changes to grant award dollars and their
allocation across service categories is tracked in the system. All Subrecipiant
contract changes are fracked in the system. All grant and Subrecipient contract
documentation (including contract amendments) can be captured within the
system.

The County will be able to report on their grant dollars, how they are allocated,
how they are contracted out, and what each Subrecipient has billed in that fiscal

year to date against each Contract and Service Category. This can significantly
help with fiscal oversight of the Subrecipients, reporting to the Planning Council
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and managing sweeps (the movement of dollars within and across agencies and
service categories) based on need and usage of funds.

The fracking of 75/25 split for core versus supportive services and the 95%
expenditure on formula funding can be done with reports and may be able to be
built Into the rules within the Contract Management functionality within Provide
Enterprise. ‘

Al of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Contract Management:

a)

b)
c)

Enter Subrecipients’ information, including financial information, contract award amount and

realiocations (amendments and reductions), as well as running balance of amount available

and amountspent (Phase 1)
Account for multiple Subrecipient sltesflocations. Contract management is not
required to specify adoltaramountto be expendedata siteflocationlevel(i.e., services
canbe provided at a single site or at multiple sites); however, setvices {including
service utiization and billing) will heed to be tracked by location. (Phase 1)

Set up contracts by Ryan White Program funding source {(Part Aor MAL) (Phase 1)

Limit billable amounts as needed [i.e., turing onfoff access to contract funds for compliance

issue, making a certain percentage available (e.g., 1112th. 8.33%, 50%, etc.) per County
directive for a specific time period, or system control blocking billingwhen acontract s outof
money (by service category). An sxample, when HRSA only gives us a partial award, the
County may needtolimita Subrecipient’s abiity to billustoafew months (i.e., franslated into
a percentage of the fotal award: 50%, 75%, efe.) until the County receives the entire award.
Also, having the ahility to adjust billable amounts between the twofunding sources —Part A
and Minority AIDS Initiative (MA) funding based on the client demographics as qualifier and
olher billing parameter, as determined by our office {e.9., only allow eligible MAI demographic
services and using 1/12 of the available contract or only allow billing from a specific MAI-
funded user).] (Phase 3}

The Provide system supports Subrecipient contract management. We support
Fee-For-Service contracts, Cost Based contracts and contracts that are a
combination of the two, Our contract management functionality requires a line
itern budget to be defined by the Subrecipient based on the “awarded” dollars by
service category. The system enforces the line item caps within the budgets
when subrecipients generate their reimbursement requests within the system.
Changes to Subrecipient contracts are completed within the system and require
modifications to the line item budgets. These amendments are submitted by the
Subrecipient to the County who must approve the amendments before they
become effective. We assume that for MAI funding, the County has separate
Subrecipient contracts and therefore the contract doltar amounts to a given
agency can only be modified within the confines of the MAIl award dollars.
Subrecipient Contracts can be defined as having specialized eligibility criteria for
what clients can have their services billed fo the contract. This can be true for
MAI and WICY and any other unique funding stream that has specific client level
eligibility criteria. In the past, we have implemented rules on Subrecipient billing
to cap them at & 1/12 rule or to ensure that no reimbursement has administrative
charges that exceed the grant administrative contract cap. This can be done for
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Miami-Dade as well but turning these rules on and off during a contract period
can get tricky. For handling cases of the initial partial award, we would
recommend setting up the Subrecipient contracts initial limited to the dollars
available and received by the County. Then when additional dollars are received,
the county could use the Amendment process to increase the Subrecipient
funding and have them adjust their line item budgets.

Al of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Billing and Accounts Payable:
a) Billing and accounts payable (Phase 1)

Subrecipient Contract billing will be managed within the Provide Enterprise
system. The generation of a reimbursement requires a ‘reconcile” process that
is initiated by the Subrecipient. This process creates a ledger table of charges
and reversals based on documented services and defined billing rates and rules
for all fee-for-service reimbursed services. For cost-basis reimbursements, the
Subrecipient must enter their detailed line item charges for each Reimbursement.
If desired, the County can also require the provider to scan in and attach relevant
“proof” documentation for each cost-based line item. For example, copies of
Subregipient invoices and/or ledger printouts of payment history.

Once the reimbursement is generated in the system, the subrecipient can print a
Reimbursement Request (Invoice) that summarizes the amount requested by the
Subrecipient and lists the details of cost-based line items documented and details
of all services documented within the system breaking them into two groups —
those services that were provided to eligible clients and were within any client,
service or contract caps and those that were provided to ineligible clients or were
in excess of a client, service or contract cap.

The Reimbursement Request can then be printed for signature and then scanned
and upload into the database linked to the electronic Reimbursement Request. It
can then be Submiitted to the County for review. The County can approve or reject
the entire reimbursement as submitted or can reject specific line items and then
approve the modified Reimbursement Request for payment. When the Payment
is made this can be captured in Provide Enterprise as well so the provider knows
when the payment was made.

All of the above will be implemented and supported as autlined above in the initial
implementation of Provide Enterptise for Miami-Dade.

Note: We anticipate that eventually some type of automated interface will be built
between Provide Enterprise and the County's fiscal system (FAMIS or
PeopleSoft). This would include data exchanges like submitting the data required
to fiscal once a Reimbursement Request has been approved to be paid and
Provide Enterprise receiving back from the fiscal system the details of the
payment once it has been made. This functionality will not be part of the initial
deployment of Provide Enterprise for Miami-Dade.
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Invoice processing and claims adjudications:
a) Invoice processing and claims adjudication (Phase 1)

Subrecipient Contract billing (reimbursement requests) will be generated within
the Provide Enterprise system as outfined above.

All of the above wilt be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

System Conttols to limit client services in accordance with program guidelines:
a) System controls tolimit client services In accordance with program guidelines (Phase 1)

The Provide Enterprise system enforces line item biling based on the
Subrecipient defined budget. In addition, services can be defined to have specific
caps. For example, you could define that a client is limited to two Mental Health
Counseling Sessions per fiscal year from a given provider or you could cap a
client to $50 per month in food bank assistance.

County will provide detailed documentation of the eligibllity criteria including but
not limited to EPL for each service category. County will also provide detailed
documentation for any setvice specific capping rules. Note, when changes to
service cafegory eligibility are made, they only apply to the subsequent
enroliments or recertifications. Billable consulting services would be required to
make the service category eligibitity criteria to be applied in mass to all eligible
clients.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Timely technical support and technical assistance to County and Subrecipients that are
contracted with the County for Ryan White Program Services:

a) Timelytechnical supportand technical assistance to County and Subrecipients thatare contracted
with the County for Ryan White Program services (Phase 1)

All users can contact the help desk directly via email (preferred) or by phone for
assistance. Our front-end help desk staff have social service experience, either
via direct practice or by training. We are confident that you will hear good things
about our support team from our existing customers.

Al of the above will be impiemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Scheduled maintenance and system upgrades to maintain optimal operation of the
system:

a) Scheduled maintenance and system upgrades fo maintaln optimal operation of the system
(Phase 2)
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GTI routinely monitors the system for performance issues and works to improve
system performance as needed. Updates will be scheduled in advance with the
County and if there are functional changes the County and Providers will have
had access to (within a test database) and training on the changes prior to their
implementation.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Training:

a) Training for all program users and newly approved users within ten (10) business days ofthe users’
access approval. The County will need approximately 200 program users trained and anticipates
having an estimated 10 new user per month. (Phase 3)

We propose that prior to implementation all 200 end users receive a full day of
on-site instructor lead training on how to use the software. Classes will be
scheduled and grouped by functional role. The classes will be for up to 15
students and either the County will provide a training room with PC's for students
that has the Provide Enterprise Client software installed on them and connectivity
to the Provide Enterprise test database in our contracted data center (Contigex}
or GTI will provide laptops and a training room in a local hotel conference room
for the sessions.

As part of the system deployment, 2 series of User Guides will be created, by
function, within the system. An online tutorial session will be recorded (captured
using WebEx) that will be linked to each User Guide that presents the material
covered in the associated User Guide. The User Guides will be stored in the
Provide Enterprise database Documentation Library and links will exist from each
User Guide to the associated online tutorial that will be stored on the Internet and
accessible via a standard web browser. A training exercise document will also be
created with each User Guide.

Post implementation- as County or Subrecipient staff are added to the system,
we are proposing that User Accounts for the new users be initially set up by the
County in a Training Provide database that mirrors the look and feel and
functionality of the production environment, except it will not contain any actual
client PHI data. The new users would be instructed to complete a set of the online
tutorials (variable depending, on their job function) and complete some exercises
in the Training database (Register a Client, Complete an Eligibility Assessment,
Document Services, Run a Report, Submit a Reimbursement Reguest, etc.) and
complete the associated fraining exercise document. When the user has
completed these sessions, they will notify the County who will be able fo review
the training exercises completed by the user and, if approved, can then be made
an active user account in Production.

in addition, we are proposing to offer monthly WebEx Question and Answer
sessions that any and all users can participate in. Each session will start with a
presentation of some feature or function within the system and then will be open
for questions from all participants. These sessions will be up to four hours in
length depending on the length of the opening presentation and the number of
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questions asked.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Quality control:

a) Quality control ofali modulestoensure functionality of all features and seamlessly implement
annualupdate changes passed down from the County and/or its federal funding source
(HRSA) (Phase 2)

We have a long history of demonstrated quality control of our application and of
ensuring that updates for federally required reporting changes (e.g. RSR) are
implemented well in advance of when they are required.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Data repository:

a) Datarepositoryfor aliprogram-related documentation, including method for storing/scanning
signeddocuments to include, but not limited to: (Phase 4}

i

vi.

vii.

Client Consents

Client eligibility documentation (e.g., proof of HIV, physically residing in Miami-
Dade County, and gross household income below 400% of the Federai Poverty
Level)

Client eligibility recertification documentation

Letters of Medical Necessity. htto:/www.miamidade.govigrantsiryan-white-
program.asp#Delivery

Certified Referrals {.e., where lhe referring parfy maintains all documentation to
supportprogram eligibllity at their respective agency, thereby eliminating the need for
each clientto provide same documents to multiple providers to prove same eligibility)
The “Certified Referral’ process is a way for the client's case manager of record to
manage the client's needs, maintain client eligibility documentation on-site, and refer
the client to other Part AIMAI Subrecipients for additional services the client heeds
that are documented in the plan of care. Inthisprocess, the gasemanagerissuingthe
referral “cerfifies” that they have the proper documentation on fite to support the
client's eligibility. This relleves the client from having to take documentation to
sach Subrecipient to prove eligibility before accessing services. The referring
agency is monitored and held responsible for repaying to the County the cost ofthe
services ifthe documentation is missing or insufficient to prove program eligibllity.
Client Comprehensive Health and Financial Assessments. Client

comprehensive health assessments, financial assessments, and progress notes

are slectronic data currently housed in the system. Applicants should providea
costbased on size, which is fo be determined (based on whether we

moveftransfer all 27 + years or a fraction of that, based on cost). Going forward, as
Phase 4, the County will require the system to beabletostore scannedclient
eligibility documentation, clientconsentformsthatarasigned, letters of

medical necessity, etc.

Other required documents as may be identified by the County or its funding source
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Provide Enterprise supports the storage of images, PDF's and any other data file
type. In addition, the system supports direct communication with scanners that
have a TWAIN driver. This allows documents to be directly scanned info the
Provide Enterprise database instead of having to be scanned to a drive and then
uploaded to the database. This makes the process of uploading documents
faster, easier and more secure (scanned copied of documents do not have to be
initially saved to a local or network drive where they may be left in error). Each
user can configure their scanner settings within the Provide Enterprise client
software and then scan documents directly into the Provide Enterprise database
in tiff or jpeg formats. The Provide Enterprise client software also has an image
viewer to allow zooming in and out on scanned images and rotation of the Images.

Support for transfer to and warehousing of all data in the existing data system will
be provided, This will include things like the Client Comprehensive Health and
Financial Assessments in such a way that the records can all be viewed, reported
on, or printed off from within Provide Enterprise.

If a Subrecipient has been granted access to a Client record in Provide Enterprise,
the client's Eligibility Assessment and Eligibility Settings History, all consents and
scanned in or uploaded eligibility documentation is available. Every provider can
always see the eligibility status of the clients they are serving. Therefore, the
need for and use of “Certified Referrals” may be altered a bif within Provide
Enterprise. We will work with the County to fully explore options and define how
the County wishes Provide Enterprise to be configured to support the current
Certified Referral processes and forms.

All of the above will be implemented and supported as outlined above in the initial
implementation of Pravide Enterprise for Miami-Dade.

Important updates/information:

a) Ability to prompt users of important updatesfinformation upan sign on (e.g., programmatic and
service delivery announcements) (Phase 3)

Provide Enterprise has an “Alert” functionality built in that authorized users can
post alerts to the database and select the users that should be aletied. Once
posted, a small button will flash red at the bottom of the screen for all alerted
users that are logged on. By clicking the button, the alert message will appear
and the system fracks which users read the alert. In addition, once the Alert is
posted to the database, when users log on, the Alert will automatically pop-up
on screen.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Notations on Individual client record:
a) Ability to add special or general nofations on an individual client record (Phase 3)

Provide Entetprise supports a humber of ways to add notes or comments into a
Client chart. You can enter text into a number of shared "Comment” data fields
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in the Client Profile. You can create “Common Note” records that are shared.
You can document detalled records of your client services in Progress Logs.
County staff can create “Administrative Notes” that only the County staff can
see.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

MIS Solution's user manual:

a) Online access to MIS Solution's user manual (Phase 1)

Troubleshoot:

Provide Entetprise comes with a Documentation Library as part of the database.
All User Guides are storad as PDF's within this part of the database and can be
accessed by any Provide Enterprise user.

ATl of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

a) Ability to troubleshoot end userissues via an on-ling platform that can be tracked and monitored (e.g.,
error-ticket remedy process, etc.) by the Selected Proposer and the County’s Ryan White
Program (Phase4)

Groupware has a problem tracking system for all support callsfemails received
from the County staff or any of the Subrecipients. All users of the software are
authorized to contact the Help Desk at Groupware for unlimited technical
support on the system. Selected staff of the County can be copied on all help
request and responsefinteractions between the GTI Heip Desk staff and the
individual that submitted the suppott request.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Standard program forms:

a) Ability to incorporate standard program forms (Phase 3)

Provide Enterprise is a meta driven data management system and as such can
be configured to support almost any type of custom data collection form. Fields
can be defined as optional, required or conditionally required. Fields can appear
or disappear in the user interface based on answers to other questions or other
data points anywhere within the associated Client chart. For example, questions
about pregnancy could be made to only appear if the client is female. New forms
and changes to existing forms can be made thru updates to the systems Data
Dictionary by Systems Administrators and the system automatically updates the
underlying database to reflect the changes. If the forms are used to “compute’
values (risk level, acuity level, etc.) this logic can also be configured in the Data
Dictionary to be done automatically. Workflow processing can be added to any
form in the system as well.
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Import:

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade,

a) Abilitytoimportindividualelientrecord datafrom previous MIS systems, as appropriate (i.e., data
migration) (Phase 1)

Provide Enterprise has a data import engine that can be used to import data from
third party data systems, For the Miami-Dade migration from their existing Ryan
White data system we anticipate that the existing data will have to be
"manipulated” before it can be imported. That process will be done outside of
Provide so that the data tables imported will have the data in standard Provide
Enterprise table structures.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Historical record:

a) Ability to maintain a historical record of previous entries (i.e., new transactions are appended to the
client record, not simply over-witten, based on County specifications) (Phase 1)

Provide Enterprise is built so that every record in every table, once saved in the
database, is never modified. Changes to a record are actually stored in the
database as a new "version® of the record. In this way every record ever written
is permanently warehoused for audit purposes. Users can “navigate” through the
history of prior versions of every record from within the user interface. Anexample
of this type of history tracking would be a Progress Log that a staff member starts
entering and saves and closes the record and then comes back later and
completes the record, The user interface will open and report on the final version
of the Progress Log but the database will maintain both versions of the Progress
Log.

Provide Enterprise also supports multiple records of a given type being stored
within a Client chart. For example, if a Financial Assessment is completed in
January for a Client and a second Financial Assessment for the same Client is
completed in June, both records are retained as distinct records each with their
own “version history”.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Restrict services:

a) Ability to restrict services (especially, but not limited to, outpatientfambulatory health services, lacal
pharmaceutical asslstance program, oral health care) if client has other payer sources (e.9., Medicaid,
Medicare, private insurance, etc.) forthe sameservice, ensuring the Ryan White Program'’s payer of |ast
resortlegislative requirements (Phase 1)
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The Provide Enterprise system has an Eligibility Assessmenit function that collects
all data points necessary to determine a Client's eligibility for every service
category based on the specific rules of eligibility of each category. Part of our
initial configuration work for Miami-Dade will be to review your rules and ensure
that all data points necessary for reporting and eligibility are part of your Eligibility
Assessment and fo implement your rules for service category level eligibility.
Most Part A EMA’s have their eligibility rules for Outpatient/Ambulatory Health
Services, Local Pharmaceutical Assistance, Oral Health Care, Mental Health and
Substance Abuse Counseling Services based on Private Insurance, Medicare,
and Medicaid Benefit levels along with the standard criteria of Household FPL,
County of Residence, and HIV Status.

Changes to Address, Income of Health Benefits information made to a Client chart
between six-month recertifications also automatically recompute and reset the
Clients eligibility settings. Until Eligibility has been established, by default, a client
is not eligible for any services (although many communities and States have us
configure the system to grant limited eligibility for a short period so the clients can
receive some services while they go thru the Eligibility Assessment process).

Once eligibility is established for a Client, the system automatically flags every
service record entered for a Client as being Eligible or Not Eligible. if the service
is being entered manually thru the system, a pop-up warning is given to the user
telling them that the service will be flagged as not eligible and therefore would not
be billable to Ryan White.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Overtide restrictions:

a) AllowCountythe abilityto override restrictions orlimits as needed, ordevelopan automated
process forsuch approved overrides {Phase 3)

The Provide Enterprise system supports two ways of overriding eligibility. First,
the County can specifically override the eligibility of a given Service record.
Second, a Subrecipient can submit in Pravide an “Eligibility Override Request"
that the County can approve or deny that can grant or rescind a client’s eligibility
for a selected service category for a given period of fime.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Data query at individual user levels:

a) Dataquery atindividualuserlevels (subjecttouserciassiﬁcat’lonaulhorization)totrackclienthealth
outcomesalong the HIV Care Continuum and over time (Phase 4)

Exportiimporfreports and system information to Microsoft Office products of muliple
versions

Creation of a"dashboard’ {l.e.,important cfient, user specific, and/or service

utilization information, patterns, andfor trends grouped on one computer screen o

be viewed at a glance for review and planning purposes)
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This type of request can be addressed a number of different ways by Provide.
Your locally defined HIV Care Continuum of Care (typically a variation on a subset
of the HAB HIV Performance Measures Reporf) will be defined and available for
authorized users to run. The report will be able to be run by individuals within
Subrecipients that reports on just their served Clients while the County will be able
to run the report on any one or more selacted Subrecipients. This report
generates hoth a traditional report summarizing the data and will allow the person
running the report to also extract a client level data file containing one row per
Client with key demographic data and all of the “outcome’ Numerator and
Denominator flags.

The “dashhoard” requirement noted above is fairly vague and general so it is hard
to know if we can fully support what you want. That said, Provide Enterprise can
have stored procedures created to populate key data points in every Client chart
each evening (like date and result of most recent CD4 and Viral Load, date of
most recent kept Medical Visit, etc.) and a series of Required Action Triggers can
be created and run each evening to alert staff when standard care triggers (Case
Management Client Gontact required, Action Plan Update required, Action Plan
Goal past target resolution date, STI Screening Due, PAP Smear due, etc.).
nfiews” can be defined in Provide to highlight the Required Actions that are due
for staff that are assigned to the provider opening the view.

