OFFICIAL FILE COPY
CLERK OF THE BOARD
OF COUNTY COMMISSIONERS
MIAMI-DADE COUNTY, FLORIDA

morandum

Date: July 15, 2014

To: Honorable Chairwoman Rebeca 3

and Members, Board of Cg Rers Agenda Ttem No. 8(F)(2)

From: Carlos A. Gimenez /1
Mayor N

Subject: Recommendation for Award; EmpEo e Voluntary Group Vision Insurance Program
Resolution No. R-658-14

Recommendation

It is recommended that the Board of County Commissioners {Board) approve award of Contract No.
RFP00020, Employee Voluntary Group Vision Insurance Program to Metropolitan Life Insurance
Company (Metlife) for the delivery of a Vision Insurance Program (Program) and related services for
Miami-Dade County and Public Health Trust/Jackson Health Systems employees.

This is a completely voluntary program, which is 100 percent employee-funded. Employees elect
whether or not to participate during the County's annual benefits “Open Enroliment” period, or at their
initial eligibility date. While the provisions of the recommended Program mirror the current vision
benefits plan, this contract provides several enhancements, including, but not limited to:
= The contracted rates for all three tiers yielded an average of seven percent savings to employees
as compared to the current rates. For comparison, an employee currently paying $196.82 per year
for the Employee and Family benefit, would now be paying $182.88 per year under the proposed
Program. ‘
s Frame coverage frequency increased from 24 months to 12 months.
s  Out of Network Allowance for Bifocal Lenses increased from $50 to $60, therefore reducing
employees’ co-payment expense;
e  Qut of Network Allowance for Trifocal Lenses increased from $60 to $80, also reducing employees’
co-payment expense; and
e  Panel Frame Allowance coverage increased from $117 to $160, further reducing employees’ out of
pocket expenses. ' ' '

Scope
The impact of this item is countywide in nature.

Fiscal impact/Funding Source

The fiscal impact for the initial two-year term is approximately $3,821,000. If the County elects to exercise
the two, two-year options to renew, the cumulative fiscal impact will be approximately $11,463,000. This is
a completely voluntary benefits program, which is 100 percent employee-funded. The premium for this
Program is deducted from participating employees’ paychecks by the County, and electronically remitted
bi-weekly to the Program provider for the prior pay peried.

Department - | Allocation Funding Source Coniract Manager
Human Resources $3,821,000 Employee Funded Mertie Gonzalez
Tofal $3,821,000

Track Record/Monitor
The contract is utilized by the Human Resources Department and the contract manager is listed in the

table above. Maria Carballeira of the Internal Services Depariment is the Procurement Contracting
Officer.

Delegated Authority

If this item is approved, the County Mayor or County Mayor's desighee will have the authority to exercise
all provisions of the contract, Section 2-8.1 of the County Code and Implementing Order 3-38.
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Vendor Recommended for Award

A Request for Proposals (RFP) was issued under full and open competition on February 26, 2014 to obtain
an insurer to provide a Program that enhances the gquality of the current employee vision insurance offering
while minimizing costs. Four of the five proposals were found to be non-responsive by the County
Attorney's Office, mainly due to material deviations in their respective proposals as it relates to providing
guaranteed rates for the first two years of the term. This was a requirement stated very clearly in several
locations within the RFP and was also communicated during a pre-proposal conference to brief vendors on
the requirements of the RFP. Additionally, prior to the release of the RFP, the scope of services was
posted for industry comment for approximately two weeks, during which time period no comments or
clarifications were requested as to the requirements of the RFP. Negotiations were successful with the
sole responsive, responsible vendor, as shown below.

Awardee ' Address Principal
Metropolitan Life Insurance 1095 Avenue of the Americas .
Company (MetLife) New York, NY Steven A Kandarian

Vendors Not Recommended for Award

Proposers Reason for Not Recommending

CompBenefits Company and CompBenefits Insurance Company
d/b/a Humana

Davis Vision, Inc.

Proposals were deemed hon-responsive by
the County Attorney's Office opinion.
Supetior Vision Services, Inc. (attached and discussed above)

UnitedHealthcare Insurance Company J

7

Due Diligence

Due diligence was conducted in accordance with the Internal Services Depariment's Procurement
Guidelines to determine Contractor responsibility, including verifying corporate status and that there are no
performance or compliance issues. The lists that were referenced include: convicted vendors, debarred
vendors, delinquent contractors, suspended vendors and federal excluded parties. There were no adverse
findings relating fo Contractor responsibility. This information is being provided pursuant to Resolution R-
187-12.

Applicable Ordinances and Contract Measures
s Local Preference was applied in accordance with the applicable ordinances.

» The User Access Program, Contract Measures and Living Wage Ordinance do not apply as this is an
employee-funded program.