Al of the above will be implemented and supported as outlined above in the
initia! implementation of Provide Enterprise for Miami-Dade.

Record and track Program Income:

a) Abilitytorecord andtrack ProgramIncome atservice utilization level, by client and service provider,
inotderto comply with Ryan White Program legislative requirements and HRSA policy, as stated in
HRSA Policy Clarification Notice #15-03, as may be amended (Phase 4)

Provide Enterprise supports the collection and tracking of Program Income and
Client charges to manage a sliding fee scale.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Note, we anticipate that there will be more work required of the County and
Subrecipients to reach consensus on what defines income, what income is
collected, and how Program Income might impact Subrecipient reimbursement
requests (e.g. having Program tncome reduce the amount of the Subrecipients
reimbursement request submitted to the County). These issues will not be
addressed as part of the initial implementation of Provide Enterprise for Miami-
Dade.
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Signed documents:

a) Ability to accept electronic signafures ora repository for scanned documents thatare signed {Phase

File:

4)

The Provide Enterprise system supports the capturing of scanned documents.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

a) Ability to accept and electronically file multi-page scanned documents (Phase 4)

The Provide Enterprise system supports the capturing of scanned documents.
We recommend that users that wili be uploading documents have a scanner with
a TWAIN driver attached to their PC. This will allow them to place the
document(s) on the scanner and click a buiton within a Provide Enterprise form
and have the document(s) directly scanned into the Provide Enterprise form
{record). Altematively, users can have documents scanned to image (tiff or jpeg)
or PDF format and then have those atfached to a form in Provide Enterprise.

All of the above will be implemented and supported as outiined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Client eligibility verification:

a) Ability to communicate with other systems (e.g., Medicaid, private insurance, etc.) to assistwith client
eligibility verification (Phase 4)

Provide Enterprise has a partnership with TransUnion that allows us to offer
Miami-Dade the ability of Subrecipients to click a button on the Eligibility
Assessment form (and the Health Benefits Update form) that places a real-time
call to be made through TransUnion to Florida Medicaid and within seconds and
get a response back that automatically populates the Client's Medicaid enrollment
and benefit status information into the Eligibility Assessment (and Health Benefits
Update form). This functionality is used by Florida ADAP and the Broward
Couniy, Orange County and Palm Beach County Part A EMA's. There is a per
transaction fee for this service and it will be configured and be available. Per
County requirements, the system will prevent the Medicaid check from being done
except during the initial eligibility assessment and the twice annual re-assessment
process for each Client (e.g. limit the transactions to two per client per year).

Al of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade. However, the functionality
will initially be disabled per the request of the County.

Note: While the above TransUnion linkage can be used to check enrollment
status of a Client in almost any Private Insurance policy, you cannot use this
facility to "fish” or “hunt” for private insurance coverage with carriers for a given
Client. To look up a Client with a Private Carrier they require you to supply the
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client's policy number and member ID. If you have that information already there
is not much point in calling the Carrier through TransUnion.

There is one option that Miami-Dade may want fo investigate for obtaining Private
or Medicare C or D Coverage information on their clients. There is a company
called HMS that is contracted by Florida to maintain a database of all Private,
Medicare C and D coverages of people residing in Florida for policies issued in
Florida. All carriers that issue these polices are required to periodically give HMS
a data file of their entire enrollee list. The reason the State does this is so that
they can then access this database to verify that their Medicaid enrollees do not
have other coverage. The way this works is the State sends HMS a file each
month with all of their Medicaid patients and HMS searches their database for
other coverages for those Clients and a few days later returns a file with these
found coverages, We implemented an interface with HMS in Washington State
for their ADAP program so we could potentially do it for Miami-Dade as well.
However, Miami-Dade would first have to determine if HMS would be able to
share their information with you and what the charges are from HMS (they are
pretty significant). Any linkage with HMS will not be addressed and will not be
delivered as part of the initial implementation of Provide Enterprise for Miami-
Dade.

Appointment Scheduling Module:

a) Ability to provide an'Appointment Scheduling Module' fo one or more service categories, including but
notlimited to Medical Case Management and Qutreach Services (Phase 4)

Provide Enterprise is not a replacement for an appointment management or
calendaring system. You can track Appointments (Schedule, Kept, Missed,
Rescheduled) for any service category for any client with any Provider and can
do things like send email or text message reminders to clients the day before the
appointment and can present a list of Scheduled Appointments for a given
provider that is using Provide Enterprise. We also have built for other customers,
a function where a specific group of people set up and manage a list of “avallable”
appointment slots and then they allow other providers to “schedule” a Client into
one of the available time slots. This is used in Broward County for scheduling
their Centralized Intake and Eligibility Determination staff appointments. It makes
it easy for a Case Manager or Cliniclan to help a Client schedule a CIED
appointment without having to call the CIED office to find an available date and
time.

All of the above will be implemented and supported as outlined above in the
initial Implementation of Provide Enterprise for Miami-Dade.

Billing/Financial:

1y The solution must enabie fouractivities:
i. Support Subrecipient billing to the Gounty based on allowable services provided to
program clients; (Phase 1)
i Track contracted services for clients as billed to the County by unique client
identifier, date of service, type of service, amount, andunits ofservice
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(e.g..feeforsetvice, perminute/hour, costhased, etc.); {Phase1)
fii. Compile and printdetailedinvoices byservice categoryand service componentor
level, asapproptiate:

. Invoices (bills) should include summaries of services billed at
different metrics (e.g., averages, contract balances, etc. The
summary would include the number of units and dollar amounts
reported per user, a running total of the service contract the bill is
being deducted from {e.g., $100,000 contractless billed, including
this invoice -$20,000 = confract balance of $80,000) or the
average number of units reported be service date per user (e.q.,
user 48 raported 2,000 uhits for 10 calendar days = 200 units per
day), efc.; (Phase 1)and

iv. Facilitate claims adjudication for reimbursement of health insurance premiums, co-

payments/co-insurance, and deductibles. (Phase 1)

Provide Enterprise supports Subrecipient billing at the Funding Source and
Service Category level on a fee-for-service or cost basis or combination of fee-
for-service and cost basis level. For Fee-for-Service contracts, the billing system
ensures that only “eligible” services are billed (ineligible services are reported on
the reimbursement). Fee for Service billing can be done on an actual cost basis
(e.g. amount of actual rent assistance or insurance copayment) or on a defined
billing rate basis (Case Management billed at $1.50/minutes).

The reimbursement Request printout will be customized to meet the specific
layout requirements of Miami-Dade County. By default, the Reimbursement
Request report has a cover page with a summary of the charges being billed and
can include the fiscal year to date charges and remaining balance of contract (on
a line item basis and/or in aggregate). The report will also list out all cost basis
charges and for fee-for-service charges will list out each service with at least the
following data points for each line item billed:

1) Client Unique dentifier (random system assigned |D)
2) Date of Service

3) Provider of Service

4) Name Service

5) Units of Service

6) Unit Rate of Reimbursement

7) Total Amount of Reimbursement

The Provide Enterprise system has the ability to help streamline the ptocessing
of health insurance premiums, co-payments/co-insurance and deductibles. We
anticipate we can work with Miami-Dade County to more fully define what
specific functionality s desired here and deliver it.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

The salution will have the ability to:

1) Tie program metrics/units of services provided to billing solution in accordance
with the payment structure approved for each funded service category, including
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caps and otherrequirements. (Phase 1)

i, Reimbursementguidelines and restrictions for each service category are
provided in Attachment A, the Miami-Dade County FY 2017 RyanWhite
ProgramCostand Eligibility Summary (Phase 1)

il. The MIS Solution must provide confrols to prevent billing in excess of
established program limits and/or service category allocations made to
each Subrecipient (Phase 1)

fii. in addition, the solution should provide controls that prevent
Subrecipients from billing ineligible/unallowable services (Phase 1)

2) Rejectbilling for clients thathave notbeen properly screened for program eligibility,
who do not meet eligibility requirements, or who have not been recertified within
specified timelines (Phase 1)

3) Reject duplicate billing of services (Phase 1)

4) Use standard coding (entered manually and/or electronically uploaded) and
reimbursement structure for services, updated annually or more often as
needed (Phase 1)

i. Ability to secure the necessary permission to use standard medical and
dental billing codes as part of the billing structure if needed and/or
required by copyright protections (Phase 1)

5) Disallow individual services from invoices (bills) (Phase 1}

6) Create reports from billed services atalllevels {i.e., contractievel to client level
fora single contractor all contracts) (Phase 1)

7) Create credits from previously billed items (Phase 1)

8) Create exception files for services rejected by the system {Phase 7)

9) Receive and adjudicate billing electronically. The County desires the billing
nrocess to be managed electronically. Gounty staff shall be able to provide
feadback on individual services billed to the service providers i.e., communicate if
{he item was disallowed for payment and why or requestscanning of amedical note to
support aspecific service reportedibilled tothe program) without the need toreview a
hard copy ofthe billing. (Phase 4)

10) Shaow status of bills (e.g., received, locked from changes, in process, paid)
(Phase 1)
11) Implement internal system controls thatdo notallow maodifications to bills

already in paid status, madifications to a closed contract, or payments above the
established contract amount (Phase 1)

12) Interface with County financial systems (e.g., PeopleSaft, etc,) for
Subrecipient paymenttracking purposes to populate fields exported from PecpleSoft
and imported into the MIS Solution, such as payment isstue date, payment posted
date, amount, payee, etc.) (Phase 4}

13) Track services by multiple locales (provider sites) within a single contract
(Phase 1)

The Provide Enterprise system supports all of the functionality outlined above.
The Subrecipients and/or County can define Contract Goals {number of clients to
be served and or units of service to be provided) and on Reimbursement Request
can show percentages of goals met vs percentage of contract billed fiscal year-
to-date.

Service billing rates and caps can be defined and enforced within the system.
Caps can be on units and/or dellars of a given service a Client can receive within

Page 63 of 137

&7



Miami-Dade County, FL | RFP No. 00826

a given time frame and are on the overall billing against a line item in a contract
and/or the contract total amount. Rejecting of duplicate seivices can also be
enforced.

Service billing ensures that only eligible services can be reported/billed against a
confract.

Billing rate tables can be based on community defined billing services/codes or
can be based on standardized code sets like AMA CPT-4 or ADA D-Codes.

Line item reject capabilities exist for the County.

Workflow processing Reimbursement Requests tracking from submission by the
Subrecipient to Full or Partial Approval or Rejection by the County to flagging as
Paid when the County issues payment.

When subrecipients have subcontracted providers that deliver services, the
Subrecipients will be able to track which services were delivered by what
respective sub contracted Provider and the service records will capture this data
and it can be included on the Reimbursement Request.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Note, the interface with PeopleSoft will not be delivered with the initial deployment
of Provide Enterprise for Miami-Dade.

Medical Case Management, including Treatment Adherence Services

i. Provide registration, including the abllity to create unique client identifier
numbers upon entry into the program and a feature to reject duplicate
entry of clients (Phase 1)

The Provide Enterprise system automatically assigns a unigue Client ID to each
Client registered or imported into the database. This is a sequential number.
During Registration, the system first checks for, and presents, a list of any
potential duplicate charts already in the system that the user has access to. This
uses a vailety of search criteria to help ensure that the client-is not already
registered. if no possible duplicates are found, then the systern does a secondary
search for a match on any clients within the database including those that the user
does not currently have access to. If a possible duplicate is found, the user is
alerted to this and must click a button to issue an “Open Client Request” that is
submitted through Provide Enterprise to the County. County staff then “works”
the Open Client Request by checking to see if the Client is already registered and
if so, releases the existing Client o the agency that submitted the Open Client
Request. If the Client does not already exist, then a new Client is Registered and
released to the agency. This helps to significantly reduce the chances of Client
duplication. With that said, duplicates do still get created. When they do, Provide
Enterprise has a “Client Merge” function that the County can use to merge
duplicates into a single chart.
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All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

a) Facilitate the data entry andmaintenance ofthe variables listed inthe RFP for clientdemagraphics,
financial information and health status, These are required for reporting purposes, including but not
limited to the Ryan White Client-level Services Data Report (RSR), the local Needs Assessment data
analysis process, and monitoring the HIV Care Continuum. Menu for client demographic, financial
information, and health statusincluding: (Phase 1)

Gender (birth and current)

Age

Race

Ethnicity

Primary Language

Income Lavel (gross householdincome)

i. Income eligibility restricted based on Federal Poverty Leve! Guidelines, updated
annually

Household size

Proof of HIV+ status

Current HIV Level (HIV orAIDS)

CD4 Counts

Viral Load

Housing status

i. type of housing
ii. physically residing within the geographic boundaries of Miami-Dade County

m. Risk Factor/Primary Exposure
Other Payer Source (e.g., Medicaid, Medicare, private insurance, etc.)

SO Qe T

3

Provide Enterprise will be configured for Miami-Dade to collect these data
elements and more. We recommend that you also have us configure your Client
level data elements, as closely as possible, to mirror those collected in Provide
Enterprise for the Florida ADAP system, This will position you in the future to be
better prepared and able to effectively exchange Client level data required for
Eligibility Determination to streamline the eligibility processing of clients that are
receiving services in the Miami-Dade Part A EMA and from Florida ADAP.

All of the above will be implemented and supported as outiined above in the
initial implementation of Provide Enterprise for Miami-Dade.

a) Be able to restrict functions by user classification (e.g., medical case manager and the case manager
supervisor can developandupdatethe Planof Care orissue aCertified Referral, butapeereducator
cannot) {Phase 1)

The MIS Solution allows for:

. Documenting the client's intake interview and psychosocial
assessment,

) Performing ongoing case reviews;

) Initiating and following up on Certified Referrals;

. Tracking receipt of client forms;

. Developing and updating a Plan of Care

. Setting appointments and conducting follow up;

Page 65 of 137

7



Miam}-Dade County, FL | RFP No. 00826

. Tracking due dates for recertification [for Part AIMAl and Fiorida
Departmentof Health's AIDS Drug Assistance Program (ADAP))
. Flagging a specific client as inactive when no service data have

baen entered or modified for a specificlength of time (e.g., 240
days or othertrigger Interval designated by the County)

As part of the deployment of Provide Enterprise, we will work with Miami-Dade to
fuly define the roles and functional restrictions you want in your Provide
Enterprise database.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

a) Determine efigibility determinationbased onincomeinrelationto Federal Poverty Level (FPL) guidelines
{updated annuaily), physical residency In Miami-Dade County, and proof of HIV+ status (Phase
1)
i, Enterincomesourceandamount, and calculatethe FPL perclient, todetermine
incomeeligibility (Phase 1)
fi. Incorporate checklistof program allowable forms of documentation to support
gligibility (Phase 2)
iii. lssue reminders when recertlfication becomes due - especially for the Part AIMAI
Programs and the AIDS Drug Assistance Program) (Phase2)
iv. Upload eligibility documents to the system (Phase 4}

The Provide Enterprise system supports an Eligibility Assessment — a form fo
capture the current state of information about & client that can then compute the
client's eligibility for services. The Eligibility Assessment collects key date
including but not limited to:

1) Client and Household Total Monthly Gross Income and Modifled Adjusted
Gross Income (MAGI)

2) Address Data (including County of Residence)

3) Health Benefits data (Medicare, Medicare D, Medicaid, Private insurance,
Veterans Benefits, and Indian Health Services benefits data)

4) HIV Stafus Data

5) Require appropriate and valid forms of proof documentation to be
uploaded fo the system as part of the Eligibility Assessment processing

The Eligibility Assessment computes the Client and Household Federal Poverty
Level for both Gross and MAGI Income and auto calculated Federal Poverty
Level. With the FPL, County of Residence, HIV Status, and Health Benefits the
Eligibility Assessment will auto compute the client's eligibility for services across
all Service Categories. When an Eligibility Assessment is entered in Provide
Enterprise, the system can be configured to require “current’ scanned
documentation (variable by the type of documentation) to be captured before the
Eligibility Assessment can be completed and eligibility determined.

The Provide Enterprise system has built in support for the tracking of Federal
Poverty Level amounts each year and when new levels are published, they can

be entered into Provide and become effective immediately for all subsequent
eligibility determinations. Note: we do NOT, in mass, re-compute every existing
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Program;

active Client's eligibility when new FPL levels are entered. Their eligibility settings
remain unchanged until the client reports a change in income or goes through a
new Eligibility Assessment.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

a) Programthe Comprehensive Client Health (needs) and Financial Assessments, and include skip logic
(e.g.,if"no" to question 3, skip to question 7) (Phase 2}

Pull data:

We will implement full support for the Comprehensive Client Health and Financial
Assessments. The support can include skip logic and can be defined to
incorporate data from other data tables within the system. For example, the
Comprehensive Client Health currently appears to be defined as requiring manual
entry of a serles of data fields for a series of Screenings (Chlamydia, Gonorrhea,
Syphilis, TC, ete.). We would instead integrate a display of these key screenings,
showing the most recent of each type based on lab data resuits that were
imported from lab or EHR systems or were manually entered by care staff. If
during the Assessment the Client presents new screening data to the provider,
the provider will be able to document these screening results as lab results
recards in the database and have them integrated into the Assessment. In this
way, you ensure that lab data exists in one data table in the system and not
scattered in different places based on when or how they were collected.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

a) Pulldatafrom certain fields withinthe Comprehensive Health Assessmentto populate forms andreports
(e.g., Plan of Care, programmatic reports, Certified Referral, consents, Letters of Medical
Necessity, elc.) (Phase 2)

This type of data pull and push between forms within Provide can be
implemented as part of the system configuration for Miami-Dade.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

a) Enter, edit, display and print case notes/progress notes: (Phase 2)

i. Enter notes without limit to length or the number of notes per client. (Phase 2)
ii. Access notes by client, author or by topic (Phase 3)
iii. Built in spell check (Phase2)

Provide Enterprise supports, by default, a Progress Log form that is typically used
to capture Case Notes. The record is finked to a Glient and has data fields for the
Provider, Date of the encounter/service, time spent (in minutes), Service Category
(e.g. Medical Case Management or Quireach or Peer Counseling), sub service
hame (e.g. “Face-to-Face Office Visit" ot “Face-to-Face Home Visit" or
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“Telephone Call"), Funding Source (Ryan White Part A, MAI, Part C, Part D, etc.),
a brief description of the encounter/service and a full description field that
supports unlimited data entry. When entered, the system will alert the user if the
Client is not eligible for services under the selected Service Category on the date
of the encounter/setvice and if appropriate fiag the record as not billable. All forms
within Provide support spell check. The Progress Logs can be printed as can any
form within Provide Enterprise.

Ali of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Client eligibility fields:

a) Linkclient eligibility fields to support service authorizationand Certified Referral processes (Phase 2)

Provide Enterprise can be configured to prevent or just alert a user entering a
Service or a Referral for services, if the Client is not eligible for the category of
service that the service or referral is for at the time of the entry. Provide can also
alert the referral to a Provider if the client's eligibility changes after the referral
was made, but before the service was provided.

Al of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Progress hotes:

a) Tie progress notes to billing solution (invoicing) (Phase 2)

Tracking:

As outlined above, the Progress Log is designed to capture everything that is
necessary to determine what Contract and Service Category each Progress Log
is tied to for billing.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

a) Track allowable procedures by internal coding convention {Phase 1)

When procedures are captured in Provide Enterprise (either manually entered by
staff or imported from an EMR or Dental records management system), the
procedure record typically is configured to require both a description of the service
and a standardized code (AMA CPT-4, ADA D-Code, HCPCS, etc.) to be
documented. These codes are then linked to a code directery and a,biiling rate
table.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.
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Unit cost rate:

a) Apply aunit cost rate that can be easily changed (Phase 1)

Provide Enterprise has a billing rate table that can be maintained by the County.
Each billing rate record has the Billing Record Type fleld (Procedure Code for
Outpatient/Ambulatory Health Services and Oral Health Care services, Service
Provided, Progress Log, etc.), Billing Code, Associated Funding Source, Date
Effective, Date Ended, Biling Rate, and data points to manage client level cap
rules for the service. This rate table is used in the Billing process in Provide
Enterprise. If the reimbursement rate for a given Service Code changes, the
current record in the billing rate table, for the code in question, would be “ended’
and a new record created with the new rate effective after the expiration date of
the old code Billing Rate record.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Non-compliance:

a) Allow County toblock billing for non-compliance with contractrequirements or program standards {e.g.,

progress

notes antered more than 48 hours after service delivery are blocked from billing), unless

County provides an authorization to overida the limit for allowable circumstances (Phase 3)

Provide Enterprise supporis the implementation of these types of rules.

Al of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Qutpatient/Ambulatory Health Services:

The M!S Solution will have the ability to:

a) Restrict services fo conditions included on the local Allowable Medical Conditions list
(Attachment Ill). Per federal legislation, services rendered to Ryan White Program
clients must be for HIV-related conditions. The Miami-Dade HIV/AIDS Partnership
(HIV planning council) approved use of the "Allowable Medical Conditions” list,
developed by its Medical Care Subcommittee, to facilitate the understanding of what
medical conditions could be coveredfpayable by the program. Currently, the County
(Recipient) provides a list of medical/billing codes that in turn are programmed as
restriclions from billing to the program, since they have been determined to be
unallowable conditions/services. Other disallowances under this rule, for biiling
codes that haven't been previously given to the MIS provider, are done manually.
(Phase4)

The restriction of services per local Allowable Medical Conditions is curtently
managed manually and is not enforced by the County's current MIS system. At
this time, it is our understanding the County is unsure how to make this
programmatically enforceabls and therefore this will not be part of the initial
deployment of Provide Enterprise for Miami-Dade.
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b) Upload standard medical biling codes (CPT, HCPCS, or any coding created by the
County) and rates (Medicare, Medicaid, orany rates created by the County), apply
them to allowable invoiced services, and track services by standard codes by
client (Phase1)

i, Solution must address copyright fimitations of the American Medical
Association’s Current Procedural Terminology (CPT), as well as the
Centers for Medicare and Medicaid Services' Healthcare Common
Procedure Cading System (HCPCS) and related fee schedules. {Phase 1)

Provide includes a code set data table for the warehousing of all standard service
codes (CPT-4, HCPCS, Local Codes and ADA CDT Codes). We have included
pricing for the licensing of these code sets in our pricing proposal. We also have
a biiling rate table as discussed earlier in this document.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Access Letters of Medical Necessity:

a) AccessLetters of Medical Necessity for specific services, tests, or medications, including the ability to
upload this letter to the client’s individual record in the data management system (Solution)
(Phase 3)

Support for Letters of Medical Necessity including the ability to upload copies of
these letters will be part of the initial implementation of Provide Enterprise for
Miari-Dade.

Certified Referrals:

a) Issue Certified Referrals for specialty medical services, (Phase 3)
b) including afeature to warn for or reject unaflowable services (Phase4)

Support for Certified Referrals will be part of the initial implementation of Provide
Enterprise for Miami-Dade.

Lab results:
a) Electronically receive lab results and load results into the client’s record (Phase 2)

Provide is certified to receive lab results from Lab Corp and Quest Diagnostics
using their implementations of HL.7. We have also implemented a number of
interfaces with EMR/EHR systems that include but are not limited to receiving lab
results data. These interfaces are fully automated and will be available for
implementation with Subrecipients in Miami-Dade. The import facilities are
delivered as part of the base product but there are some fees associated with
enabling and managing each clinics implementation.

Note, support for EMR/EHR data extracts will not be part of the initial
implementation of Provide Enterprise for Miami-Dade. Supplemental project
charters will be required for each Part A clinical provider to work with them directly
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to support importing their clinical data extracts. We can either bill the County or
the Part A Clinics directly for this work.

Track:
a) Track Viral Load and CD4 countinformation for each ciient on a historical basis (Phase1)

CD4 and Viral Load test results are stored within Provide like all other Jab results
are — as individual Test Result records.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Issue reminders:

a) Issuereminders to medical providers and medical case management teams when lab tests and CD4
Counts and Viral Loads are due (Phase2)

Provide Enterprise has a “Required Action” function that can be used to define
any number of reminder notices for providers. By default, we include the setup
of key HIV related clinical triggers including but not limited to:

()] CD4 Test Due

2) Viral Load Test Due

3) Qutpatient Ambulatory Health Services Visit Due
4) Pap Smear Due

5) PCP Prophylaxis Treatment indicated

6) MAGC Prophylaxis Treatment Indicated

7) Toxoplasmosis Prophylaxis Treatment Indicated

Providers are able to see a list of all Clients that have at least one of the above
Required Actions due, sorted by client or required action type or date due.
Providers can also see a list of these required actions from within a Client chart.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

AIDS Pharmaceutical Assistance {Local Pharmaceutical Assistance Program):
The MIS Solution will have the ability fo:

1) Enter,query, and{rack medications by National Drug Code andinternalcoding conventions
(local PartAPrescription Drug Formulary); (Phase 1)

2) Track billing for this service in accordance with two reimbursement methods: (Phase 1)
i. 1) Average Wholesale Price (AWP) minus a discount; and
ii. 2) Public Health Service (PHS) 3408 Price plus a dispensing fee

3) Track Leiters of Medical Necessity for medications (Phase3)

4) Scan Letters of Medical Necessity in the system (Phase4)

5)Limit the pharmacy that can be used based on PHS 340B program rules and limitations

(Phase 1)

i, Limitation is dependent oh pharmacy affiliation of prescribing practitioner
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The Provide Enterprise system includes a Drug Library that is maintained
regularly by GTI as part of our annual software maintenance and support. The
library includes every drug sold over the counter or by prescription in the US at
the NDC level with the Brand and Generic Drug names, Strength, Route and
Dosage Form. Provide also has a Part A Drug Formutary that Miami-Dade County
staff can maintain. Assoclated with the Formulary is a table that the County can
use to track the Average Wholesale Price and PHS 3408 pricing and dispense
fee for each NDC. This pricing table is designed to have extremely limited access
as 340B pricing is to be highly controlled.

Support for Medical Necessity letters for medications will be added. This will
include the ability to scan in the lefters.

Support for limiting which pharmacy can be used to dispense a Part A billable
medication based on the prescriber can be done in Provide.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dads,

Oral Health Care:

The MIS Solution will:
1) Track program-allowable procedures {perthe formulary) by standard coding convention
(Phase 1)
I Solution must address copyright limitations for use of the American Dental
Association’s Current Dental Terminology (CDT) (Phase 1)
ii. Upload standard dental billing codes {CDT erany coding created by the County) and
rates (as created by the County), apply them to allowable invoiced services,
and track services by standard codes by client (Phase 1)
2) Assignareimbursementrateto eachprocedure basedonaformulary as determined bythe
County (Phase 1)
3) Capbenefits under this service category toa specific amount per grant fiscal year per
client (note, this limit can be changedand the system should be programmed to
easily support the change of these rates) (Phase 1)

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Mental Health Services:
The MIS Solution wilk:

a) Allow providers to enter progress notes (Phase 3)

b) Restrict access to progress note functions to authortzed mental health personnel (Phase
3)

¢) Apply unit cost rates that can be easily changed (PhaseT)

d) Limit the number of encounters per year (Phase 1)

e) ldentify group encounters as defined by the County for billing purposes (Phase 1)

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.
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Substance Abuse Outpatient Care:
The MIS Solution wilk:

a) Allow providers to enter pragress notes (Phase 3)

b) Restrictaccessto progress note funciionsio authorized substance abuse treatment
personnel (PhaseJ)

¢} Limitthe number of encounters per year (Phase 1)

d) Apply unit cost rates that can be easily changed {Phase7)

e) ldentify group encounters as defined by the County for billing purposes (Phase 1)

All of the above will be implemented and supported as ouilined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Food Bank:
The MIS Solution will:

a) Reimburse Subracipient based on the costof food (i.e., afixed amount perweekly bag
of graceries), plus a dispensing rate {Phase 1)

b) Limitthe numberof accurrences (weeks of service) within a 12-month grantfiscal year
for client and qualified dependentswho havevery limited or no access to otherfood benefits
(i.e., limitservice efigibility to a maximumamount of Food Stamp benefits) (note, the limits can
be changed and the system should be programmed to easily supportthe change of these
fimits) (Phase 1)

¢) Require a Letter of Medical Necessity after a certain number of occurrences within a 12-
month grant fiscal year (currently 20 occurrences), in order to receive additional
assistance (Phase 3)

d) Scan Letters of Medical Necessily in the system (Phase4)

Provide Enterprise supports all of the above functionality. Some configuration
work will be required to make the capping functionality be easily adjusted by the
County and to be integrated with the Client's Food Stamp benefit level. Some
additional work wili be reguired to support the Medical Necessity to be used as
an “override” function for the Client caps.

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Other Professional Services (Legal Services and Permanency Planning):
The MIS Solution will:
a) Trackallowabls procedures by internal coding convention (Phase 1)
b} Tie services to a billing structure (e.g., fraction of an hour times unitcost) (Phase 1)
¢) Apply a unit cost rate that can be easlly changed (Phase 1)
i.Currently, houtly rate can be reported in increments of an hour, e.g., 0.15

Al of the above will be implemented and supported as outiined above in the
initial implementation of Provide Enterprise for Miami-Dade.
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Substance Abuse Services (Residential):

The MIS Solution will:

1) Apply a unitcost rate that can be easily changed (Phase 1)
2) Track theinitial date that cliententered treatment (Phase 1)
3} Limitservice utilizationto 120 calendardaysina 12-month period {from each client's
initial entry date intothe setvice, system should be programmed to easily
support changes to thislimif) (Phase 1)
4) Track discharge outcomes {i.e., reasons for treatment ending) (Phase 3)

Al of the above functionality except the tracking of discharge outcomes is
supported in the base Provide Enterprise system and will be implemented and

supported as outlined above in the initial implementation of Provide Enterprise
for Miami-Dade.

Note, if the County can define the discharge outcomes and associated data
points desired/required, we may be able to implement support for that in the
initial implementation of Provide Enterprise.

Qutreach Services:
The MIS Solution will;

a) Reimburse Subrecipients based 1/1 2b of contract award per month (Phase 1)

b) Track services provided using internal coding conventions (Phase 1)

c) Allow program staff to manually deduct an amount (from the 1/42"™) based on
subrecipient performance (Phase 1)

o) Track outreach petformance outcomes (i.e., connections of “new to care” or “lost to care”
clients to a medical care provider) (Phase 3)

e) Receive scanned copies of suppotting documentation {upto 100 pages) (Phase 4)

Health Insurance Premiums and Cost Sharing Assistance (Health Insurance Asslstance):

The MIS Solution will:

1) Track service utilization among various components of the service category,
including premiums, co-pays, deductibles, etc., using an internal coding
convention (Phase 1)

2) Adjudicate claims (Phase 1)

j.  Preferably, MIS Solution will also have the ability to issue chacks (one
check per client) to vendors (.e., insurance carrlers) and interface with the
contracted service provider's accounts payable or bank to show status of
payment (¢.g., paid, outstanding, check number, payee, amount, date issued,
anddatepaid) (Phase 1)

3) Receive scanned copies of supporting documentation (up to 50 pages) (Phase 4)

The Provide Enterprise system has a feature that will support the process of check
generation and posting of check status for these types of paymenis. The way
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Provide works is a “Payment” record is entered and flagged as “Approved to Pay’,
when appropriate. A fiscal staff member at the paying Subrecipient will then be
able to create, within Provide, a batch of “Approved to Pay” Payment records and
generate a data file that is designed to be imported into their accounting system.
The accounting system then generates the checks and produces a “Voucher
Deiail” file that can be imported into Provide that updates the status of the
Payment record to “Paid” and posts the check number and check date into each
Payment record. On a periodic basis the payer agency can also extract a file from
their accounting system that contains Payment records that have “cleared” their
barik and import that into Provide. This import routine will update the status of
the Payment records to "Cleared” and set the Date as Cleared. This feature has
been implemented with a number of different accounting systems so we anticipate
we will have no problems doing this with whatever the accounting system is that
the Subrecipient has.

All of the above will be implemented and supported as outiined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Medical Transportation (Vouchers):

The MIS Solution will:

Miscellaneous:

1) Track service utilization by client (Phase 1)
2) Apply a unit cost rate {cost of monthly transportation voucher) and dispensing fee for
billing and reimbursement purposes that can be easily changed {Phase 1)

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

The M!S Solution will:

a) Addother Subrecipients, service categories, eligibility andfunding structures, and service
limitations, as needed
i. (Phase 1)
b) Host the system on the Selected Proposer’s setver/cloud (Phase 1)

All of this functionality is in Provide Enterprise. One caveat is that adding new
Service Categories for Eligibility and service tracking and billing cannot -be
implemented by the County. By default, we will implement support for every Ryan
White defined Service Category with those that are not funded in Miaml-Dade
County hidden from view in the system. Then, if the County decides they wish to
start funding one of these Categories, GTI will have to update the Eligibility setting
logic to incorporate whatever the rules are for that category into Provide and
“unhide” the Service Category in the Eligibility settings. This is not hard or time
consuming but it does require GTI to make changes to the system and this work
would be billable consulting services at out standard hourly rate.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.
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Record Retention:

a) Miami-Dade County, its Subrecipients, and Selected Proposer as a result of this RFP
process must adhere to the State ofFlorida General Records Schedule GS1-SL for
State and Local Government Agencies; therefore, at a minimum records must be
maintain for af least five years after completion of project provided applicable
audits have been released. However, PHl data shall bareturned tothe County andall
copies destroyed at Selected Proposer’s location after contract termination.

b) Due to the nature of this prolect and the data needed fo su ppott the historical
aspects of cllent eligibility, service utilization, and program expenditures, the

County may require a longer racord retentlon period for information stored
in the MIS Solution.

The Contractor is assuming all data imported from the existing MIS system and
data entered or imported into Provide Enterprise, post implementation, will be
retained in the database. When the contract is terminated, all data will be retu rned
to the County and alt copies of the data on the Contractor servers and backups
will be deleted.

Reporting:

The MIS Solution will have:

a) Capabilities to meet ongoing Federal {i.e., HRSA) reporting requirements such as
Women, Infants, Children and Youth (WICY) report, Ryan White Client-level
Services Report (RSRY, including Eligible Scope; Annual Progress Reports; Needs
Assessment, client heaith outcomes by Subrecipient, service category, and
racial/ethnic demographics; missing data reports; missing Viral Load reports; and
otherservice utilization and expenditure reports as needed {Phase 1)

i. Systam must have been vetted and approved for completion of the annual Ryan
White Program Client-level Services Data Report (RSR), as determined by
the Health Resources and Services Administration (HRSA), (Phase 1)

fi. Systemmustbe abletofacilitate County and Subrecipients’ ability to reportto HRGA
based on RSR “Eligible Scope” (Phase 1)

iii. Any federally required changes would needtobe updated in a timely manner
(Phase 1)

iv. Ability to customize reports (Phase 2) as needed by the County or its funding
source(s) and export (Phase 2) to an appropriate Microsoft Office software
product and to a Dashboard (i.e., important client, user specific, and/or
service utilization information, patterns, andfor trends grouped on one
computer screen fo be viewed at a glance for review and planning
purposes) {Phased)

The reporting requirements outlined above are a bit vague but we can confirm
that the following Federal reporting requirements will be available in Phase 1:

1) RSR XML Data File and related reports including:
i Completion Reports (Summary and Detail Versions)

i, Validation Report
if. Client Summary
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iv. Clinical Summary
2) WICY Report
3) HAB HIV Performance Measures (including the new Qualifying Disparities
Report)

Also available in Provide are the following types of reports:

1) InCare Campaign Report

2) Served Client Demographic Summary Reports
3) Client Service Summary Reports

4) Fiscal Year to Date Expenditures

All of the above reports can be run by Subrecipients on their Clients and Services
and by the County on any one or more Subrecipients.

In addition, Provide Enterprise allows end users to use third party products like
MS Access, Excel, Crystal Reports or any other report writing tool that can query
Microsoft SQL Server to write their own reports. Every data element in every data
table of client and service related data can be accessed for reporting.

Provide Enterprise also suppotts the implementation of “Views" — the presentation
of lists of records across one or more data tables. These views can be sorted,
filtered, and export to MS Excel by end users. One function that is often met with
Views is a presentation of tasks or interventions that are due for Clients. For
example, we include a "My Tasks” view that when a provider apens the view they
would see the following type “alerts” sorted by date due or Client name:

1) Appointments Scheduled

2) CD4 Test Due

3) Viral Load Test Due

4) Medical Case Management Encounter Due
5 Eligibility Re-Assessment Due

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Queries:
a) Ability for the end-user to create queries for all reportable fields inthe system (Phase 3)

The Provide Enterprise database tables cannot be directly accessed by any
user. However, SQL Views exist that all end users can access with any type of
data query and/or reporting tool that can directly access Microsoft SQL. The
SQL Views have security built into them that ensures the end user can only
access the specific records within each related SQL table they are authorized to
access. Every enter/captured data element in every SQL table is accessible
through the SQL Views.

The Provide Enterprise system also allows Crystal Repoits report objects fo be
stored within the database and that any authorized user can run from within the
Provide Enterprise system. This is exiremely flexible and powerful as the
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Crystal Reports can be built to prompt the user at run time for a variety of
parameters (Date Range, Service Categories, Providers, Service Agencies,
etc.).

All of the above will be implemented and supported as outlined above in the
initial implementation of Provide Enterprise for Miami-Dade.

Exportiimport standardlized and custom reports:

a) Ability to exportfimport standardized and custom reports and system information in formats readable
{and able to be manipulated) by Microsoft Office products {e.g., Excel, Accass, etc.) issued in 2007 or
later, or to an ASCH comma- or tab-delimited file (Phase 1); with exportable data dictionaries
(Phase 2}

Crystal Reports generated output can be printed ar exported to a variety of
formats including but not limited to Excel, Word, and PDF. All Provide
Enterprise views can be exported to Excel and a variety of other formats. A
number of key reports are also designed to allow an asciii delimited client level
data file to be gendered. This includes the RSR and HAB HIV Performance
Measures. The Data Dictionary for all data elements in all data tables is
available within the Provide Enterprise database at all times for authorized
users.

All of the above will be implemented and supported as outlined above inthe
initial implementation of Provide Enterprise for Miami-Dade.

b) Datasharing capabilities with authorized external parties [such as the Flarida Department of Health, the
Housing Opportunities for Persons With AIDS (HOPWA) program, and the AIDS Drug Assistance
Program (ADAPY), using different systems, including CAREWare and potentially other systems
(Phase 4)

i. Requires customizable and limitable access by user classification (i.e., viewing
access of certain screens, updating access to certain screens, view only,
etc.) (Phase4)

Provide Enterprise is extremely flexible in building and implementing data
exchanges with third party data systems. For example, Broward County Part A
and the Florida ADAP programs currently have a data exchange where clients
are linked between their two Provide Enterprise systems, The State sends ADAP
Medication and Premium Assistance enrollmentitermination updates and
Premium Assistance Payment History on a nightly basis to Broward County.
These types of exchanges are possible, however, they will not be part of the initial
implementation Provide Enterprise for Miami-Dade.