GV~

Edward Marquez l
Deputy Mayor




MEMORANDUM

(Revised)

Honorable Chairwoman Rebeca Sosa DATE: July 15, 2014
and Members, Board of County Commissioners

FROM: %&g SUBJECT: Agendaltem No. 8(F)(2).

County Attorney

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 munieipal officials required prior to public
hearing

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

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

No committee revicw

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

—

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



Approved
Veto
QOverride

Mayor Agenda ltem No.

7-15-14

RESOLUTION NO. R-658-14

RESOLUTION AUTHORIZING EXECUTION OF AN
AGREEMENT IN THE AGGREGATE AMOUNT OF
$9,183,000 WITH METROPOLITAN LIFE INSURANCE
COMPANY (METLIFE) TO PROVIDE AN EMPLOYEE
VOLUNTARY GROUP VISION INSURANCE PROGRAM;
AUTHORIZING THE COUNTY MAYOR OR COUNTY
MAYOR’S DESIGNEE TO EXECUTE AN AGREEMENT
FOR AND ON BEHALF OF MIAMI-DADE COUNTY; AND
TO EXERCISE ANY CANCELLATION AND RENEWAL
PROVISIONS; AND TO EXERCISE ALL OTHER RIGHTS
CONTAINED THEREIN CONTRACT NO. RFP0002

8(F)(2)

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 the

execution of an agreement in the aggregate amount of $9,183,000 with Metropolitan Life

Insurance Company (MeiLife), in substantially the form attached hereto and made a part

hereof, and authorizes the County Mayor or County Mayor's designee to execute same

for and on behalf of Miami-Dade- County and to exercise any canceliation and renewal

provisions and all other rights contained therein.



The foregoing resolution was offered by Commissioner Lynda Bell

Agenda item No. 8(F)(2)
Page No. 2

who moved its adoption. The motion was seconded by Commissioner  Rebeca Sosa

and upon being put to a vote, the vote was as follows;

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

The Chairperson thereupon declared the resolution duly passed and adopted this 15"

day of July, 2014. This resolution shall become effective ten (10) days after the date of its

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

override by this Board.

Approved by County Attorney as
to form and legal sufficiency.

Eduardo W. Gonzalez
Oren Rosenthal

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

HARVEY RUVIN, CLERK

5 Christopher Agrippa
Y.
Deputy Clerk




MIAMEDADE COUNTY, FLORIDA - REP NO, 00020

Employee Voluntary Group Vision Insurance Program
Contract No. RFP 00020 '

THIS AGREEMENT made and entered Into .as of this day of
by and between Metropolitan Life Insurance Company, Inc., a
corporation organized and existing under the laws of the State of New York, having its principal
office at 1095 Avenue of the Americas, New York, NY 10036 (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 Streef, Miami, Florida 33128 (hereinafter referred o as the
"County"), '

WITNESSETH:

WHEREAS, the Contractor has offered to provide an Employee Voluntary Group Vision
Insurance Program and related services, on a non-exclusive basls, that shall conform to the
Scope of Services {Appendix A); Miami-Dade County's Request for Proposals (RFP) No. 060020
and all assoclated addenda and attachments, Incorporated herein by reference; and the
requirements of this Agreement; and,

WHEREAS, the Confractor has submitted a wrilten proposal datedMarch 17, 2014,
hereinafter referred to as the "Contractor's Proposal* which is incorporated herein by reference;
and,

WHEREAS, the County desires to procure from the Contractor an Employee Voluntary
Group Vislon Insurance Program and related services for the County, In accordance with the
terms and conditions of this Agreement;

NOW, THEREFORE, In consideration of the mutual covenants and agreements herein
contained, the parties hereto agree as follows: '

Page 1 of 24 ‘
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MIAMI-BADE COUNTY, FLORIDA REP NO, 00020

ARTICLE 1. DEFINITIONS

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

a)

a)

h)

)

k)

The words “Contract® or "Agreement" to mean collectively these terms and conditions,
the Scope of Services (Appendix A), Price Schedule (Appendix B), Business Associate
Addendum (Appendix C) and Performance Guarantees Stardard Provisions (Appendix
D), RFP-No. 00020 and all other appendices and attachments hereto, all amendments
issued herefo, and all associated addenda, and the Contractor's F’roposal and the
Group Policy.

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

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

The word "Contractor" to mean Metropolitan Life Insurance Company (MeiLife) and its
permitted successors and assigns,

The word "Days" to mean Calendar Days.

The word "Deliverables" to mean all documentation and any items of any nature
submitted by the Contractor to the County's Projeot Manager for review and approval
pursuant to the terms of 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, selaction or prescription of the- County's Project
Manager; and similarly the words “approved”, acceptable”, “satisfactory", "equal',
"necessary”, or words of like import to mean respectively, approved by, or acceptable or
safisfactory fo, equal or necessary in the opinion of the County’s Project Manager.

The words "Extra Work" or "Additional Work” resulting in additions or deletions or
modifications to the amount, fype or value of the Work and Services as required in this
Coniract, as directed and/or approved by the County. -

The words "Fully Insured Plan” to mean a bensfits plan where the employer (County)
confracts with another organization to assume financial responsibility for the Members’
claims and for all incurred administrative costs.

The words "Group Paolicy” shali mean the group vision insurarice confract (including the
application, insurance ocertificate, amendments and or endorsements) issued by
Contractor or an affiliate of Confractor prior fo the effective date of coverage and
approved by the County,

The words “Member” or “Subscriber” to mean all employees and -thelr dependents
enrolled in Vision Program.

The words “Plan Year” {o mean calendar year, January 1 through December 31,

The words "Project Manager" to mean the County Mayor or the duly authorized
representative designated to manage the Project.

‘Page 2 of 24
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MIAMI-DADE COUNTY, FLORIDA RFP NQ. 80020

m)  The word “Provider” to mean vision professional rendering services under the Program,

n) The words "Scope of Setvices” to mean the document appended hereto as Appendix A,
which details the work to be perforined hy the Contractor.

0} The word "subcontractor" or “subconsuitant” to mean any person, entity, fiim 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 andfor
under the direction of the Contractor and whether or not in privity of Contract with the
Contractor.

p)  The words "Work", "Services" “Program®, or "Project” ¢ mean all maiters and things
required to be done by the Contractor in accordance with the provisions of this Contract,

ARTICLE 2. ORRER OF PRECEDENCE

if there is a conflict between or among the provisions of this Agreement, the order of
precedence is as follows: 1) these terms and conditions, 2) Appendices to these terms and
conditions, the Scope of Services {Appendix A), Price Scheduie {Appendix B}, Business
Associate Addendum (Appendix C) and Performance Guaraniee Standard Provisions (Appendix
D), 3) the Miami-Dade County's RFP No. 00020 and any associated addenda and atlachments
theraof, and 4) the Contractor's Proposal and Group Policy. If there Is a conflict among the
provisions of this Agreement and the Group Policy, the provisions of the Group Policy take
precedence.

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, "hersinafter”, "hereby®, "herewith", "hereto", and
"hereunder” shall be deemed to refer to this Agresment.

d) The titles, headings, captions and arrangements used in these Terrms and Conditions

are for convenience only and shali not be deemed to limit, amplify or modify the terms of
this Contract, nor affect the meaning thereof. -

ARTICLE 4, NATURE OF THE AGREEMENT

a) This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements, and understandings applicable to the matters contained in
this Agreement, The parlles agree that there are no commitments, agreements, or
understandings concerning the subject matter of this Agreemaent 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 repressntaiions or agreements,

. Page 3 of 24
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MIAMI-DADE COUNTY, FLORIDA _ RFP NQ, 00020

whether oral or written. [t is further agreed that any oral representations or modifications
concerning this Agreement shalf be of no force or effect, and that this Agresment may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

b) The Contractor shall provide the services set forth In the Scope of Services, and render
full and prompt cooperation with the County in all aspscts of the Services performed
hereunder.

¢) The Contractor acknowledges that this Agreement requires the performance of all things
necessary for or incidental to the effective and complete performance of all Work and
Services under this Contract, All things not expressly mentioned in this Agreement but
necessary o carrying out is Intent are required by this Agreement, and the Contractor
sh?!i per&orm the same as though they were specifically mentioned, described and
delineated.

d) The Contractor shall furnish all labor, materials, tools, supplies, and other items required
to perferm the Work and Services that are nocessary for the completion of this Coniract.
All Work and Services shall be accomplished at the direction of and to the satisfaction of
the County's Project Manager,

e) The Contractor acknowledges that the County shalf be responsible for making all policy
decisions regarding the Scope of Services. The Confractor 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 result of a policy change
implemented by the County. The Confractor agrees to act In an expeditious and fiscally
sound manner In providing the County with Input regarding the time and cost to
inlflpiement said changes and in executing the activities required to Implement said
changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the date stipulated on the first page herein and shall
continue through Decembar 31, 2016. The County, at its sole discretion, reserves the right fo
exercise the option to renew this Contract for two additional two-year optional renewal petlods.
The County further reserves the right to exercise its option to extend this Confract for up to one
hundred-eighty (180) calendar days bsyond 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 botween the Count

and the Contractor, upon approval by the Board of County Commissioners. '

ARTICLE 6. NOTICE REQUIREMENTS

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

{1} tothe County
a) to the Project Manager:
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" MIAMI-DADE COUNTY, FLORIDA REP NO. 00020

Miaml-Dade County

Department of Human Resources
Altention: Employee Benefits Administrator
Phone: (305) 375-4288

E-mail; mgonzal@miamidade.gov

and,
b} to the Contract Manager:

Miami-Dade County

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

Miami, FL. 33128-1674

Altentlon:  Assistant Director

Phone: (305) 375-6648

Fax: (305) 375-2316

{2) To the Contractor

Metropolitan Life insurance Company (MetLife)
1200 S. Pine Island Road, Suite 770
Plantation, FL. 33324

Attention: Jacob Story, Account Executive
Phone: {954) 626-5169

Fax: {054} 625-1565

E-mail; jstory@metlife.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.