Interface capabilities:

a) Interface capabilities providing optimal navigation for users based on the scope of services
described and compatibility for data sharing with other health record systems (i.e., interface with
Electronic Medical or Health Record systems, laboratory data systems, etc. In batches andfor real time;
HL7 intetface or other more efficient solution) or financial systems (.9., PeopleSoft) (Phase 2)

Provide has certified HL7 lab results receipt interfaces with Lab Corp and Quest
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Diagnostics and have implemented automated periodic data imports from a
number of EMR systems including but not limited to GE Centricity and Epic and
are working now to implement interfaces with Athena Health and eClinicalWorks.
We have also built data exchanges with a number of financial data systems
passing payment authorizations and recelving payment advice files.

Client progress:

a) Ability to report on client progress along the HIV Care Continuum (tracking client from diagnosis, to
linkage fo care, to retention in care, 1o accessfo antiretroviral medications, to viral suppression, or as the
HIV Care Continuutn may be modified by HRSA or the County); and view the HIV Care Continuum
fromasingle screen (Phase 1)

GT! will help the County implement a Care Centinuum Summary that can be
accessed directly from a specific client's profile, or in a view of all client care
continuum summary records. These will include all of the care continuum data
points at the client level. An existing report can be utilized for a summary (fotals)
of each Care Continuum data point.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Contract expenditure data:

a) Ability to download contract expenditure data, have built-in contract expenditure reports, and
create ad-hac expenditure utilization reports from all fields available in the system for billing and
reportingpurposes (Phase 1)

Contract expenditure reports will be implemented and supported as outlined
above in the initial implementation of Provide Enterprise for Miami-Dade.

“Print screen”:

a) Ability to do a "print screen” (i.e., copy) of varlous screens, including all items in a drop-down
menu/list, to allow copy/paste ofthe screen’'sinformationtoa MicrosoftWord or Excel document; allows
for hard-copy distribution of the information for training and quality management purposes; for such
purposes, this process must exclude actual client information, including alf Protected Health
information (PH) and Individually Identifiable Healih Information (IHY (Phase 3)

Any screen in the Provide Enterprise system can be printed but the print function
daes not limit the printing of PHI data on those screen prints. We suggest that
the screen prints for training material be done from the test database where no
actual client level PHI data exists. As for the development of training materials
and having all picklist data values being displayed, we will provide a SQL. Query
that produces the Data Dictionary in a spreadsheet format that contains all picklist
option values for all data fields on all screens. In addition, we produce detailed
User Guides that include screen prints and documentation of pickiist options on
many fields.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.
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Data Transfer/Migration:

The MIS Solution will have the:

1) Abilly to communicate with existing data system to transfer all client data {current and
histotical) and program information in a timely and secure manner (Phase 1)

2} Ability to import and store more than twenty (20) years of historical client
demographic, health and financial assessment, and service utilization data. (See
20 Background” section above for information regarding size of current
management information system's data.) (Phase 1)

3) Abilityimportor exportclientdatafrom andtoexternal sources, provided such external data
are available in industry- standatd formats (e.g., Excel or ASCI! comma- or tab-
delimited formats) and common client identifiers and data dictionaries are
provided (Phase 1)

4) Ability to protect PHI and liHI at all times in accordance with HIPAA (Phasa 1)

Note: The County will assist the Selected Proposer in building the necessary data transfer maps.

Groupware assumes that the County will work with their existing MIS system
vendor to extract, in ascii tab delimited text format, all data they wish to have
migrated to Provide Enterprise. The files should be sent to our FedRAMP certified
and SOC 2 Type 2 audited data center via Secure FTP. The data transferred to
us will be secure and encrypted at rest, ensuring that all PHI data is secure per
HIPAA standards at all times.

The ability to effectively migrate the existing MIS system data to Provide
Enterprise will be dependent on the quality of the documentation provided on the
existing data structures, keys, relationships and code definitions.

We are assuming that many of the logical data tables provided to us from the
existing MIS system will be warehoused as received within Provide Enterprise.
This will be frue when the data will not be maintained going forward In the same
manner in Provide Enterprise as it was in the existing MIS system. For example,
the Financial Assessments will be warehoused as they were collected in the
existing MIS system, but going forward this data may be captured as part of the
Eligibility Assessment and Income History records in Provide Enterprise Instead
of continuing to use the Financial Assessment form. Another example is the
biling and invoicing data tables, We assume that we will not “recreate” every
contract, invoice and billing ledger enfry within Provide with the rules and
processing logic that the existing system used. Instead, the historic data from the
existing MIS system will be maintained as static data and new data tables will
exist to support contract management and billing functionality within Provide
Enterprise.

All of the above will be implemented and supported as ouflined above in the initial
implementation of Provide Enterprise for Miami-Dade.
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Interfaces

The MIS Solution will have:

Training

a) Ability to import medical test results (e.g., Vfiral Loads, CD4 counts, etc.) from
medical laboratories (e.g., Quest Diagnostics, LabCorp, etc.), or upload medical
services data (e.g., office visits, immunizations, medications, etc) from
Subrecipients’ Electronic Health Records (EHR) or Electronic Medical Records
(EMR) {Phase 2)

b) Ability to use the most efficient and secure interface process for PHI and health
information exchange (including, but nat limited to, laboratory test results), or
address a well-defined alternative (Phase 2)

c) Thefollowingasapplicabletypes ofhealthinformationexchange: (Phase 2)

i.  Interface application
i. Interface type (batch andiorreal-time)
ii. Interface frequency (timely, schedule, real-time, etc.)
iv.  Interface standard (HL7, X12, NCPDP, DICOM, etc. as applicable)
v. Interface diraction (input, output, bi-directional)
vi.  Transmission source (tape, disk, report file, printimage, other)
vii.  Transmissiontype (dial-in, filetransfer, interface engine, sharedfile, shipped,
terminal scripting, other)

Provide has certified HL7 based lab results data import routines for Lab Corp and
Quest Diagnostics. Provide also has a set of standardized import routines we use
for manual or fully automated data imports of lab results data, procedures,
vaccines, diagnosis, appointments, preghancy and other clinical data types. In
addition, if an EMR/EHR cannot produce extract files that conform to our standard
data structure then we can create customized import routines to handle the data
in whatever structure they can produce. Provide supports the clinics sending us
batch data files via Secure FTP. By default, we support HL7 data files from lab
vendors and tab or comma separated text files but can also build support for other
data structures if required.

Up to ten lab result data interfaces with Lab Corp and Quest Diagnostics will be
implemented as part of the initial implementation of Provide Enterprise for Miami-
Dade. At the sole discretion of the County, each additional clinic interface will be
billed to the County or the Part A funded clinic the interface is implemented for.

Note, since the number and type of EMR/EHR interfaces required is not defined,
any of these interfaces will be addressed after the initial implementation of Provide
Enterprise for Miami-Dade and will be billed to the County or the Part A funded
clinics that we implement clinical data interfaces for.

The MIS Solution or Contractor will:

a) Trainusers on the system, on-site at Subrecipient agency, in alocal office setting of the
Selected Proposer, andfor on-ine, whichever method the County deems more
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efficient and effective. (Phase 1)

b) Trainuserswithvarlous educational backgrounds (e.g., high school diploma, Bachelor's
degree, Master's degres, PhD) and experiences; as well as with different purposes
[County/Recipient staff, Quality Management staff, and Subrecipient staff such as
billing staff, administrative staff, and frontline staff (e.q., medical case managers,
peer educators, outreach workers, medical providers, counselors, etc.)]
(Phase 1)

For the initial deployment, Groupware is proposing that we provide instructor lead
training classes to all initial system users (200) immediately prior to the “go-live”
date. Classes will be organized around functional roles of the trainees (Case
Managers, Fiscal, Supportive Services Providers, County staff, efc.). We willl
arrange to conduct the training classes at local hotels in the Miami-Dade area and
we will bring 20 laptops for students to use for the training. Our trainers have
experience training students with a wide range of backgrounds and experiences.
Our trainers have educational backgrounds in human setvices fields.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

License and User Capacity

The MIS Solution will include:

a) Additional programming hours inciuded peryear (including quality control) (Phase 3)
i Include cost of additional programming and methodology for determining cost
b) Abilityto accommodate atleast 200 active, simultaneous users (could be more in total per year due tostaff
turnover) (Phase 1)
i, Include cost per userlicense for 200 users, and cost for each additional user
c) Abllity to accommodate a provider list (directory) of approximately 500 or more direct service
providers (e.g., physicians, psychiatrists, physician assistants, dentists, advanced registered nurse
practitioners, nutritionists, therapists, etc.) to facilitate the certified referral process, to record
service delivery, and for bifling and reporting purpeses. (Phase 1)
d) MIS Solution must accommodate these current providers, and must have the abifity to add or remove
providers at the direction of the County, as needed. (Phase 1)

Our proposal for the implementation of our Provide Enterprise system for Miami-
Dade County includes all of the costs of the following: :

1) Purchase 200 Provide Enterprise User Licenses

2) Annual Maintenance and Support (Including data hosting and business
continuity services) for the 200 Users.

3) Professional services costs to configure the Provide Enterprise system fo
meet the needs of Miami-Dade County.

The Provide Enterprise system includes a “Service Organization” directory and an
"Individual Provider" directory that the County can directly maintain within the
system. These directories are available to all system users for look-up purposes
and for selecting providers when initiating referrals.

Page 82 of 137

%4



Miami-Dade County, FL | RFP No. 00826

The system also aliows authorized staff to submit and approve or reject the setup
of hew Contracted Subrecipients, their confracts and licensed user accounts.

All of the above will be implemented and supported as outlined above in the initial
implementation of Provide Enterprise for Miami-Dade.

Coordination and Planning with Miami-Dade County:

a} The Cotacor Wl participate in regular meetings (frequency to be determined by the County
monthly, quarterly, etc.) with the County and the contracted Quality Management provider to
coordinatesystemimprovementsandtroubleshootsystem and programmatic problems; fype

of meeting (e.g., face to face, web conference, efc.) to be determined by the County and the
Contractor. (Phase 1)

The Contractor will have the appropriate staff participate in a regularly scheduled
conference call with the County and their Quality Management provider to discuss issues,
questions and change requests.
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PROJECT CONSTRAINTS
Project Assumptions
1) Project Scope will not be modified and is limited to the functional and
husiness requirements as outlined in the RFP.
Project Risks
1 Unavailability by key staff due to vacations, sick leave, training, or
unanticipated changes to job responsibilities.
2) Data Conversion from current Miami-Dade data system has many
unknowns about data quality, documentation of what can be extracted,
_ and the completeness of the data extracted.
3 County staff not responsive or timely in responding to:
a) Questions from GTI
b) Review of software features and functions duting configuration
process
c) Completion of test plans and test plan reviews and sign-off
d) Reviews and feedback on End User Guides
e) Staff (County and/or Subrecipient) do not attend and actively
participate in training sessions
f) County or Subrecipient agencies do not get PE software installed
on their PC's and have their firewalls updated to allow connectivity
to PE Server.
Q) County and Subrecipient PE Users do not have Windows 7 or
later PC's
Maintenance

The Maintenance Support Agreement shall take effect after the Warranty period and
commence oh the 1st day of the grant fiscal year (March 1%% and end on the last day of
the grant fiscal year (February 28/28). (Phase 1)

During the term(s) of the Maintenance Agreement, the Consultant will provide the County
with standard software maintenance services and technical support covering, as listed

below,

o

Al software must be of the most recent release and all software upgrades
issued by the selected Proposer must be available to the County at no
additional charge. The software maintenance plan shall include the option of
installation of new releases by the County.

Corrections of substantial defects in the Software (“MIS Solution”), as
identified by the County or by the contracted Quality Management provider,
s0 that the MIS Solution will operate according to specifications to be resolved
as Severity Level 1. (see Technical Support Services chart) :
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o Continuous internal quality management and quality control processes, such

: that Selected Proposer shall provide evidence of continually examining the

operation of the MIS Solution and pro-actively identifying areas where the

MIS Solution processes may be fine-tuned or corrected, without the County

or the County's contracted Quality Management provider being solely
responsible for idenifying system bugs and glitches.

o Periodic updates of the MIS Solution at no cost shall incorporate:
» Corrections of any substantial defects;
= Fixes of any minor bugs;

= Fixes due to any conflicts with mandatory operating security patches,
to be resolved as Severity Leve! 1; and,

= Proposer enhancements made to any system components that MDC

has licensed.
o Updates to the system must be provided as determined by legally mandated
requests.
o) Remote Server Access to any County seiver providing the application

services either by Citrix SSL VPN, Encrypted Connection, or dedicated |P
address; access will require prior approval from Miami-Dade County.

Groupware Technologies Inc. offers a fixed cost annual maintenance and support
agreement for the Provide Enterprise system. The annual maintenance and support
agreement not only provides support on the product but free access and upgrades to
any new releases that come out. We typically release new versions of the software on a
six to nine-month basis and upgrade all implementations within 90 days of release.

The above described upgrades are to the Provide Enterprise Client software. Most
updates to the system do not require software changes. For example, updates to RSR
reporting and the RSR Client Level Data File XML extract do not require changes to the
Client software. They can be done with just configuration changes within the database.
Changes like this that are required to meet Federal andfor State reporting requirements
are included in the maintenance and support agreement.

We proactively monitor our customer databases and constantly work to improve system
performance and address any issues that arise.

Technical Support

A. The MIS Solution will provide assistance to users whether related to technical
(e.9., how to use the solution) or system (e.g., system downfoutage, not
performing as designed, bugs) issues. (Phase 1)

B. Such technical or system related assistance will be tracked by way of service
tickets through the MIS Solution. (Phase 4}
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o Ability for the County to receive summary and detailed service ticket
information (e.g., how many service tickets issued, nature of assistance,
duration of assistance, and resolution of issue to close ticket) {(Phase 4)

o Ability for the County to impose penalties at an agreed upon level of non-
responsiveness and/or system performance. (Phase 1)

C. The County desires an escalation and response time as listed below. (Phase

1)

System Hours of Availability

The System will be available at all times with axception to schedule down time for
maintenance. Scheduled down fime for maintenance shall not occur between the hours of
7:00 am — 8:00 pm eastern standard time.

Groupware Technologies inc. will provide support services on Monday thru Friday from
8:00 am fo 5:00 pm EST, not including helidays. On holidays and after normal business

hours we can be reached via email and telephone for support on critical or urgent problems
that arise.
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Appendix B "Payment Schedule”
A1, MILESTONE PAYMENT SCHEDULE

. Amount
Milastone Deliverahle

Project Initiation, Annual Data Hosting and
Milestone 1 Business Continufty Service and Software $96,583.33
Escrow Services
Requirements Definition, PE Configuration
Milestone 2 and 3 Services, and Testing and Quality Control $191,000
Services

Data Migration Services and Impiementation
Services

Milestone 4 $50,000

Option A: $59,000.00 if GTI
suppties training room and trainee
laptops for initlal end uger fraining

Option B: $48,000.00 if County

supplies training room with PC's

and Internet connectivity and PE
software installed.

User Training {On-Site Instructor Lead Classes

Mitestone 5 and Creatlon of User Guides)

Price difference is $1,700/day vs
$2,200/day

Software License Fees (50%), Implementation
Milestone 6 (Annual CPT-4, HCPCS, CDT Code Set $132,000
Licensing Fees)

Contractor shall be paid for all completed milestones. Milestone payments shall occur after the acceptance of the final Milestone
() on the "Go-Live” date, which shall ocour on March 1, 2020 (assuming a project start date nof lator than August 1, 2019) or
as otherwise agreed in writing by the partles. Ifthis Agreement Is ferminated for any reason prior to Miami-Dade's Acceptance
of the Final Milestone (Milestone 6}, the Contractor shall be pald for complated milestones. Payment for completed milestone
requires completed Milestone Acceptance Form, as shown in Appsndix D. I the event the coniract start date is August 1, 2019
or earlier and the contract GO-Live date occurs affer March 1, 2020, the County shall fssue a $50,000 penally for every month
delayed starting March 2020. The penaity shall only be accessible If the delays(s) are not caused by the County. In the event
the delay(s) are caused by the County, there will he no penalfy to the Contractor. The first year of the contract will be August 1,
2019 through February 28, 2021. The second year will be the period of March 1, 2021 through February 28, 2022; and each
subsequent year will be on this grant fiscal year cycle. All subsequent annual fees are bitied and to be paid af the start of the
fiscal year except Maintenance and Technical Support Fees and Hosting Fees that will be billed 11712 at the stert of the fiscal
year anhd the last 1/12 will be billed and payable at the start of the 120 month of the fiscal year.
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B. MANAGEMENT INFORMATION SYSTEM (MIS) SOLUTION PRICE

She

Inclusive of Software License Fees, Configuration Services, Data Converslon
Services, Integration / Migration Services, Implementation Services, Software
Customization Services {additional programming; system enhancements),
Testing and Quality Control Services, Training Services, Interface Development
Services, Software Escrow Services, Miscellaneous Costs including Travel, if
applicahle (Option A)

$528,583.33

inclusive of Software License Fees, Configuration Services, Data Conversion
Services, Integration / Migration Services, Implementation Services, Software
Customization Services (additional programming; system enhancements),
Testing and Quality Control Services, Training Services, Interface Development
Services, Software Escrow Services, Miscellaneous Costs Including Travel, if
applicable (Option B)

$518,583.33

Software License Fee (50%) (Year 2)

o e
Maintenance and Technical Support Service Fees Year 1

$120,000

=

NIA —~ Warranty Perio

Maintenance and Technical Support Service Fees Year 5

= 0

Maintenance and Technical Support Service Fees Year 2 466,000
Maintenance and Technical Support Service Fees Year 3 $66,000
Maintenance and Technical Support Service Fees Year 4 $66,000

$66,000

= 4t
Included with Milestona

Contract Ye_ar 5

<
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Contract Year 1 Payment

Hosting Fees $60,000
Contract Year 2

Hosting Fees $60,000
Contract Year 3

Hasting Fees $60,000
Contract Year 4

Hosting Fees $60,000
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e

Software Escrow Fees Year 1 !ncludeg;:nglemnilestone
Software Esctow Fees Year 2 $1,000
Soflware Escrow Feas Year 3 $1,000
Software Escrow Fees Year 4 $1,000
Software Escrow Fees Year 5 $1,000

;;;;;;;

Ijéensing Fees
Contract Year 1 Payment

Licensing Fees $12,000
Contract Yoar 2
Licensing Fees $12,000
Contract Year 3
Licensing Fees $12,000
Coniract Year 4
Licensing Fees $12,000
Confract Year ]

C. OPTIONAL YEARS TQ RENEW (OTR)

¢1: SOFTWARE MAINTENANCE SUPPORT SERVICES

OTR 1 - Maintenance, and Technical Support Service Fees
(Years 6 - 10)

Maintenance and Technical Support Service Fees
Coniract Year 6

Maintenance and Technical Support Service Fees
Contract Year 7

Maintenance and Technical Support Service Fees
Contract Year 8

Maintenance and Technical Support Service Fees
Contract Year 9

Maintenance and Technical Support Service Fees
Contract Year 10

$66,000

$66,000

$686,000

$66,000

$66,000
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OTR 2 - Maintenance, and Technical Support Service Fees
(Years 11 - 15)
Maintenance and Technical Support Service Fees
Coniract Year 11
Maintenance and Technical Support Service Fees
Contract Year 12
Maintenance and Technical Support Service Fees
Confract Year 13 $66,000
Malntenance and Technical Support Service Fees $66,000
Contract Year 14 '
Maintenance and Technical Support Service Fees
Contract Year 15

$66,000

$66,000

$66,000

C2. HOSTING FEES

s

OTR 1 - Annual Data H;éting and @esé Continﬁi’i‘yr S_es:'
(Years 6 - 10)
Hosting Fees
Coniract Year 8 380,000
Hosting Fees
Contract Year 7 §80,000
Hosting Fees
Contract Year 8 $80,000
Hosting Fees
Contract Year 9 $80,000
Hosting Fees
Contract Year 10 $80,000
OTR 2 - Annual Data Hosting and Business Continuity Services
{Years 11 - 15)
Hosting Fees $100,000
Contract Year 11
Hosting Fees $100,000
Contract Year 12
Hosfing Fees $100,000
Confract Year 13
Hosting Fees $100,000
Contract Year 14
Hosting Fees $100,000
Contract Year 15
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C.3 SOFTWARE ESCROW FEES

(Years 6 - 10)

Softwara Escrow Fees
Coniract Year 6

$1,000

Software Esctow Fees
Coniract Year 7

$1,000

Software Escrow Fees
Contract Year 8

$1,000

Softwara Escrow Fees
Contract Year 9

$1.000

Software Escrow Fees
Contract Year 10

$1,000

OTR 2 ~ Software Escrow Fees

{Years 11-15)

Software Escrow Fees
Contract Year 11

$1,000

Software Escrow Fees
Conlract Year 12

$1,000

Software Escrow Fess
Contract Year 13

$1,000

Software Escrow Fees
Contract Year 14

$1,000

Software Escrow Fees
Contract Year 15

$1,000

C4. AMA FEES

(Years 6 - 10)

Licensing Fees
Confract Year 8

$20,000

Licensing Fees
Contract Year 7

$20,000

Licensing Fees
Contract Year 8

$20,000

Licensing Fees
Contract Year 9

$20,000

Licensing Fees
Contract Year 10

$20,000

{Years 11~ 15)

OTR 2- AMA and ADA Code Licensing

Licensing Feas
Contract Year 11

$30,000
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Licensing Fees $30,000
Contract Year 12

Licensing Fees $30,000
Contract Year 13

Licensing Fees $30,000
Contract Year 14

Licensing Fees $30,000
Contract Year 15

D: OPTIONAL SERVICES

Compensation shall be based on the projects assigned. The Contractor shall use agread upon houtly rates fo calculate the
hot-to-exceed cost statement required for each project, County approval required prior to the performance of any optional
services. The Project Charter Form included in Appendix H shall be used for approval of all optional services.