ARTICLE 7. PAYMENT FOR SERVICES/AMOUNT OBLIGATED

The Contractor warrants that it has reviewed the County's requitements and has asked such
questions and conducted such other Inquities 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 Gontract, including all costs assoolated with such Work and Services, shall be as stipulated
in the Price Schedule {Appendix B}. The County shall have no ebligation to pay the Confractor
any addiffonal sum in excess of this amount, except for a change and/or modification to the
Contract, which is approved-and executed In writing by the County and the Contractor.

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

ARTICLE 8. PRICING
Prices shall remain firm and fixed for the first two insurance Plan Years (January 1, 2015 -
Page b of 24
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MIAMIDADE COUNTY, FL.ORIDA ' RFEP NO. 06020

BDecember 31, 2018). However, the Contrac’tor'may offer incenflve discounts to the County at
any time during the Contract term, Including any renewal or extension thereof. Prices for the
subsequent Plan Years shall be negotiatad as specified in the Price Schedule (Appendix B).

ARTICLE 9, METHOD AND TIMES OF PAYMENT

The County will remit applicable premiums to the Contractor on a bi-weekly basis for the prior
pay perlod, accompanied by an electronic file of smployee salary deductions after the County
slther deducts the employee contributions through its payroll process or receives payment from
employess on an unpaid leave of ahsence. The County retains the right, at all fimes, to ssif-hill.
The County will remit premium payments based on its records.

ARTICLE 40. 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, employess, agents or
Instrumentalitles may incur as a result of claims, detnands, suits, causes of actions or
proceedings of any kind or hature arising out of, relating to or resulting from the performance of
this Agresment by the Contractor or its employees, agents, servants, partners principais or
subcontractors. The Contractor shall pay all claims and losses in connection therewith and shall
invesfigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, including appellate procesdings, 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 hamless and
defend the County or its officers, employees, agents and instrumentalities as herein provided.

Upon County's notification, the Contractor shall furnish to the Infernal Services Department,
Procurement Management Division, Cerlificates of Insurance that Indlcate that insurance
coverage has been obiained, which meets the requirements as outlined below:

1. Worker's Compensation Insurance for all employees of the Contractor as required by
Florida Statute 440,
2. Commercial General Liability Insurance on' a comprehensive basls in an amount not less

than $300,000 combined single fimif per occurrence for bodily injury and propsity
damage. Miami-Dade County must be shown as an additional insured with respect
to this coverage. The mailing address of Miami-Dade County 111 N.W, 1st Street,
Buite 1300, Miami, Florida 331281974, as the cerfificate holder, must appear on
the certificate of insurance,

3. Automobile Liability Insurance covering all owned, non-owned, and hired vshlcles used
in cannection with the Seivices, In an amount not less than $300,000 combined single
fimit per occurrance for bodily injury and propety damage.

4, Professional Liability Insurance in an amount not less than $1,000,000 per clalm.

The company must be rated no less than "A-" as fo managsment, and no less than "Class Vil*
as to financial strength by A.M. Best Company, Oldwick, New Jersey, of ifs equivalent, subject

IPage 8 of 24
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11 AM-DADE COUNTY, FLORIDA REP NO. 00020
to the approval of the County Risk Management Division.

OR

The company must hold a valid Florlda Certtificate of Authorily as shown in the latest "List of All
Insurance Companies Authorized or Approved to Do Business in Fiorida", issued by the State of
‘Florida Depariment of Financial Services and are members of the Florida Guaranty Fund,

Compliance with the foregoing requirements shall not refieve the Contractor of this Hability and
obligation under this section of under any other section in this Agreement, '

Award of this Contract is contingent upon the receipt of the inswrance documents, as required,

within ten (10) business days. if the Insurance certificate is vecelved within the specified
imeframe but not in the manner prescribed this Agreement, the Contractor shall have an
additional five (5) business days to submit a comrected cerlificate to the County. f the

- Contractor fails to submit the required insurance documents in the manner prescribed In this
Agreement within fifteen (16) business days, the Contractor shail be in default of the contractual
terms and conditions and award of the Contract may be rescinded, unless such timeframe for
submisslon has been extended by the County.

The Contractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the .
Contract, including any and all option years or extension periods that may he granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible, upon written request, for subiitting new or renawed insurance
certificates to the County at @ minimum of thiry (30) calendar days in advance of suich
explration. In the event that expired certificates are not replaced with new or renewed
certificates which cover the contractua! period, the County shall suspend the Conftract until suich
time as the new or renewed certificates are received by the County in the manner presctibed
herein; provided, however, that this suspended period does not exceed thirty (30) calendar
days. Thereafter, the County may, at its sole discretion, terminate this contract., ,

ARTICLE 11, MANNER OF PERFORMANCE

a) The Contractor shall provide the Services described herein in a competent and
professional manner satisfactory to the County in accordance with the terms and
conditions of this Agreement. The County shall be entitled {0 a satisfactory performance

of all Services described hersln 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
smployess does not require the fermination or demotion of any empioyge by the
Contractor.

b) The Contractor agrees to defend, hald harmiess and indemnify the County and shall be
fiable and responsible for any and all claims, suits, actions, damages and costs
(including attomey's fees and court costs) made against the County, ocourTing on

account of, arising from or in connection with the removal and reptasement of any
Contractor's personnel performing services hereunder at the behest of the County.
Removal and replacement of any Contractor's personnel as used in this Article shall not
require the termination and or demotion of such Contractor's personnel.

Page 7 of 24
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c} The Contractor agress that at all times it will employ, maintain and assign to the
performance of the Services a sufficient number of competent and qualifled
professionals and other personnel to mest the requirements to which reference is
hereinafter made. The Contractor agrees to adjust its personnel staffing levels or fo
roplace any its personnel if so directed upon reasonable request from the County,
should the County make a determination, in its sole discretion, that sald 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 propar skill, training,
background, knowledges, expetience, rights, authorizations, integrily, character and
licenses as necessary to perform the Services described herein, in a8 compstent and
professional manner,

a) The Contractor shall at all fimes cooperate with the County and cocrdinate its respective,
work efforts to most effectively and eofficlently maintain the progress in performing the
Servicss.

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

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, empioyees of the
Contractor under Its sole direction and not employees ot 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
smployee shall have and wear proper identification.

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, In the performance of all work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services parformed pursuant to this Agreement shall
at all fimas, and in all places, be subject {6 the Contractor's sole direction, supervision and
control. The Contractor shall exercise control over the means and manner in which it and its
employess perform the work, and in all respects the Confractor's relationship and the
relationship of Its employses to the County shall be that of an Independent contractor and not as
employees and agents of the County.

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

ARTICLE 14. AUTHORITY OF THE COUNTY’S PROJECT MANAGER

a) The Contractor hereby acknowledges that the Couniy's Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
conhection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services;
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b}

¢)

questions as to sither party's fulflliment of its obligations under the Contract; negligence,
fraud or misrapresentation 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.

The Contractor shall be bound by all determinations or orders and shall promptiy comply
with every order of the Project Manager, including the withdrawal or modification of any
previous order and regardiess of whether the Coniractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be lssued In
writing by the Project Manager as soon thereatter as is practicable,

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 Confractor may initiste a
dispute in accordance with the procedures set forth in this Article, Exhausfion of these
procedures shall be a condition precedent to any lawsult permitted hereunder.

In the event of such dispute, the parties to this Agreement authorize the County Mayor
or designee, who may not be the Project Manager or ahyone assoclated with this
Project, acting personally, to decide all questions arising out of, under, or in connecticn
with, or in any way related fo or on account of the Agreement (including but not limited to
claims in the nature of breach of contract, fraud or misrepresentation arising elther
before or subsequent to exacution hersof) and the decision of gach with respect io
matters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shall be brought, if at all, before the County
Mayor within 10 days of the occurrence, event of act out of which the dispute arises.

The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determlnation 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 impalred or walved by any
negotiations or settiements or offers made in connoction with the dispute, whether or hot
the County Mayor participated therein, or by any prior decision of others, which ptior
dealsion shall be deemed subject to review, or by any termination or canceilation of the
Agreement. All such disputes shall be submitied in writing by the Contractor to the
County Mayor 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 Judgment or to make a
determination or form an opinicn pursuant to the provisions of this Article, such action
shall be falr and impartial when exercised or taken. The County Mayor, as appropriate,
shall render a decision in writing and deliver a copy of the same to the Contractor.
Except as such remedies may be limited or walved elsewhere in the Agreement,
Contractor reserves the tight to pursue any remedies avallable under law after
exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a)

This Agreement, including attachments and appendices fo the Agreement, shall
conhstitute the entire Agreement betwesn the parties with respect hereto and supersedes
afl previous communications and representations or agreements, whether written or oral,
with respect fo the subject matter hereto unless acknowledged In wiiting by the duly
Page Gof 24 '
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authorized representatives of both parties.

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

¢) in those siuations where this Agreement imposes an Indemnily obligation on the
Contractor, the County may, at its expense, slect fo participate in the defense if the
County should so choose. Furthermore, the County may at its own expense defend or
settle any such claims if the Contractor fails to diligently defend such claims, and
thereafter seek indemnity for costs from the Contractor.