Project Manager $125 §150 $200
Developer $125 $150 $200
Web Developer $125 $150 $200
Trainet $125 $150 $200
Solution Administrator $125 $130 $200
Database Administrator $125 $150 $200
On-Site Training (Per Pay) $2,200 $2,800 $3,500
Lab Corp or Quest Diagnostics Lab
Interface Setup Fee - One time per $2,400 $2.400 $2,400
clinic data transfer
Florida Medicaid HIPAA 270/271
Transactions (per transaction) $0.30 $0.30 $0.30
On-ling Certification Hosting
Charges {annuel) $7,500 $7.500 $7,500
Website Configuration
Charges On-fine eligibillty (one-time $15,000 $15,000 $15,000
charge)
EMR/EHR Automated Data Transfer
Setup When Exiracted in PE Format $2,400 $2.400 $2,400
per clinic (one-time charge) *
EMR/EHR Automated Data Transfer
Setup When Extracted in Non-
standard Format per clinic {one-time $5,000 $5,000 $5,000
charge) *
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Additional User License Per Unit
Fea for license number 201-250
(one-time charge). No additional
one-time charge for 251+ licenses

$1,200

$1.200

$1,200

Annual Support Service Fee per
Additional User {201+ Users)

$330

$330

$330

* Billed to the County or directly to the clinic implementing the data inferface.
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Appendix C
HIPAA BUSINESS ASSOCIATE ADDENDUM
This HIPAA Business Associate Addendum (“Addendum®) supplements and is made a part of the

Agreement by and between the Miami-Dade County, Florida (“County™), and
Business Associate ("Associate").

—

RECITALS

A. As part of the Agreement, it is necessary for the County to disclose certain information (“Information™)
to Associate pursuant to the terms of the Agreement, some of which may constitute Protected Health
Information ("PHI").

B. County and Associate intend to protect the privacy and provide for the security of PHI,
including but not limited to, PHI, disclosed to Associate pursuant to the Agreement in
compliance with the Health Insurance Portability and Accountability Act of 1996, Public Law
104-151 ("HIPA A) and regulations promulgated thercunder by the U.S. Department of Health
and Human Services (the "HIPAA Regulations") and other applicable laws.

C. The purpose of this Addendum is to satisfy certain standards and requirements of HIPAA and the
HIPAA Regulations, including, but not limited to, Title 45, Sections 164.308(b), 164.314(a),
164.502(e) and 164.504(e) of the Code of Federal Regulations ("CFR'), as the same may be amended
from time to time.

In consideration of the mutual promises below and the exchange of information pursuant to the Agresment,
the parties agree as follows:

1. Definitions. Terms used, but not otherwise defined, shall have the same meaning as those tetms in
45 CFR Sections 160.103, 164.304 and 164.501.

a. "Business Associate” shall have the meaning given to such term under the HIPAA
Regulations, including, but not limited to, 45 CFR Section 160.103,

b, “Covered Entity” shall have the meaning given to such term under HIPAA and the HIPAA
Regulations, including, but not limited to, 45 CFR Section 160.103.

c. "Protected Health Information® or *PHI" means any information, whether oral or recorded
in any form or medium: (i) that relates to the past, present or future physical or mental condition of an
individual, the provision of health care to an individual, or the past, present or future payment for the
provision of health care to an individual; and (ii) that identifies the individual or with respect to which there
is a reasonable basis to believe the information can be used to identify the individual, and shall have the
meaning given to such term under HIPAA and the HIPAA Regulations, including, but not limited to 45
CFR Section 1103. [45 CFR Parts 160, 162 and 164}

d. “Elecironic Protected Health Information” or “ePHI” means any information that is
transmitted or maintained in electronic media: (i) that relates to the past, present or future physical or mental
condition of an individual, the provision of health care fo an individual, or the past, present ot future
payment for the pravision of health care to an individual. and (i) that identifies the individual or with
respect to which there is a reasonable basis to believe the information can be used to identify the individual,
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and shall have the meaning given to such term under HIPAA and the HIPAA Regulations, including, but
not limited to 45 CFR Section 160.103. [45 CFR Pars 160, 162 and 164]

e. “Blectronic Media” shall have the meaning given to such term under HIPAA and the
HIPAA Reguiations, including but not limited to, 45 CFR Section 160.103.

f. “Secutity_incident” shall have the meaning given 10 such term under HIPAA and the
HIPAA Regulations, including but not limited to, 45 CFR Section 164.304.

2. Obligations of Associate.

a. Permitted Uses and Disclosures. Associate may use and/or disclose PHI received by
Associate pursuant to the Agreement ("County’s PHI") solely in accordance with the specifications set forth
in the Scope of Services, Appendix A. In the event of any conflict between this Addendum and Appendix
A, this Addendum shall control. [45 CFR § 164.504(e)(2)(D]

b. Nondisclosure. Associate shall not use or further disclose County's PHI other than as
permitted or required by law. [45 CFR § 164.504(e)2)()(A)]

c. Safeguards. Associate shall use appropriate safeguards to prevent use ot disclosure of
County's PHI in a manner other than as provided in this Addendum. [45 CFR § 164.504(e)(2)(ii)(B)]
Associate shall maintain a comprehensive written information security program that includes
administrative, technical and physical safeguards appropriate to the size and complexity of the Associate's
operations and the nature and scope of its activities. Appropriate safeguards used by Associate shall protect
the confidentiality, integrity, and availability of the PHI and ePHI that is created, received, maintained, or
transmitted on behalf of the County. [45 CFR § 164.314(a)(2)(1)(A)] County has at its sole discretion, the
option to audit and inspect, the Associate’s safeguards at any time during the life of the Agreement, upon
reasonable notice being given to Associate for production of documents and coordination of inspection(s).

d. Reporting of Disclosures. Associate shall report to the County’s Project Manager, any use
ot disclosure of the County’s PHI in a manner other than as provided in this Addendum. [45 CFR §
164.504(e)(2)(ii)Xc)] Associate shall report to the County through the County’s Project Manager, any
security incident of which it becomes aware within forty-eight (48) hours of discovery of the incident, [45
CFR § 164.314()2)(I)C)]

e. Associate's Agents. Associate agrees and shall ensure that any agents, including
subcontractors, to whom it provides PHI received from (or created or received by Associate on behalf of)
the County, agrees in writing to the same restrictions and conditions that apply to Associate with respect to
such PHI and that such agents conduct their operations within the United States. Associate agrees and shall
ensure that any agents, including subcottractors, to whom it provides ePHI received, created, maintained,
or transmitted on behalf of the County, agrees in writing to implement reasonable and appropriate
safeguards to protect the confidentiality, integrity, and availability of that ePHI. [45 CFR §
164.314(a)(2)(1)(B)] Inno case may Associate’s Agents reside and operate outside of the United States.

f. Documentation of Disclosures, Associate agrees to document disclosures of the County’s
PHI and information related to such disclosures as would be required for the County to respond to a request
by an individual for an accounting of disclosures of PHL Associate agrees to provide the County or an
individual, in a time and manner designated by the County, information collected in accordance with the
Agreement, to permit the County to respond to such a request for an accounting, [45 CFR § 164.528]
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g. Availability of Information to County. Associate shall make available to the County such
information as the County may require to fulfill the County’s obligations to provide access to, provide a
copy of, and account for, disclosures of PHI pursuant to HIPAA and the HIPAA Regulations, including,
but not limited to, 45 CFR Sections 164.524 and 164.528, [45 CFR § 164.504(e)(2)(iD(E) and (G)]

h. Amendment of PHL Associate shall make the County*s PHI available to the County as may
be required to fulfill the County’s obligations to amend PHI pursuant to HIPAA and the HIPAA
Regulations, including, but not limited to, 45 CFR Section 164.526 and Associate shall, as directed by the
County, incorporate any amendments to the County's PHI into copies of such PHI maintained by Associate,
and in the time and manner designated by the County. [45 CFR § 164.504(e)(2)D(F)]

i Internal Practices. Associate shall make its internal practices, books and recotds relating
to the use and disclosure of the County’s PHI (or PHI created or received by Associate on behalf of the
County) available to the County and to the Secretary of the U.S. Department of Healih and Human Services
in a time and manner designated by the County or the Secretary for purposes of determining Associate's
compliance with HIPAA and the HIPAA Regulations. [45 CFR § 164.504(e)(2)(ii)(H) and 45 CFR Pait 64,
Subpart C.]

j. Mitigation. Associate agrees to mitigate, to the extent practicable, any harmful effect that
is known to Associate of a use or disclosure of the County’s PHI by Associate in violation of the
requirements of this Addendum.

k. Associate's Insurance, Assoclate agrees to maintain the insurance coverage provided in
the Agreement.
I Notification of Breach. Associate shall notify the County within twenty-four (24) hours,

and shall provide written notice no later than forty-ei ght (48) hours of any suspected or actual breach of
secrity, intrusion or unauthorized disclosure of PHI and/or any actual or suspected disclosure of data in
violation of any applicable federal ot state laws or regulations. Associate shall take (i) prompt corrective
action to cure any such deficiencies, and (ii) any action pertaining to such unauthorized disclosure required
by applicable federal and state laws and regulations.

m. Expenses. Any and all expenses incurred by Associate in compliance with the terms of
this Addendum ot in compliance with the HIPAA Regulations shall be borne by Associate.

n. No Thitd Party Beneficiary. The provisions and covenants set forth in this Agreement are
expressly entered into only by and between Associate and the County and are intended only for their benefit.
Neither Associate nor the County intends to create or establish any third party beneficiary status or right
(or the equivalent thereof) in any other third party nor shall any other third paity have any right to enforce
or enjoy any benefit created or established by the provisions and covenants in this Agreement.

3.  Audits, Inspection and Enforcement. From time to time, after reasonable notice, upon any breach
of this Addendum by Associate, the County may inspect the facilities, systems, books and records of
Associate to monitor compliance with this Addendum. Associate shall promptly remedy any violation of
this Addendum and shall certify the same to the County in writing. The fact that the County inspects, or
fails to utilize its right to inspect, Associate’s facilities, systems, books, records, and procedures does not
relieve Associate of its responsibility to comply with this Addendum, nor does the County's (i) failure to
detect or (ii) detection, but failure to notify Associate or require Associate to remedy such breach, constitute
acceptarnice of such practice or a waiver of the County's enforcement rights under this Addendum.
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4. Termination.

a. Material Breach. A breach by Associate of any provision of this Addendum, shall
constitute a material breach of the Agreement and shafl provide grounds for immediate termination of the
Agreement by the County. [45 CFR § 164.504(¢)(3) and 45 CFR § 164.314(a)2)(I)D)]

b. Termination for Cause - Reasonable Steps to Cure Breach. If the County recognizes a
pattern of activity or practice of Associate that constitutes a material breach or violation of the Associate's
obligations under the provisions of this Addendum and does not terminate the Agreement pursuant to
Section 4a, above, the County may provide an opportunity for Associate to end the violation or cure the
breach within five (5) days, or other cure period as may be specified in the Agreement. If Associate does
not cure the breach or end the violation within the time period provided, the County may immediately
terminate the Agreement,

c. Judicial or Administrative Proceedings. The County may terminate the Agreement,
effective immediately, if (i) Associate is named as a defendant in a criminal or administrative proceeding
for a violation of HIPAA, or (ii) a finding or stipulation that Associate has violated any standard or
requirement of the HIPAA Regulations (or other security or privacy law) is made in any administrative or
¢ivil proceeding.

d. Effect of Termination. Upon termination of the Agreement for any reason, Associate
shall return or destroy as directed by the County all PHI, including but not limited to ePHI, received from
the County (or created or received by Associate on behalf of the County) that Associate still maintains in
any form. This provision shall also apply to County PHI that is in the possession of subcontractors or agents
of Associate. Associate shall retain no copies of such PHI or, if return or destruction is not feasible,
Associate shall provide to the County notification of the conditions that make return or destruction
infeasible, and shall continue to extend the ptotections of this Addendum to such information, and limit
further use or disclosure of such PHI to those purposes that make the return ot destruction of such PHI
infeasible. [45 CER § 164.504(e)(2)(11)(D)]

5. Indemnification. Associate shall indemnify and hold harmless the County and its officers,
employees, trustees, agents, and instrumentalities (the indemnified parties) from any and all liability, losses
or damages, including attorneys® fees and costs of defense, which the County or its officers, trustees,
employees, agents or instrumentalities may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to, or resulting from the performance of this
Addendum by Associate or its employees, agents, servants, partners, principals, or subcontractors.
Associate 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 any of the indemnified parties, where applicable,
including appellate proceedings, and shall pay all costs, judgments, and attorney’s fees which may issue
thereon. Associate expressly understands and agrees that any insurance protection required by this
Addendum, or otherwise provided by Associate, shall in no way limit the responsibility to indemnify, keep
and save harmless and defend the indemnified parties as herein provided. This paragraph shall survive the
termination of the Agresment.

6. Limitation_of Liability. Nothing in this Addendum shall be construed to affect or limit the
County’s sovereign immunity as set forth in Florida Statutes, Section 768.28.

7. Amendment,

a. Amendinent to Comply with Law. The partics acknowledge that state and federal laws
relating to the security and privacy of PHI, including electronic data, are rapidly evolving and that
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amendment of this Addendum may be required to provide for procedures to ensure compliance with such
developments. The parties specifically agtee to take such action as is necessary to implement the standards
and requirements of HIPAA, the HIPAA Regulations and other applicable laws relating to the security or
confidentiality of PHI. The parties understand and agree that the County must receive satisfactory writien
assurance frofn Associate that Associate will adequately safeguard all PHI that it receives or creates
pursuant to this Agreement. Upon ihe County's request, Associate agrees to promptly enter into an
amendment to the Agreement embodying written assurances consistent with the standards and
requirements of HIPAA, the HIPAA Regulations or other applicable laws. The County, in addition to any
other remedies including specific performance, may terminate the Agreement upon five [5] days® written
notice in the event Associate does not enter into said amendment to the Agreement providing assurances
regarding the safeguarding of PHI that the County, in its sole discretion, deems sufficient to satisfy the
standards and requirements of HIPAA and the HIPAA Regulations, Notwithstanding Associate’s failure
to enter info an amendment, Associate shall comply with all provisions of the HIPAA laws.

b. Amendment of Appendix C. In addition to amendments described in 7a above, Appendix
C may otherwise be modified or amended by written mutual agreement of the parties without amendment
of the remainder of this Agreement.”

8. Assistance in Litigation or Administrative Proceedings, Associate shall make itself, and any
subcontractors, employees or agents assisting Associate in the performance of its obligations under this
Agreement, available to the County at the County’s convenience upon reasonable notice, at no cost to the
County, to testify as witnesses, for document production, or otherwise, in the event of litigation or
administrative proceedings being commenced against the County, its trustees, officers, agents or employees
based upon claimed violation of HIPAA, the HIPAA Regulations ot other laws relating to security and
privacy, except where Associate or its subcontractor, employee or agent is a named adverse party.

9. Effect on Agreement. Except as specifically required to implement the purposes of this
Addendum, or to the extent inconsistent with this Addendum, all other terms of the Agreement shall remain
in force and effect. In the event of any contlict between this Addendum and Agreement, this Addendum
shall control.

10. Interprefation. This Addendum and the Agreement shall be interpreted as broadly as necessary
to implement and comply with HIPAA, the HIPAA Regulations and applicable Florida laws. The parties
agree that any ambiguity in this Addendum shall be resolved in favor of a meaning that complies and is
consistent with HIPAA and the HIPAA Regulations.

11. Jurisdiction. Any litigation between the parties regarding the terms of this Addendum shall
take place in Miami-Dade County, Florida.
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Appendix D

Milestone Acceptance Form

Deliverable Title:

In compliance with the requirements detailed in the above contract (including any modifications or
amendments), the following project deliverable has been delivered, reviewed and formally accepted by
Miami-Dade County and This document constitutes full acknowledgment by the County
acceptance and delivery of the deliverable detailed in the table below.

It is understood that any future changes to this deliverable after this acceptance is given will require a formai
change request to be submitted.

Deliverable Date:
Accepted Unconditionally: Yes [/ No
Accepted Conditionally: Yes/ Na

Acceptance Conditions:

Not Accepted:

Reason:

General Comments:;

Delivered By:

Signature:

Name;

Date:

Accepted By:

Signature:

Name:

Date:
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Appendix E

Software Escrow
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Groupware Technologies, Inc. is the owner of certain Provide® Enterprise client and system
software and data models (the "Software"). Groupware entered into an arrangement with Contegix /
8lackmesh Inc. {the “Hosting Provider) to host the Software. The undersigned, more fully identified as
“Licensee” In the attached executed Order Form, has entered into agreements with Groupware for use of
the hosted Software and to be a beneficiary of Groupware’s Software source code escrow upon cerfain
events {the “Release Events”). By entering into this Captured Content Release, Licensee hereby elects to

also receive a copy of Licensee’s hosted data In Groupwa re’s proprietary format from the Hosting Provider
upon a Release Event.

Nature of Captured Content

“Captured Content” means Licensee’s data in a form readable and operable by Groupware’s
proprietary system Software and viewable and editable using Groupware’s proprietary client
Software. Upon a release, Hosting Provider shall Furnish Licensee with the Captured Content as of the
Hosting Provider's most recent full back-up of the hosted Software.

Conditions of Release of Captured Content:

s Upon afinal determination under the escrow agreement among Groupware, Licensee, and the escrow
agent that Licensee will recelve a source code copy of the Software, Licensee may request its Captured
Content from the Hosting Provider; and

o Upon receiving the request, Hosting Pravider will immediately contact Groupware for verification. if
Groupware is not reachable or responsive within two business days, Licensee may provide written
confirmation of the Software release from the escrow agent as verification and Hosting Provider will
release the Captured Content to Licensee.