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compllance 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 three (3) years from the expiration date of this Agreement and any extension therecf.

ARTICLE 17, AURITS

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

Pursuant to County Ordinance No. 03-2, the Contractor wili grant access to the Gommission
Auditor to all financial and petformance related records, property, and equipment purchased in
whole or in part with government funds. The Contractor agrees to maintain an accounting
system that provides accpunting records that are supported with adeguate documentation, and
adsquate procedures for determining the allowability and allocability of costs.

ARTICLE 18. SUBSTITUTION OF PERSONNEL

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

ARTICLE 19. CONSENT GF THE COUNTY REQUIRED FOR ASSIGNMENT

The Confractor shall not assign, fransfer, 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 wiltfen
consent of the County. '
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ARTICLE 20. SUBCONTRACTUAL RELATIONS

a)

b)

%)

d)

@}

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 its
officers, agents and employees In all respects as if it and they were employess of the
Contractor; and the Confractor will not be in any manner thereby discharged from its
obligations and liabilities hereunder, but will be liable hereunder for ali acts and
nagligence of the Subcontractor, fis officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subconfractor will be
subject to the provisions hersof as if performed directly by the Contractor.

The Contractor, before making any subcontract for any portion of the services, will
state in writing to the County the hame of the proposed Subconiractor, 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 fo 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
%arvci;:es performed by such Subcentractor will strictly comply with the requirements of
this Confract.

in order to qualify as a Subconlractor satisfactory to the County, in addition to the other
requirements herein provided, the Subcontractor must be prepared to prove io the
satisfaction of the County that it has the necessary facilities, skili and experience, and
ample financial resources to perform the Services [n a satisfactory manner. To be
considered skilled and experienced, the Subcontrastor must show to the satisfaction of
the County that it has satisfactorily performed sevices of the same general type which
is required to ba performed under this Agreement.

The County shall have the right to withdraw its consent to a subcontract if it appears to

the County that the subcontract will delay, prevent, or otherwise impair the

performance of the Contractor's obligations under this Agreament. All Subcontractors
are required to protect the confidentiality of the County's and County's proprietary and
confidential information.  Confractor shall furnish to the County copies of all
subcontracts betwean Contractor and Subcontracters and suppliers hereunder, Within
each such subcontract, there shall be a clause for the bensfit 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
subcontracl, The clause shall include an opfion for the County to pay the
Subcontractor directly for the performance by such Subconiractor,  Notwithstanding,
the foregoing shall neither convey nor imply any obligation or liability on the part of the
County to any subcontractor hereunder as mere fully described herein.

ARTICLE 21. ASSUMPTION, PARAMETERS, PROJECTIONS, ESTIMATES AND

EXPLANATIONS

The Contractor understands and agrees that any assumptlons, parameters, projections,
estimates and explanations presented by the County were provided to the Contractor for
evaluation purposes only. However, since these assumptions, parameters, projections,
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astimates 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
thetefrom; and any assumptions, parameters, projections, estimates and explanations shalt not
form the basis of any claim by the Contractor, The Contractor accepts all risk associated with
using this information.

ARTICLE 22, SEVERABILITY

If this Agreement contains any provision sound to be unlawful, the same shall be deemed to be
of no effect and shall be deémed stricken from this Agreement without affecting the binding
fores of this Agresment ag it shall remain after omitting such provision.

ARTICLE 23. TERMINATION AND SUSPENSION OF WORK

a) The County may terminate this Agreement if an individual or corporation or other entity
attempts to meet its contractual obfigation with the County through fraud,
misrepresentation or material misstatement,

b) The County may, as a further sanction, terminate or cancel any other contracl(s) that
such individual or corporation or other entity has with the County and that such
individual, corporation or olher entity shal be responsible for all direct and indirect costs

assoclated with such termination or cancellation, including attorney's fees.

¢} The foregoing notwithstanding, any individual, corparation or other entity which attempls
to meet its contractual obligations with the County through fraud, misrepresentation or
material misstatement may be debarred from County sonfracting for up 1o five (5) years
in accordance with the County debarment procedures. The Contractor may be subject
to debarment for failure to perform and all other reasons set forth in Section 10-38 of the
County Code.

d) in addition to caricellation or termination as otherwise provided in this Agreement, the
County may at any time, in its sole discretion, with ot without cause, ferminate this
Agresment by written nofice fo the Contractor. ' .

e) In the event that the County exercises its right to terminate this Agreement, the
Contractor shall, upon receipt of such notice, unless otherwise direcied by the County:

i, stop work on the date specified in the notice (“the Effective Termination Date');

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

iil. cancel orders;

iv. assign fo the County and deliver o any location designated by the County any non-
cancelable orders for Dsliverables 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
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f)

g)

In the event that the County exercises its right to terminate this Agreement, the
Contractor will be compensated as stated In the payment Articles herein for the:

i, portion of the Setvices completed in accordance with the Agresment up to the
Effective Termination Date; and '

i.  non-cancelable Deliverables that are nof 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.

Alf compensation pursutant to this Article are subject to audit.

ARTICLE 24, EVENT OF DEFAULT

a)

b}

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

i, the Contractor has not delivered Deliverables on a timely basis;

ii. the Confractor has refused or falled to supply enough properly skilled staff
personhsal,

il, the Contractor has falled 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 recelved for the bensfit of the Contractor's
creditors, or the Coniractor has taken advantage of any Insolvency statute or
debtor/creditor faw or if the Contractor's affairs have been put in the hands of a
receiver; '

v. the Confractor has failed to obtain the approval-of the County where required by this
Agreement,; .

vi. the Contracipr has falled to provide "adequate assurances" as required under
subsection (b) below;

vil. fhe Contractor has falled in the representation of any warranties stated herein.

When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Contractor's abllity 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 perforn in accordance with the terms of this Agreement. Until the Caounty receives
such assurances, the County may request an adjustment to the compensation received
by the Confractor for portions of the Services which ihe Gontractor has not performed.
In the event that the Contractor falls fo provide to the County the requested assurances
within the prescribed timeframe, the County may:

i, freat such failure as a repudiation of this Agreement; and
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fi. resort to any remedy for breach provided herein or at law, including but not fimited
to, taking over the performance of the Services or any part thereof either by itself or
through others,

c)  In the svent the County shall terminate this Agresment for defaul, the County or its
designated representatives may Immediately take possession of all applicable
equipment, materials, products, documentation, reports and data.

ARTICLE 25, NOTICE OF DEFAULT - OPPORTUNITY TO CURE

If an Event of Defaulf occurs in the determination of the County, the County may so notify the
Contractor {"Default Notice"), spacifying the basis for such default, and advising the Coniractor
that such defauit 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 defauif fo the County's reasonable satisfaction within a thirty (30) day peried. The
County may grant an additional perlod of stich duration as the County shall desm 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 the Contractor shall discontinue the Services upon the Termination Dafe.

ARTICLE 26, REMEDIES IN THE EVENT OF DEFAULT

If an Event of Default ocours, the Contractor shall be Jiable for all damages rasuiting from the
default, including but not limited fo:

a) jost revenues;

b) the difference between the cost asscciated with procwring Services hereunder and the
amount actually expended by the County for re-procurement of Services, including
procurement and administrative costs; and

'c} such other direct damages.
The Contractor shall also remain liable for any liabilifies and claims related fo the Contractor's

default. The County may also bring any suit or proceeding for specific performance or for an
injunction.

ARTICLE 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor shall het infringe on any copyrights, At:adema:ks service marks, frade
secrets, patent rights, other intellectual property rights or any other third partypropneiary
rights in the performance of the Work.

b) The Contractor warranis that all Dellverables furnished hersunder, including but not
limited fo. equipment, programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, do not infringe upon or violate any copytights,
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
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&)

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 clalm, demand, cause of action, debt, or liability.

In the event any Deliverable or anything provided to the County hereunder, or portion
thereof Is held to constitute an Infifngement and its use is or may be enjoined, the
Contractor shall have the obligation to, at the County's option to (1) modify, or require that
the applicable subcontractor or supplier modify, the alleged infringing item(s) at its own
expense, without impairing in any respect the funclionality or perfermance of the item(s),
or (Il procurs for the County, at the Contractor's expense, the rights provided under this
Agreament {o use the ftem(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, tradematk, violation, or proprietary rights
claims or is subject to any injunction which may prohibit it from providing any Deliverable
hereunder. The Conftractor shall enter into agreements with all suppliers and
subcontractors at the Contractor's own risk. The County may relect any Deliverable that
it belleves 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 28. CONFIDENTIALITY

)

b)

All Developed Works and other matsrials, data, fransactions of all forms, fihancial
information, documentation, inventions, designs and methods obtained from the County
in connection with the Services performed under this Agreement, made or developed by
the Conlractor or its subcontractors in the course of the performance of such Services,
or the results of such Services, or which the County holds the proprietary rights,
constifute Confidential Information and may not, without the prior written consent of the
County, be used by the Conlractor or lis employeas, agents, subcontractors or suppliers
for any purpose other than for the henefit of the County, unless required by law. In
addition to the foregolng, all County employee information and County financial
information shall be oonsidered Confidential Information and shall be subject to ail the
requirements stated herein.  Nelther the Contractor nor ifs employees, agents,
subcontractors or suppliers may sell, transfer, publish, disclose, display, ficenss or
otherwisa make available {o others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by and to defend, Indemnify and hold hatmiess the County, and thelr officers and
iemp!oyees from the breach of any federal, state or local law in regard to the privacy of
ndividuals.