General Description of Environment and Executable Files at Hosting Provider to be Accessed fo Release
Captured Content to Licensea:

[TO BE COMPLETED BEFORE SIGNING]

[Signatures and Contact information on Following Pagel
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Notlces to Licensee should be sent to:

Notices to Hosting Provider should be sent to:

Company: Company:
Address: Address:
Name: Name:
Title: Title:
Telephone: Telephone:
Fax: Fax:
E-mail: E-mall:
P.O. #:
Licensee: Groupware Groupware Technologles, Inc.
Signed by Signed by

Printed Name

Printed Name  Bret Ballinger

Title

Title Presldent/CEO

Date

Date

Hosting Provider: Blackmesh LLC DBA Contegix

Signed by

Name

Title

Date
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Licensee Registration Form - Groupware SourceHarkor Harborflex Escrow Agreement

The undersigned entity, more fully identified as “licensee” in the attached, executed Order Form,
hereby elects to become a beneficiary of that certain SourceHarbor Harborflex Escrow Agreement dated
November 30, 2005 {the “Escrow Agreement”) between Groupware Technalogfes, Inc. {for purposes of
this Escrow Participation Agreement, “Licensor”) and NCC Group, Inc., formerly known as SourceHarhbor,
Inc. {the “Escrow Agent”) pursuant to the terms of this Licensee Escrow Participation Agreement
(including the attached and any future Order Form and effective when such Order Farm(s) are executed
hy Licensee and Escrow Agent).

AGREEMENTS
1. The parties hereby amend the Escrow Agreement in the followlng sections:

Section 3.1 Release Evenis(s): The following shall be the Release Events applicable to Licensee under the
Escrow Agreement.

ajLicensor agrees in writing to release of the £scrow Deposit to Licensee; or

b (i) Licensor fails to do business in the Ordinary course for mare than 30 days, which materially
prevents Licensor from performing its obligations to Licensee with respect to maintenance and support
of the Software pursuant to a then-effective Provide Enterprise Software License and Support Agreement
{the “Provide Agreement”) between Licensee and Licensor: and (i) no successor company has agreed to
assume Licensar’s obligations to Licensee; ar

¢) Unless prohibited by law, the filing of a petition by or against Licensor for relief under the Unlited
States Bankruptcy Code; a general assignment for the benefit of creditors by Licensor; the appointment
of a general receiver or trustee in bankruptcy for Licensor's business or property; or action by Licensor
under any state Insolvency or similar law for the purpose of its bankruptcy, reorganization, or liquidation.
Howevet, the occurrence of the described events in this Section 3.1 ¢) shall not apply If, within 30 days
thereafter, Licensor (including its receiver or trustee in bankruptcy) provides assurances, reasonably
satisfactory to Licensee, of Licensor's continuing ability and willingness to fulfill all of its materlal
obligations under the Provide Agreement.

9. Licensee shall review and choose the specific escrow services that Licensee desires from the listing set
forth on the attached Order Form. Licensee understands and agrees that Licensee will be responsible for
3ll feas for the selected services and for payment of such fees to Escrow Agent as set forth in this Escrow
Participation Agreement including on any Order Form exacuted by Licensee {including any subsequent
Invoices).

[Signatures and Licensee Contact Information on Following Page]
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Licensor hereby enrolis Licensee {Licensee Client #

Deposit Account Name:

Notices to Licensee should be sent to:

Company:

Address;

Name:

Title:

Telephone:

Fax:

E-mail:

Licensee;

Signed by

Printed Name

Title

Date

o the following Escrow Deposit account(s):

Escrow Number:

{(NCCto

Invoices to Licensee should be sent to:

Company:

Address:

Name:

Title:

Telephone:

Fax:

E-mail;

P.O. #:

Licensor Groupware Technologies, Inc.

Signed by

Printed Name  Bret Ballinger
Title President/CED

Date

NCC Group, Inc. Contact Info!

Signed by FAQ Finance Department, 123 Misslon Street, Sulte 500, San Francisco, CA
94105

Name

Title phone: 678-381-2757 faw: +1 {415) 974 6399

Date e-malk  escrowordersus@ncegroup.trust
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NCCQroup”

rene

To avold delays please ensure that all parts of this form have heen combletecli' before rel'u'r'riln'g fo NCC é}oup;

as an altachment lo Schedule E - Licensee

This Order Form is only for use by Licensees who have enlered Into a Licanse Escrow Particlpation Agreerent with Groupware Technologies, Inc. and sejves

NCC Group cannot commence work untli we have racelved commitment to payment. Please therefore ensure that
Section B.

you have completed the payment detalls in

" Initial fee {including non-standard fee where applicable)

Annual fee(s)

Release fes

Agreement type {@.9. single licensée, multi Ilcene:ee efc.)

Namae of Material to be deposiled {e.g. s/w package name)

Estimated frequency of deposits

Estimated size of deposils

Full legal company name (including “Inc.” / “LLC™ /"LP" ete.)

Principal place of business

State of Incorporafion

Correspondenca Address (if different to PPE)

Main Contact Name Job title
Phone e-mail
Escrow Live Contact Name Job {itla
Phona (must be mobile number for cne-lime activation code) e-mall
Finance Contact Name Job title
Phone e-mail

Full Iegat company name (including "Ine.” /“LLG” { “LP" ste.)

Principal place of business

State of Incorporation

Correspondence Address (i different to PPB)

Main Contact Name Job title
|Phone e-mall
Escrow Live Contact Name Job tifle
Phone (must be moblie number for ane-time activation code) e-mail
Finance Contact Name Jab title
Phona e-mail
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Inltial Agreement Set-Up w?)'; l?ny ingle Licensea or Mulli Licensae Agreement payable before commencement of $2,050 $
:_r:‘l:t:aa!l ;ger%e:};ﬁg:liit&ggn(t‘\gﬂg Multi For any Multi Licensee Deposit Account Agreement or a Mulll Licensor Agreement, $2,710 $
Licsnsor Agreement) payable before commencement of work.
. The abovementionad Inltiat fees include 2 hours of negotiaiion should any changes be
Additional fee for extensive made to the escrow agreement. If more than 2 hours of work is required, an additional $1,060 3
negotiatlon of the escrow agreement $1050 fee will be charged
Deposlt Account Set-up {Deposit For selting up any additional Deposit Account under zn exlsting Deposit Account 4560 $
Account} reement. Payable upon signature of Appendix 1.
Annual Fae ** (Single Licensee, Agreement annual fees, payabla on order of agreement and thereafter in advance of
Information Escrow, Multl Licensor, sach anniversa ' $1,910 %
Multl Licenses) Y-
Annual Fee ** (Mulli Licensea Payable per Deposit Account upon receipt of Appendix 1 under the Agreement and $1,600 $
Depusit Account Agreement) thereafter in advance of each annlversary. ’
Licensee Regisiration Annual Fee . ;
g A Licensae enrolment and subsequent years' annual fee. Payable on sighature of
(Dh{l;lelgsl‘.tl)censee or Multt Licensee agreement and thereafler in advance of each annlversary. $820 $
. Per deposit, payable on signature of agreement or on approval of fees when the
Medla Fila Review Fee agrement Is live, _ $2,000 $
Virtual Machine Madia Check Fee Per deposlt, payable on signature of agreement or on approval of fees when the $2,000 $
(per deposlf) agreement Is live. '
Deposit Review Fee Matevial to be deposiled under the escrow agreetnent s collested, media checked and $0,150 + $
P audited by NCC Group. Payable upon commencerment of the Verlffcation Services. exXpenses
Enlry Level Verification Service which ensures that ihe deposited source code can be $18,950 +
Entry Leve! Verlfication Service Fea | built into the latest working application. Payable upon commencement of the ex 'ens e $
Verification Services. p
. Entry Level Verification conducled at NGG Group's premises in an indspendent, clean $21,060
Independent Build Verification Fee | g ionment. Payable upon commencemant of the Veslflcation Services. ¥
Bespoke software assurance that encompagses an Enlry Level Verification at both the $31,950 +
User Assured Verllication Fea Licensor's and Licensee's slie. 50% payable upon commencement of each Entry Level ox ’enses 3
Verification Service. : P -
Indicata the calendar month In which'you reqguire any.ordersd testing services to be carried out.
{ Icensea { Licensor termination fae Payable upon termination of an individual Licensor/Licensee's participation In the Escrow $75 $
{Mulli Licenses/Licensor) Agresment.
. Covars all lermination activities Including termination nollce and administrative duties
Account Termination Fee related lo winding up of account. Due upon notlce of Termination. $275 $
. $525 +
Relgaze Payable per licensee on release request, Expenses §
Assignment Agreement {Variation
Agreement Fee One time fea payablo before commencement of work. $500 $
Please Note! T
= Credit card payment methods are available on request. o
« Prices ara effective from January 1 2019 to December 31% 2019 ta $820
. enls an annual fee wiil also be payable by the Distributor :

Involce (please quote official Purchase Order number)

PO No:

Check altached (please make payable to “NCC Group Estrow Associates LLC")

Check Mo:

The slgning andfor submisslon of this form to NGC Group allows NCC Group to commence work on this order and commits the parson or company
noted below to paying the fees set out in the 'Cost’ column above when they are Indicated as being dus In the 'Description of fees' column above.

Name
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Licensee
Signature Date
; Licensee
Positlon Company
] |f the Inyoicing-adtdress Is difierent from above, pleass indicate:
Name
Address
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Appendix F

Enterprise Hosting and Data Management Agreement
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Annual Provide®® Enterprise Hosting and Data Management Agreement

This Annual Provide®® Enterprise Hosting and Data Management Agreement (this “Agreement”)
is entered into as of the day of ,20___, {“Execution Date”) by and between Groupware
Technologies, Inc., a Wiscansin corporation {"Groupwa re”), and the undersigned entity (“Licensee”).

RECITALS

A. Groupwatre is the owner of all rights, including the copyright, in and to certain computer
programs for use in care management including, but not limited to, software that is presently distributed
under the trademark Provide® Enterprise {the "Software"), and Groupware and licensee have entered
into a separate Provide® Enterprise Software License and Support Agreement dated {the
“llcense and Support Agreement”) under which Licensee purchased certain support services for the
Software; and

B. Licensee wishes to secure certain hosting and related monitoring, management, and data
services (as further set forth in this Agreement, the “Hosting Services”) through Groupware.

AGREEMENTS

In consideration of the Recitals and the mutual agreements that follow, the parties agree as
follows: _

1) Definitions. Capitalized terms not defined in this Agreement shall have the meanings set forth in the
License and Support Agreement.

a) “Licensee’s Data” and “Licensee’s Database” means the data that Licensee enters and otherwise
provides to Groupware in connection with Licensee’s Use of the Software under the License and
Support Agreement between Licensee and Groupware; for clarity, Licensee Data does not
include the System Software.

b) “System Software” means Groupware’s proprietary relational database management system,
data models, application program interfaces, stored procedures, configuration data, and all
other program elements and code developed by Groupware and accessed and used by Licensee
when Licensee uses the Client Software.

¢} “Captured Content” means Licensee Dataina form that Is readable and operable by
Groupware’s proprietary System Software and that is viewable and editable using Groupware’s
proprietary Client Software.

d) “site” means the third-party data hosting location identified by IP addresses Groupware
designates as for Licensee from time-to-time.

2) Term. The term of this Agreement chall commence on the Execution Date, continue for one year, and
renew for additional one-year terms, so long as Licensee timely pays ail Fees due under this
Agreement, and any and all other undisputed fees due under any other written agreements between
the Parties (the “Term”).
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3) Hosting Services,

a) Implementation. Beginning on the Executlon Date aor such later implementation date as the
parties agree in writing, Groupware shall furnish the Hosting Services set forth in this Section 3)
to Licensee.

b) Security Environmeént. Hosting infrastructure and related services at the Hosting Center will be
provided in a SOC 2 Type 2 audited, FedRAMP-certified data center. Groupware (directly and via
its contracted hosting provider) will have access to the Site infrastructure, including physical

devices and/ or the operating system software, to perform System Software functions and
adminlstration.

¢) Access Options. Groupware will assign private IP addresses far the Licensee’s servers at the Site.
Groupware offers Licensee the following access options {as agreed In writing with Licensee and
for the Fees set forth in Schedule A):

i) Secure access to three secure Provide®” Enterprise databases (Production, Test/Training and
Development) on a Microsoft SQL Server in Groupware's private cloud environment via TLS
1.2 encrypted data on TCP/IP Port 1433, with the foliowing Licensee Database / System
Software access options that the Licensee authotizes Groupware t0 support:

{i} Access over the public internet via Site-to-Site VPN,
{il) Access via Cllent Two-Factor VPN connections; or

(iii) Access via Whitellsted trusted source IP addresses,

i) Secure access to a Provide®*® Enterprise Web Server on a Microsoft IS Server with three
versions (Production, Test/Training and Development) of each portal that Licensees has
Groupware implement for clients and/or providers, utilizing one of the following access
methods:

(i} Access over the public Internet via 3SL on TCP/IP Port 443 using strong
authentication {User Name, Password, and Security Question/Answer); ar

{i) Access integrated with Licensee’s Single Sign-on using SAML 2.0,

d) Site Monitoring and Management. Groupware shall, directly or through its hosting service
provider, furnish the following Site monitoring and management services:

i} Maintain Licensee’s Database (Including relatad web sites, and warehousing of scanned
images and file attachments) by monitoring activity and size, and updating indexes, and
moving the Licensee’s Database when necessary to ensure stmooth and optimal performance;

ii) Monitor server performance to ensure that the server is performing optimally;

iii) Ensure and monitor the Installation of uperades and service patches to Microsoft Windows
Server and Microsoft SOL Server software when available from Microsoft; and
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f)

g)

iv)

Coordinate the installation of upgrades to the Provide® Enterprise System Software as they
become available from Groupware.

Backup and Business Continuity, Groupware shall, directly or through its hosting service provider,
furnish the following backup and business continuity services:

1)

ii}

Full system backups of the Site, including the Licensee’s Database, taken once every 24 hours.
Backups contain the Software’s entire file system and, therefore, allow full “bare metal”
restore, single file restore, and anything in between. Backups are stored on disk at the same
datacenter as the Site servers and retained for 30 days. Additional backups are replicated
every 24-hours to a secondary, remote datacenter and retained for 30 days.

Groupware’s Microsoft SQL instances have nightly full backups of all databases at 11 PM
Eastern US; retained on local disk for 3 days. Transaction log backups for all SQL databases
are done every 15 minutes between the hours of 6AM-9PM Eastern US. These backups are
retained on local disk for 3 days. SQL backups writien to local disk are captured during system
backups as defined above and kept for 30 days.

Security Audit. Groupware shall ensure the following security audit services are performed;
however, Groupware does not ensure or warrant that any monitoring, management, or security

procedures under thls Agreement will Identify all intrusions or ensure the availability of the
Hasting Services:

v)

vi)

Monthly credentialed vulnerability scanning;
Annual penetration testing conducted by a third-party accredited 3PAO organization;

Additional penetration testing at Licensee’s request as coordinated with Groupware and at
Licensee's expense;

Third-party data center services under this Agreement furnished by a SOC 2 Type 2 audited
and FedRAMP certified hosting provider; '

Annual SOC 2 Type 2 audit of Groupware's internal controls by a third-party organization;

Optional Site-to-Site VPN services available for dedicated secure connections between
Licensee and/or Licensee provider networks/sites and the Site (as agreed in wrlting with
Licensee and for the Fees set forth in Schedule A);

vii) Optional multi-factor authentication services for end user workstation connectivity to the Site

(as agreed in writing with Licensee and for the Fees set forth in Schedule A); and

vili) As needed, secure FTP Services for periodic Licensee Data transfers {as agreed in writing with

Licensee and for the consulting service Fees set forth set forth in Schedule A for consulting
services to setup each third-party data exchange implemented for Licensee).

Additional Setvices. If Licensee desires additional services, such as design, progtamming,

installation, or other software or computer related services, it may request Groupware to
provide such services. |f Groupware shall provide such services, such services shall be available
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by entering into a Professional Services Work Authorization and a Professional Services General
Terms and Conditions Agreement for the Fees set forth in such authorization and agreemant,

4) Eees and Payment.

a} Basic Hosting Services.

i) The annual fees for Groupware's basic Hosting Services, which include storage and
bandwidth, shall consist of a non-refundable, annual fee as set forth on Schedule A (the
“Annual Recurring Fees”), On the Execution Date and at each annlversary thereof, Licensee
shall pay to Groupware the Annual Recurring Fees. No Hosting Services shall be available to
{icensee until such time as the Fees are paid. Fees shall be payable on the terms set forth on
the invoice.

ii) If Licensee has Groupware furhish and host a Web Portal for cilents {patlents) and/or
providers to have access to the Software, Licensee shall pay Groupware the Annual Web
Portal Faas set forth In Schedule A.

iii) Collectively, the Fees set forth in this Section4a (ii) and {iii) shall be referred to as the “Annual
Recurring Fees”,

b} Periodic Services,

i} Licensee shall pay Groupware Perlodic Fees (as defined in Section 4}b)v), below and,
coilectively with the Annual Recurring Fees, the “Fees”). No Hosting Services shall be available
to Licensee until such time as the Fees are paid. Fees shall be payable on the terms set forth
on the invoice.

ii) Site-to-Site VPN Setup Fees for each Site-to-Site VPN Setup between a Licensee location and
the Site shall be a one-time non-refundable setup fee as set forth in Schedule A,

i)y Two Factor VPN Fees for each client VPN astablished shall be an annual fee as set forth in
Schedule A, pro-rated to the remaining annual Term and due when the VPN Client Is
estahlished.

iv) Consulting Services Fees 1o develop and implement third-party data exchanges or other
configuration changes or report writing shall be as set farth in Schedule A; All data exchanges
must be estimated by Groupware and be approved by Licensee before being developed and
implemented by Groupware.

v) The amounts set forth in this Section 4 b shall be referred to as the “Periodic Fees".

¢) Licensee’s Reguirements. Licensee is solely responsible for purchasing, installing, and
maintaining, at its cost and expense, any third-party software and hardware necessary for
Licensee’s workstations to access the Site and Use the System Software and access Licensee’s
Data, other than the software and hardware in Groupware's hosted server-side environment.
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d)

Changes to Fees. The fee amounts of each of the Annual Recurring Fees and Periodic Fees shall
remain In effect for a period of flve years from the Execution Date. After such time, the Fees shall
be subject to change as at the sole discretion of Groupware.

5} Service Level Agreement. Groupware shall guarantee uptime and provide support for the Hosting
Services as set forth in the attached Schedule B,

6)

7

Site Relocation. f Groupware determines that it is necessary to change the server location of the
Licensee’s Hosting Services to another data center, Licensee will cooperate in good faith to facilitate
such relocation. Any new data center will have similar features and infrastructure that materially
meets or exceeds that of the previous server location, Groupware will use commercially reasonable
efforts, in cooperation with Licensee, to minimize any interruption to the Hosting Services.

Termination and Effect of Termination.

a)

b)

d}

This Agreement may be terminated by either party upon written notlce to the other party if the
other party materially breaches any of its terms and conditions and fails to cure such breach
within 30 days of the date of notlce of the breach, or, if the breach cannot be reasonably cured in
30 days, fails to initiate cure within 30 days and falls to continuously and diligently work to cure
the breach until the breath is cured. If the Agreement is terminated pursuant to this Section 73,
termination shall be effective upon expiration of the 30 day-cure period.

Either party shall have the right to terminate this Agreement immediately if (i) the other party
makes any assignment of its business for the benefit of creditors; (ii) a recelver, frustee in
bankruptcy, or similar officer is appointed to take charge of all or part of the other party’s
property; (i) the other party files a petition in bankruptcy, or an involuntary petition in
bankruptey filed agalnst it that is not dismissed within 60 days; or (iv) the other party is adjudged
bankrupt, provided, however, that the other party may assume this Agreement and in accordance
with the provisions of 11 U.5.C. 365(b). '

This Agreement shall automatically terminate upon any termination of the License and Support
Agreement.

Immediately upon termination or expiration of this Agreement:
i) Licensee's ability to access the Site and Licensee’s Database will be disabled.

i) Promptly upon Licensee's request, Groupware shall return or otherwise make available to
Licensee the then-current Licensee Data:

{1} Within 10 Business Days of terminatlon, Groupware will {x) transfer to Licensee or its
designee via Secure FTP a copy of the Licensee Datain the form of an encrypted Microsoft
SQL Server database backup, and {y} guide Licensee in decrypting and restoring the
Licensee Data on their own SQL Server. Only Licensee Data elements and descriptions of
the data will be furnished. No System Sofiware or any and all other data models,
proprietary information, or intellectual property of Groupware will be provided.
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(2} Alternate file formats and media delivery of the Licensee Data may be possible upon
request but may incur Professional Services fees.

iil) If Licensee terminates under Sectlon 7b or for breach if Groupware is unable or unwilling to
support the Software, then Licensee will have rights to access the Software source code and

receive the Captured Content, only If all of the following are true at the time of the
termination:

(1) Lcensee is the beneficiary of Grou pware's Software escrow agreement (as set farth in the
License and Support Agreement}; and

{2) Licensee is a party to the Captured Content Release arranged by Groupware with its
hosting provider; and

(3) The event giving rise to the termination Is determined to be a release event under such
escrow agreement.

e) After termihation or expiration of this Agreement, If Licensee desires to again receive Hosting
Services through Groupware, Licensee must enter into a new Hosting Servicas agreement at
Groupware’s then-current fees.

8) Captured Content Services,

a) Uponh a release of the Software to Licensee pursuant to the escrow arrangement described it the
License and Support Agreement Licensee shall also receive a copy of the Captured Content, as set
forth in the Captured Content Release arrangement among Groupware, Licensee, and
Groupware's hosting provider

bh) Upon Licensee’s receipt of the Captured Content, Groupware grants to Licensee a license to use
the Captured Content to continue operation of the Software in Licensee’s {or its hosting
provider's} hosting environment. Licensee may not distribute, sell, or sublicense the Software or
any derivative thereof or make any use of the Captured Content whatsoever except for such
internal use as is necessary to maintain and support the Licensee’s use of the Client Software and
System Software for the remainder of the Term.

9) Proprietary Rights.

a) Except as set forth in this Section 9 a, as between Licensee and Groupware, License's Data is and
shall retaln the sole and exclusive property of Licensee, including all applica ble Intellectual and
other proprietary property rights in Licensee’s Data. MNothing in this Agreement shall be
constructed as conveying any rights in Licensee’s Data to Groupware. Pursuant to this Agreement,
Groupware shali arrange for the storage of all Licensee Data on Groupware’s server and on one
backup data storage device, Licensee hereby grants to Groupware a non-exclusive license, during
the Term, to reproduce Licensee Data on such server and data storage device for the sole and
exclusive purpose of enabling Licensee to use such Licensee Data in connection with Licensee’s
Use of the Scftware.
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h) Licensee agrees that Groupware is and shall remain the sole and exclusive owner of all right, title,
and interest In and to the Software, including, for clarity, the System Software and any and all
updates, configurations of, revisions to, and derivative works of the Software, whether or not
requested or suggested by Licensee, and to all intellectual property rights in the forgoing. The
only rights Licensee obtains in the Software are thase access rights specifically granted to
Licensee’s Registered Users in the License and Support Agreement,

10) Warranty. GROUPWARE DOES NOT WARRANT THE PERFORMANCE OF, OR RESULTS THAT MAY BE
OBTAINED BY UTILIZING, THE HOSTING SERVICES. GROUPWARE DOES NOT WARRANT THE
PERFORMANCE OF, OR RESULTS THAT MAY BE OBTAINED BY THE USE OF, ANY SYSTEM SOFTWARE
PROVIDED HMEREUNDER, OTHER THAN THOSE WARRANTIES SPECIFICALLY SET FORTH IN THIS
AGREEMENT, GROUPWARE MAKES, AND LICENSEE RECEIVES, NO WARRANTIES, WHETHER EXPRESS,
IMPLIED, STATUTORY OR OTHERWISE AND GROUPWARE SPECIFICALLY DISCLAIMS ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PU RPOSE.

11} Disclaimer of Liability. UNDER NO CIRCUMSTANCES SHALL GROUPWARE BE RESPONSIBLE FOR
SPECIAL, INCIDENTAL, CONSEQUENTIAL, INDIRECT, OR OTHER SIMILAR DAMAGES OR LOST PROFITS
ARISING FROM BREACH OF WARRANTY, BREACH OF CONTRACT, NEGLIGENCE OR ANY OTHER LEGAL
THEORY, EVEN IF GROUPWARE OR ITS AGENTS HAVE BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. IN ANY EVENT, THE LIABILITY OF GROUPWARE TO LICENSEE RELATING TO OR ARISING
FROM THE HOSTING SERVICES FOR ANY REASON AND UPON ANY CAUSE OF ACTION WHATSOEVER IS
FURTHER LIMITED TO THE LESSER OF THE AMOUNT OF DIRECT DAMAGES WHICH ARE PROVEN OR
THE FEES PAID BY LICENSEE TO GROUPWARE UNDER THIS AGREEMENT [N THE 12 MONTHS PRIOR TO
THE DATE OF THE INCIDENT GIVING RISE TO THE CLAIM.

12) Waiver. The failure of either party to enforce any of the provisions of this Agreement shall not be
construed to be a walver of the right to enfarce such provision at a later time or to enforce any cof the
ather provisions of this Agreement.

13) Entire Agreement. This Agreement sets forth the entire understanding and agreement of the parties
relating to the hosting of the Software. Any conditions, definitions, warranties, or representations
with respect to any of the terms or conditions shall bind neither of the parties hereof other than as
expressly provided in this Agreement. A writing signed by the party against whom the enforcement
thereof is sought may only modify this Agreement.

14) Binding Fffect. This Agreement shall be binding upon and shall Inure ta the benefit of the parties and
thelr respective successors and assigns.
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15) Notlces. All notices shall be In writing and shall be considered given and received in all respects (i)
when hand delivered, (i) when sent by electronic means that provides a written record, (iii) when
sent by registered or certifled mail, return recelpt requested or (iv) when delivered via overnight
courier service, in each case to a party at the address for notice as set forth opposite such party’s
signature hereto. A party may change its notice address at any time by notice to the other party in
the manner provided herein, but each party may have only one address for notices at a time.

Groupware Technologies, Inc.
10437 Innovation Drive, Ste. 306
Wauwatosa, Wl 53226-4815

By:
Name: oy
Title:

Date:

XXXHEXX
YOUKXKX

XX

By:

Name:

Title:

Date:
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Schedule A: Fees

Provide® Enterprise Hosting and Data Management Apresment

1) Basic Hosting Services.
a} Annual Recurring Fees:
i) $60,000.00 per year,

i) Annual Web Portal Fees $7,500.00

2} Periodic Services

a) Periodic Fees
i) Site-to-Site VPN Setup Fees: One-time Fee of $500.,00 per Site.

i} Two Factor VPN Fees: Annual fee of $228.00 for each client VPN established, pro-rated to the
Term.

it} Consulting Services $125.00 per hour

3) Captured Content Services

a) Licensee shall participate in the arrangement between Groupware and its hosting services
provider without additional charge.
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1)

2)

3)

4)

5)

Schedule B: Hosting Services Service Level Agreement

Provide® Enterprise Hosting and Data Management Agreement

These Service Level Agreement terms shall apply if the Site is inaccessible to Licensee’s Registered
Users. All other Problems shall be reported by Licensee and managed by Groupware in accordance
with the Support Services terms and conditions set forth in the License and Support Agreement.

Groupware will use commercially reasonable efforts to make the Site {that Is both the System
Software and Licensee's Data) accessible by Licensee’s Registered Users 24-hours per day, seven days
per week, excluding scheduled downtime for maintenance and repair.

Groupware shall use its best efforts to minimize any Site downtime, whether scheduled or not. If
downtime occurs, Groupware will work with Licensee to provide work-arounds during any
unscheduled downtime. Licensee acknowledges and agrees that access to the Software is primarily
needed during regular business hours Monday thru Friday, and there will not be material harm to
Licensee ot its clients or providers if access is disrupted briefly (less than one hour) within those hours
or for sustalned periods (less than 8 hours) outside of those hours.

The system backup policies set forth in this Agreement attempt to ensure that if Licensee’s private
server fails, the Server Software and Licensee’s Data can be restored to the image from the prior full
system backup within 24 hours. In addition, if a SOL server/database fails, the SQL database can be
restored to the point of the last transaction log backup (typically no more than 15 minutes prior to
failure) within 24 hours. [f the entire primary data center fails, recovery at secondary site will be to
state of last full system backup that was copied to the secondary data center within 24 hours. The
parties acknowledge and agree that the failure of both the primary and secondary data centers within
such 24-hour period shall be a Force Majeure event; In such an outage, Groupware shall use its best
effarts to recover Licensee’s Data and furnish functionality as gulckly as possible.

In the event that the Site is not accessible, Groupware shall pay a compensation fee ta Licensee for
service downtimes in excess of 24 consecutive hours {the “Restare Window"), as follaws:

a) For each consecutlve 60-minute Service Downtime exceeding a Restore Window within a month,
Groupware shall pay Licensee 5% of 1/12" of the Annual Recurring Fee {that is, prorated for one
month), up to a maximum of 50% of such monthly Annual Recurring Fee amount. Payment to
Licensee shall be made in the month following the qualifying Service Downtime, after
Groupware's confirmation of the claimed outage through review of data center reports and
documentation during the reported time period.

b) A qualifying Service Downtime shall not Include:
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i) Scheduled repair and maintenance. Groupware will provide 36-hour advance notice to
Licensee for scheduled downtime for repair or maintenance. Groupware shall perfarm
scheduled repalr and maintenance during off peak hours, if possible;

fi) The Restore Window;

iily Downtime caused by failure or maifu nctioning of Licensee's network or related firewalls, LAN,
software, or equipment;

iv) Downtime caused by internet connectivity or Licensee’s use of the Software;

v} An act or omission that is outside the reasonable control of Groupware (including its third-

party service data center provider); for exa mple, a cyberattack on critical infrastructure, riot,
or other force majeure,
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Appendix G

Enterprise Software License and Support Agreement

This Provide® Enterprise Software License and Support Agreement fthis “Agreement”) is made and
entered into as of the day of ,20___, {the “Execution Date") by and between
Groupware Technologies, Inc., a Wisconsin corporation ("Groupware”), and the undersigned entity
("Licensee").

RECITALS

A. Groupware is the owner of all rights, including copyrights, in and to certain computer programs
for use in care management, including, but not limited to Provide® Enterprise client and system relational
databases, data models, and web portal, server, client and other software presently distributed under the
trademark Provide® {the "Software"), together with written or ptinted material provided to users to

explain the Software’s operation and to aid in its use {the "Documentation"); and

B. Licensee wishes to have the right to use the Software and Groupware is willing to grant such

right to Licensee on the terms and conditions set forth in this Agreement.

AGREEMENTS

In consideration of the Recitals and the mutual agreements that follow, the partles agree as

follows:

1. Definitions. Capitalized terms shall have the meanings set forth In this Section 1 or otherwise defined

in this Agreement.

o

#client Software” means the recelving or requesting portion of the Software.

b. “Computer” means a single computer designed to be used by a single individual at any one time

and onto which the Client Software is loaded, directly or via the Licensee’s network.

. “Licensee Data” means individua!'s data that Licensee enters or furnishes to Groupware to he
entered in the Software.

d. “Captured Content” means Licensee Data in a form readable and operable by Groupware's
proprietary System Software and viewable and editable using Groupware’s proprietary Client
Software,

e. “Registered User’” means an Individual employee, volunteer, or agent of Licensee {or of Licensee’s
contractors or affiliates) that is (i) authorized and permitted by Licensee to Use the Software; and

{Ii) for which Licensee has pald to Groupware all applicable License and Support Services Fees.

f.  “System Software” means Groupware’s proprietary relational database management system, data
models, application program interfaces, stored procedures, configuration data, and all other
program elements and code developed by Groupware and executed when Licensee uses the Cllent

Software to view, request changes to, or run reports of the Licensee Data.
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B.

“\Jse” means (i) copying the client software portion of the Software {the “Client Software”) ontoc a
Computer for data processing; (ii) copying the Client Software for archlval or emergency restart
purposes; and (iii) accessing the Client Software via secure authentication to view, request changes
to, or run reports from, the Licensee Data in accordance with this Agreement. “Use” does not
include modification of the Client Software by anyone other than Groupware or any access to the
System Software other than thiu Use of the Client Software.

Term. This Agreement shall be in effect for a perlod of one year heginning on the Execution Date and
shall renew annually, unless earlier terminated as set forth in this Agreement.

License and Support Services.

a.

d.

License Groupware hereby grants to Licensee, for so long as Licensee complies with the terms of
this Agreement, a non-exclusive, non-assignable, non-transferable, limited license {without right
to sublicense) to Use the Software for Licensee’s internal business during the Term of this
Agreement {the “License”). Licensee acknowledges that it Is not entitled to Groupware’s suppotrt,
assistance, training, maintenance, or any other services relating to the Software, or to any
enhancements or modifications to the Software which may be subsequently developed by
Groupware, except as may be provided in any separate Professional Services agreements, and/or
Annual Provide® Enterprise Hosting and Data Management Agreement hetween the parties.

Support Services, For the Fees set forth in Schedule A, Groupware shall provide to Licensee the
support services set forth in this Section 3b, as follows (collectively, the “Support Services”):

i, Software Maintenance, Groupware shall provide to Licensee the enhancements, updates, and
bug fixes for the Software that Groupware makes available to its customers for general release.
The number and release of all enhancements and updates shall be determined by Groupware,
at its discretion. Groupware shall plan and coordinate updates with Licensee. Licensee shall
make hest efforts to permit these updates to be applied to the Software within 120 days of
release. Licensee’s fallure to accept an update within the 120 days may be deemed by
Groupware to be a breach of this Agreement by Licensee.

fi. Support Line / Help Desk. Groupware shall provide to Licensee the support fine and help desk
services as further set forth in Schedule B.

iii. Additional Support Services. License may desire occasional, common support services from
Groupware, such as migration of Licensee Data into the Software, creation of Software
Interfaces, or new Licensee Data upload capabilities (“Additlonal Support Services”), Additional
Support Services shall be furnished when mutually agreed by the parties {and for the fees, if
any, required by Groupware).

Professional Services. if Licensee requests unique professional services that Groupware determines
are not Support or Additional Support Services, such as design, programming, installation,
development, or computer-related services, then the parties shall enter into a separate Professional
Services schedule or agreement for such services.

Rights. Al products of the Support Services shall be considered to become a part of the Software
and subject to all the agreements between the parties relating to the Software {for clarlty,
including Groupware's rights to and in all the Software).
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e. License to Use licensee Data. Licensee acknowledges and agrees that Groupware may access the
Licensee Data to furnish the Support Services and Additlonal Support Services, if any. Licensee
hereby grants to Groupware a non-exclusive license, during the term of this Agreement, to access
and use the Licensee Data in connection with the services furnished under this Agreement.

4. Restrictions on License:

a. Under the rights granted in the License, Licensee may:

il

v,

Vi,

install one copy of the Client Software on each Computer used by a Registered User; or

deploy the Client Software to Registered Users’ Computers via Licensee’s internal network,
provided that Groupware receives payment of all fees, when due, for each and every Registered
User able to access the Software over that network;

reproduce the Documentation for each Registered User;

make one copy of the Client Software for archival purposes;

. upon notice to Groupware, transfer the License and this Agreement to another entity, on the

sole condition that the transferee first agrees to the terms of this Agreement in writing; and

only exercise the License granted under this Agreement through its Registered Users.

b. Licensee may not, and shall ensure that its Registered Users shall not:

vi.

vil,

Permit Use by more individuals or on more Computers than the then-current number of
Registered Users for whom Licensee has purchased access and Support Services under this this
Agreement;

use the Software for the benefit of any third party, or in any manner whatsoever other than as
expressly permltted by this Agreement;

sublicense, rent, or lease any portion of the Software;

permit any third party to access or use the Software or disclose the Software or Documentation
to any third party, except that Licensee may permit its trusted subcontractors and agents to
access and Use the Software and view the products of such Use for Licensee’s own internal
husiness purposes;

permit anyone except those Registered Users acting solely in the ordinary course of Licensee’s
business to operate a Computer which contains the Client Software;

reverse engineer, decompile, disassemble, modify, translate, or make any other attempt to
discover the source code, data models, or other structures of the Software, or create derivative
works fram the Software; or

refuse ot fail to implement updates, upgrades, or a new version of the Software.

c. Licensee must also:

take all reasonable and necessary steps to protect the Software from damage, disruption, theft,
use contrary to the terms of this Agreement, or the infliction of bad or illegitimate acts that
adversely impact the Licensee Data or the Software {including protection of and by its applicable
hosts or networks});
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ii. erase the Cliant Software from each Computer's memory within 120 days after Groupware's.
acknowledgement of termination of this Agreement; and

ensure that it and each of its Reglstered Users complies at all times with Groupware’s Policy for
Acceptable Use of the Provide® products and services as set forth at
httn://www.providecm.com/di/AcceptablelsePalicy.pdf (If it becomes necessary for GTlto
refuse service or access due to violation of the AUP, GT1 will notify Licensee and provide support
for GTI's decision prior to blocking such access.)

d. Licensee further understands that it is responsible for the acts of its agents and contractors and
shall not disclose of send (and shall not permit them to disclose or send} any copy of the Software
to any person or entity, on either a perma nent or temporary basis, unless Licensee ahtains the
ptior written approval of Groupware

5. Supported Third-Party Software. Groupware furnishes Support Services only for Client Software
operating on Microsoft-supported versions of Its Windows operating systems. As of the Execution
Date, the Client Software operates only on computers running Windows 7, 8 or 10 operating systems
with version 4.0 of the Microsoft .Net Frameworks. Groupware makes no warranty whatsoever with
respect to the Microsoft operating system or .Net Erameworks software and undertakes no
ohligations with respect to them. Windows, .Net, and Frameworks are trademarks of Microsoft
Corporation. If Microsoft releases a new version of Windows, Groupware shall make best efforts to
ensure that Client Software Is supported on the new release. If Microsoft sunsets of discontinues
support for a release of Windows, Groupware does not warrant or represent that the Cllent Software
will continue to operate on the discontinued operating system release and new releases of the
Software will not be certified to run on the discontinued operating system.

6. Ownership Rights.

a. As between Licensee and Groupware, License’s Data Is and shall remain the sole and exclusive
propetty of Licensea, including all applicable intellectual and other proprietary property rights in
the Licensee Data.

b. Licensee agrees that Groupware is and shall remain the sole and exclusive owner of all right, title,
and interest in and to the Software, including, for clarity, the Client Software, System Software,
and any and all changes, upgrades, and updates to, configurations of, revisions to, and derivative
works of the Software, whether or not requested or suggested by Licensee, and to all intellectual
property rights in the forgoing.

7. Limited Warranties.

a, Groupware warrants that the Software shall be free from defects for a period of 30 days following
its initlal delivery to Licensee. Licensee’s sole remedy for a breach of this defects warranty will be
replacement, and then only if requested within the warranty period.

b. Groupware warrants that the Software will perform, in all material respects, with its
Documentation for 120 days following the Licensee’s first Use. Licensee’s sole remedy for a breach
of this performance warranty is to have Groupware correct, within a reasonable time, any
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10.

11,

documented and reproducible defects in the Software that cause the Software not to perform in
all materials respects in accordance with lts Documentation.

¢. OTHER THAN THE WARRANTIES SPECIFICALLY SET FORTH IN THIS SECTION 7, GROUPWARE
MAKES AND CUSTOMER RECEIVES NO WARRANTIES, WHETHER EXPRESS, IMPLIED, STATUTORY
OR OTHERWISE AND GROUPWARE SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE AND ALL WARRANTIES IMPLIED
FROM ANY COURSE OF DEALING OR USAGE OF TRADE. THE REMEDIES PROVIDED IN THIS
SECTION 7 ARE EXCLUSIVE.

Disclaimer of Liability. NEITHER PARTY WILL BE RESPONSIBLE TO THE OTHER PARTY FOR ANY
SPECIAL, INCIDENTAL, EXEMPLARY, OR CONSEQUENTIAL DAMAGES, (INCLUDING LOST REVENUES
OR PROFITS) ARISING FROM ANY CLAIM RELATING TO THIS AGREEMENT, WHETHER SUCH CLAIM IS
BASED ON WARRANTY, CONTRACT, TORT {INCLUDING NEGLIGENCE) OR OTHERWISE, EVEN IF AN
AUTHORIZED REPRESENTATIVE OF SUCH PARTY IS ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. THESE LIMITATIONS WILL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL
PURPOSE OF ANY LIMITED REMEDY. NEITHER PARTY’S AGGREGATE LIABILITY TO THE OTHER WITH
RESPECT TO ANY AND ALL CLAIMS ARISING OUT OF OR RELATING TO THE SUBIECT MATTER OF THIS
AGREEMENT WILL EXCEED THE AMOUNT OF THE FEES PAID BY LICENSEE TO GROUPWARE UNDER
THIS AGREEMENT IN THE 12 MONTHS PRIOR TO THE DATE OF THE INCIDENT GIVING RISE TO THE
CLAIM.,

Infringement of Intellectual Property Rights. To Groupware's knowledge, the Software does not
infringe any United States patent, copytight, trademark, trade secret, or other proprietary rights.
Groupware shall defend and hold harmless Licensee against any judicial proceeding hased upon
Infringement by the Software of any patent, copyright, or trademark referred to in this paragraph
provided that (a) Licensee notifies Groupware of such a proceeding promptly after it is cormmenced,
{b) Groupware has exclusive control over the defense and settlement of the proceeding, {c) Licensee
provides all assistance in defense of the proceeding as Groupware reasonably requests, and (d)
Licensee complies with any settlement or court order made in connection with such proceeding. If
the Software is held to infringe any right referred to In this paragraph and if an Injunction issues,
Groupware may, In its sole discretion, (x) use reasonable efforts to abtain the necessary rights to allow
Licensee’s continuing Use; (y) modify the Software in such a way as to no longer be infringing; or, if
(x) and {y} are not reasonably available, termlnate the License and this Agreement.

License Fees. Licensee shall pay to Groupware a one-time per-user fee for each Registered User (the
“UInit Price”) in the amount set forth on Schedule A. The “Total Purchase Price” {Unit Price X number
of Registered Users) must be paid by Licensee before heginning any Use. The number of Registered
Users may be increased by Licensee by notification to Groupware and payment of the additional Total
Purchase Price amount. No credit shall be given for a reduction in the number of Registered Users.
Eees shall be payable as set forth on Groupware’s invoice.

Support Services Fees. As consideration for the Support Services, Licensee shall pay to Groupware
the amount set forth in schedule A for each Registered User as of the Execution Date {the “Annual
Fee”). The Annual Fee shall be payable upon receipt of an invoice by Licensee; i.e, Initially upon
execution of this Agreement and at each annlversary of the Execution Date. Licensee shall not be
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entitled to receive Support Services at any time the Annual Fee Is not paid in full and as set forth on
the invoice. If the number of Registered Users increases, Licensee shall pay an additional Annual Fee
for each additional Registered User, pro-rated to the begin the first of the month following the
registration of the Registered User by Licensee.

12, Restricted Rights,

a.

Right to use, duplication, ot disclosure of the Software by a Government entity is restricted as set
forth in subparagraph (b} of the Rights in Technical Data and Computer Software clause at DFARS
952227-7013 or as permitted as set forth in subparagraph {b) (2) of the Commercial Computer
Software License Restricted Rights clause at 48 CFR 52.227-19, as applicable.

Licensee Data may only include the personal data of individuals living within the United States
and receiving services from or relating to Licensee within in the geographlc boundaries of the
United States (including its Territories). Licensee Data may not include the personal data of any
Individual that will give rise to the data proteciion laws, rules, or regulations of the European
Union or any foreign country.

13. Confidential Information.

a.

Each of Licensee and Groupware acknowledge and agree that its Confidential Information may be
disclosed to the other patty {each a “recipient”) during the performance of this Agreement.
Recipient agrees that during the period this Agreement Is in effect and for a period of five (5) years
following its termination, except as expressly permitted in a writing entered into at the time of
disclosure, recipient wiil (a) not disclose the discloser’s Co nfidential Information to anyone except
to perform the recipient's obligations under this Agreement; (b) take measures at least
substantiaily equivalent to the measures it takes to protect its own proprietary information, but
in no evant less than industry standard and commercially reasonable measures, to prevent
unauthorized access to discloser's Confidential Information; and (c) use the Confidential
Information solely to perform the recipient's obligations under this Agreement.

#Confidential Information” means any information related to or disclosed by or on behalf of either
Licensee or Groupware to the other in such a manner that a reasonable person would understand
it to he private, protected by intellectual property or privacy law, and non-public. Confidential
Information includes, but is not limited to, the following: processes and formulas; source codes
and other software; benchmark and performance fest results; query and relational database
designs; data models, designs; sales and othet unpublished financial information; and product
and business plans. For Groupware, Confidential Information Includes, but is not limited to, the
Software and Documentation.

Confidential Information does not include information (a) independently developed by recipient
without reference to the discloser's Confidential Information or review or use of the Software; (b)
generally known to the public through no act or ornission of recipient; or (c} obtained by recipient
from any third party not owing any confidentiality obligation to the discloser. The word “dis close”
and Its variants include any manner of revealing information, whether by affirmative action,
omissions from disclosed information, or access or exposure to information.
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14. Remedies, If Licensee materially breaches Sections 4, 5, or 12, or if either party materially breaches
Sections & or 13 {Confidentlality), money damages will not be an adequate remedy and, therefore,
the non-breachlng party shall be entitled to seek an injunction or similar equitable relief against such
breach, without the necessity of posting any bond, in addition ta any other legal or equitable
remedies.

15. Walver. The failure of either party to enforce any provision of this Agreement shail not be construed
to be a waiver of the right to enforce such provision at a later time or to enforce any of its other
provisions.

16. Terminatlon and Effect of Termination.

a.

If the Licensee is dissatisfied with the Software, Licensee may terminate this Agreement at any
time during the 120-day period following the Execution Date and may, at Groupware'’s sole
discretion, receive a partial refund of certain pre-paid fees. Licensee shall comply with the return,
destruction and erasure obligation set forth in Sectlan 4.c.ii .

Either party may terminate this Agreement for any reason upon 30 days’ prior wtitten notice to
the cther party.

Groupware may terminate this Agreement immediately upon notice to Licensee should Licensee
violate any of the confidentiality or intellectual property protection provisions of this Agreement.

Either party may terminate this Agreement upon notice to the other party if the other party
materially breaches any of its terms and conditions and fails to cure such breach within 30 days
of the date of notice of the breach, or, if the breach cannot be reasonably cured within 30 days,
fails to Initiate cure within said 30 days and fails to continuously and diligently work to cure said
hreach until the breach Is cured. If the Agreement Is terminated pursuant to this Section 16d,
termination shall be effective upon expiration of the 30-day cure period.

Either party may terminate this Agreement immediately if {I) the other party makes any
assignment of its business for the benefit of creditors; (Ii} a receiver, trustee in bankruptcy, or
similar officer Is appointed to take charge of all or part of the other party’s property; (iii) the other
party files a petition in bankruptey, or an involuntary petition in bankruptcy filed agalnst it thatis
not dismissed within 60 days; or (iv) the other party is adjudged bankrupt, provided, however,
that the other party may assume this Agreement and in accordance with the provisions of 11
U.5.C. 365(b).

If Licensee elects to be a beneficiary of an escrow participation agreement as set farth in Secticn
19 upon a release event under the escrow agreement, a copy of the Software source code shall
be released to Licensee. In addition, if an Annual Provide® Enterptise Hosting and Data
Management Agreement is in full force and affect between Licensee and Groupware, the
Captured Content shall also be released to Licensee upon such event.

If any concurrent Annual Provide® Enterprise Hosting and Data Management Agreement Is in
effect between the parties, that agreement will automatically terminate upon the termination of
this Agreement,

The expiration of this Agreement shall not affect the obligations of the parties which by their
character are of a continuing nature.
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17.

18,

19.

20.

Entire Agreement. This Agreement, including, for clarity, the terms of its Schedule A {Fees), Schedule
B (Support Services), and its online AUP, sets forth the entire understanding and agreement of the
parties relating to the Use of the Software. Neither of the parties shall be bound by any conditions,
definitions, warranties, or representatlons with respect to any of the terms or conditions of this
Agreement otherthan as expressly provided in this Agreement. This Agreement may only be modified
by a writing signed by both parties.

Binding Effect. This Agreement shall be hinding upon and shall inure to the benefit of the parties and
their respective successors and assigns, subject to the limitations on the transfer of Licensee's rights
to the Software provided herein.

Escrow,

a. Licensee may choose, upon the payment of all applicable fees, to enter into a third-party escrow
participation agreement in order to become a beneficiary of the then-current Escrow Agreement
between Groupware and its escrow agent. Groupware shall ensure a copy of the Software source
code and Documentation (collectively, the “Deposit Material”) are deposited with the Escrow
Agent, including deposit of updates and changes to the Software and Documentation no less than
30 days after any material product release.

b, If Licensee is a beneficiary of Groupware’s escrow agreement, copies of the Deposit Materlal
transferred to Licensee pursuant to that arrangement are licensed, not sold, and Licensee receives
no title to or ownership of the Software. Upon a release event upon which Licensee receives the
Depaosit Material, Groupware grants to Licensee a license to use the Deposit Material, provided
that Licensee may not distribute, sell, or subllcense the Deposit Material or any derivative thereof
or make any use of the Deposit Material whatsoever except for such internal use as is necessary
to malintain and support the Licensee’s instance of the Client Software and System Software for
the remainder of the term of this Agreement {the “Escrow License”).

Notices. All notices required or permitted under this Agreement must be in writing, sent to the
address set forth in the signature block (below), and must he (i) hand delivered; {ii) sent by registered
or certified mail, return recelpt requested; or (lii) delivered via overnight courier service. Notice will
be considered delivered at the time of actual delivery in person or by electronic means, three days
after deposit in the mail, or one day after delivery to an overnight courier service, A party may change
its address for notices at any time by notice to the other party.

{Signatures on Following Page}
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Groupware Technologies, Inc.
10437 Innovatlon Drive, Ste. 306
Wauwatosa, Wl 53226-4815

By:
Name: __

Title: ___

Date:

JOOKHAX
XHNRAXXXK
XXRXXAX

By:
Name:

Title:

Date:
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Schedule A: Fees

Provide® Software License and Support Agreement

A. Required: One-Time License Fees for Registered Users:

Unlt Price for each Registered User:

Base Unit Price 1-250 $1,200.00
Additional Unit Price 251+ $0.00
Number of Registered Users: 200

Total Purchase Price:

Base Unit Price x Number of Users from 1-250 $240,000.00

4 Additional Unit Price x Number of Users 251+ | + $0.00

*Unit Price is effective for 3 years beginning on the Execution Date

B. Required: Annual Support Services Fees jor Registered Users:

Annual Support Service Fee $330.00*
for each Registered User:

Number of Registered 200
Users: ¥*

1 Fee x Number of Registered Users

* The Maintenance Fee is effective beginning on the second year of the agreement (first
year is covered under the warranty period).

#** The number of Registered Users may be increased at any time; the annual fee for
each additional Registered User shall be pro-rated to the nearest calendar month
following the month the number of Registered Users is increased

C. Optional: Software Escrow:

1. [0 software Escrow Services: By Checking this Box, Licensee elects to participate in

the Software Escrow arrangement between Groupware and its Escrow Agent, which
shall be effective upon the execution of a separate agreement among Licensee,
Groupwate, and the Escrow Agent. The annual fee ls $1,000.00.

1. Scope of Support Services

a. If Licensee experiences an occurrence that impacts the avallability of the Software, the
functionality of the Software, or the proper operation of the Software {(an “Event”), Groupware
will troubleshoot, identify the issue, and make efforts to resolve any such event, in accordance
with this Schedule B.
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l. Groupware will coordinate Event isolation, testing, and repair work for all Software problems
within Groupware’s span of cantrol.

li. Support will be furnished depending on the Event severity and in the time and manner
relating to the Priority assigned by Groupware and set forth in this Schedule B.

ii. At the initial reporting of the Event, Licensee will provide Groupware with sufficient
information for Groupware to fully understand the details to resolve the issue. The following
is the standard information to be provided by the Registered User:

s Registered User's Contact Name
o Registered User's Contact e-mall address and telephione number
« Description of issue with specific examples if function related
» Detailed description of troubleshooting performed
s Frequency of Issue occurrence
s Relevant application and/or device logs and sample problem files

2. Exceptions: Groupware will not be responsible Support of the following:

Direct support to anyone other than the Registered Users

Licensea’s network and connectivity issues, except to verify that Issues are not with the
Software

Determination of fikely problem sources outside Groupware’s span of control

Management of Event support and escalation with other parties, including Licensee or other 3
parties

If all of Licensee's Registered Users are unable to access the Software, please refer to the Annual
Provide® Hosting and Data Management Agreement between the parties for reporting and
resolution of the autage.
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3. Event Classification —Prlority 1,2 0r 3

Groupware to be critical, including the
following examples:

— Continuous or near continuous
interruption of the Software.

—  Akey functional component of
the Software is unavailable.

— A primary function of the
Software being unavailable to at
least 25% of the Registered
Users,

If the scope cannot be accurately
estimated at the time the Event is
reported, it can be initially classifled as
Priority 1. The incident can be
downgraded to a lower priority after
investigation determines the actual
scope of impact.

Event Priotity Description Initial Updated
Response Response
Priority 1 Priority 1 relates to Events that 60 miautes Every 60
severely affect operation, During minutes
maintenance and administration, and | Normal During
in Licensee’s reasonable opinion Business Normal
require immediate corrective action ot | Hours Business
are jointly viewed by Licensee and Hours
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- Unable to document any client
services in the system

- Unableto save data entered in
Client Profile or other activity
records.

- Unable to add/remove
Registered Users or change
security Roles

Groupware will work with Licensee to
fix problem within 24 hours or if not
possible will work to provide work
arounds 1o Licensee’s to be able to
continue to access critical data to
support dally operations of Licensee.

Event Priority Description Initial Updated
Response Response
Priority 2 Priority 2 relates to Events that 4 hours Daily,
impact Licensee’s ability to continue During During
io access and use the System to Normal Normal
support primary daily activities, Business Business
including the following examples: Hours Hours
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Event Priority Description Initial Updated
Response Response
Priority 3 Priority 3 relates to Events that are 1 Business Daily,
not Priority 1 or 2. Examples of Day During
these Events include; MNormal
Business
Hours

output

system

- Runtime issues with a report

- Questions regarding report

- Questions about system
navigation

- Questicns around business rules
within the system

-~ Issues with a data import into the

- Requests for report
modifications.

- Requests for field, picklist and/or
keyword additions/changes.

4, HOW TO REPORT AN EVENT TO GROUPWARE

Event Priority | Hours of Operation and Manner of Reporting Event
Days

Priarity 1 Call at any Time, any Telephone: 414/454-0161 %191

Events Day.

Additional contact infarmation will be provided to
specific indlviduals at Licensee (“Key Contacts”) if a
response from Groupware is not received within one
hour of the initial call during normal business hours

Calls are logged into the Groupware’s Support Database
and assigned a priority.

Email: provide help@grouptech.com

Note: Emails may not include the identifiable
information of any client/patient. If the problem is
related to a specific client chart, use the Provide® system
assigned client unique identifler to reference it.
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Priority 2 Call or Email During Telephone: 414/454-0161 x 191
Events TheTs:elzus\lmnes; gour.s Additional contact information will be provided to
on e Work Days: specific individuals at Licensee (“Key Contacts”) if a
7:30 a.m. to 5;30 p.m. response from Groupware is not received within one
Central Standard Time hour of the initial call during normal business hours.
Every weekday, except Calls are logged into the Groupware's Support Database
all federal holidays and assigned a priority.
Email Only Qutside of Email: provide help@grouptech.com
the above Busme.ss Note: Emails may not Include the identifiable
Hours and Days (i.e., on infarmation of any client/patient
Weekends and
Holidays)
Reporting of | Email at any and all days Email: provide.help@grouptech.com
Priority 3 and hours, how_e\n?r Note; Emails cannot include the identifiable information
Events and All | responses to priority 3 . .
) of any client/patient
Status events will only be
Inquiries for during normal business
Priority 1-3 hours.

a) Reporting. GroupWare will log all reported Events into Groupware’s Support Datahase. All Status

b}

Reports will be sent via email to the Registered User reporting the Event and logged Into the
Support Database. Licensee may identify one or mare email accounts that should be cc'd an all
Groupware Support responses.

Solutions to Problems. If a reasonable solution to a Problem relayed to Groupware under this

Schedule B cannot be arrived at within the Business Day following its delivery, Groupware will
inform the Registered User posting the question and furnish dally updates of all ongoing efforts
by Groupware 1o reach a reasonable solution. if limitations of the Software itself are the cause
of a perceived problem, Groupware shall explain that to the Registerad User and suggest
possible solutions, if any. 1t Is understood that problems resulting from Licensee’s improper use
of the Software are not covered by this Agreement.

Problems Unrelated to Software. Problems determined by Groupware to be unrelated to the
Software are not covered Support Services under the Agreement and this Schedule B. Licensee
may request Groupware’s assistance with resolution and, if Groupware agrees, the parties will
enter into a Professional Services agreement for the work, at Licensee’s expense,
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Project Name:
Program:

Prepared By

Appendix H

Project Charter Document

Bret Ballinger

Groupware Technologies Inc./Contract Manager

Project Charter Version Control

1.0 Click here
2.0 to enter a
date.

Bret Ballinger
Bret Ballinger

First Draft
Final Version

Licensee Project Charter Business Lead

Note: If this Praject Charter includes instructions to GTi to recelve or transmit data to or from a named
third party; or arrange for the receipt or transmission of data hy you to or from a third party, then by
signing below you are assuring GT! that the transmission of any and all such data is appropriate and
proper. GTI will rely solely on your instruction. GTI will not review the nature of your or any data
recipient’s request. GTl will not verify the existence, manner, or sufficiency of your notifications to, or
any arrangements with, any data source or recipient {including any individual client}. The responsibility
for obtaining any and all necessary written consents, authorizations, or releases in connection with the

data transmission is solely yours.
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PROJECT CHARTER PURPQSE
The purpose of this project is to

PROJECT OVERVIEW
PROJECT SCOPE

System Development
Training Needs
Paper/Electronic Document Replacement

Project Costs & Duration

PROJECT CONSTRAINTS

Project Assumptions

Project Risks

APPROVALS

Prepared by

Approved by

Date

Date
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APPENDICES

Supporting Documentation
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