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 wrifing if it learns of any
unauthorized use or disclosure of the Confidential Information by any of its employess or
agents, or subcontractor's or supplier's employess, present or former. In addition, the
Contractor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Gonfidentlal Information.
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c} 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,

_upon the completion of the Services performed hereunder, the Contractor shall
immediately turn over to the County all such Confidential Information existing in tangible
form, and no copies thereof shall he retained by the Contractor or its employees, agents,
subcontractors or suppliers without the prior written consent of the County. A certificate
evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such materials,

ARTICLE 29.- PROPRIETARY INFORMATION

As a political subdivision of the State of Florlda, 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 profect as
proprietary information from disclosure or unauthorized uss and may aiso constitute or contaln
information or materials which the County has developed at its own expense, the disclosure of
which could harm the County's proprietary interest therein,

During the term of the contract, the Contractor will not use directly or indirectly for itseif 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”), All third-party license agreements must also be honored by
the contractors and thelr smployees, 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 honorsd by the contractors’ employees with the approval of the lessor or Gonfractors
thereof, This includes mainframa, 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 30. PROPRIETARY RIGHTS

a) The Contractor hereby acknowledges and agrees that the County retains all rights, title
and interests In and to all materials, data, documentation and copies thereof furnished by
- the County fo the Contractor hersunder or furnished by the Contractor to the County
andfor created by the Contractor for delivery to the County, even if unfinished or in
process, as 8 result of the Services ths Contractor performs In connection with this
Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as lts employees, agents, subcontractors and suppliers may use only
in connaction with the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Contractor or its employees, agents, supcontractors or
supplicrs are or may become engaged. Submission or distribution by the Contractor to
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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 certain ventions, ideas, designs and methods,
spacifications and other documentation related thereto developed by the Contractor and
its subcontractors specifically for the County, hereinafier referred to as "Developed
Works" shall become the property of the County.

c) Accordingly, nefther the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprietary interest in such Developed Works. The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employes, agent, subcontracter or supplier thereof, without the prior written consent
of the County, except as required for the Contractor's performance hereunder.

d) Except as otherwise provided in subsections a, b, and ¢ above, or elsewhere herein, the -
Contractor and Its subcontractors and suppliers hereunder shall retain all proprietary
fights in and to afl Licensed Software provided hereunder, that have not been
customized to satisfy the performance criteria set forth In the Scope of Services.
Notwithstanding the foregoing, the Contractor hereby grants, and shall require that its
subcontractors and suppliers grant, If the County so desires, a perpetual, irrevocable
and unrestricted right and license to uss, duplicate, disclose andfor permit any ofher
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 controfiing, controlled by, under commeon control with, or affiliafed with the
County, or organizations which may hereaiter be formed hy or become affiliated with the
County. Such license specifically Includes, but is not iimited to, the right of the County to
use andfor disclose, in whole or In par, the technical documentation and Licensed
Software, including source code provided hereunder, to any parsoh or entity outside the
County for such person's or entity's use In furnishing any andfor all of the Deliverables
provided hereunder sxclusively for the County or entities controlling, controfled by, under
common control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affiiated with the County, No.such License Software,
specifications, dala, dosumentation or related information shall be deemed to have been
given in confidence and any statement or legend to the conirary shall be void and of no
effact.

ARTICLE 31. VENDOR REGISTRATION/CONFLICT OF INTEREST

a) Vendor Registration - :
The Contractor shall be a registered vendor with the County - Internal Services Depariment,
Procurement Management Divislon, for the duration of this Agreement. In hecoming a
Registered Vendor with Miami-Dade Gounty, the Contractor confirms ifs knowledge of and
commitment to comply with the following:

1, Miami-Dade Counly Ownership Disclosure Afldavit .
{Section 2-8.1 of the County Gode} 4. Miami-Dade Disabliiy and Nondiserimination Affidavit
(Section 2-8,1.5 of the County Code)
2. Miaml-Dade County Employment Disciostire Affidavit '
{Saction 2.8<1(d)(2) of the County Cota) 5. miami-Dade Counfy Debarment Disclosure Affidavit
{3eoilon 10.38 of the Counly Cada)
3. Miami-Dade Employment Drag-free Workplace
Certiffeatfon 8. Miami-Dade County Vendor Obiigation to County
{Section 2.8.1.2{b) of the Counly Cods) Affldavif
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(Section 2-8.1 of the Counly Couz) . provided, If no FEIN exists, the Seclal Securily Numbar
of the owner or Indhvidual must be provided, This
7. HKiaml-Dade Counly Cote of Business Ethlos Affidavit number bsoomes Contracter’s “Counfy Vendar
(Section 2-8.1() and 2-11(b)(1) of the Couriy Code through Numbsr. To comply with Seclion 119.071(5) of the
(6) and (8} of the County Gode and Ssction 2-11.1(c} of the Florida Statules relating fo the colleclion of an
County Gode) individual's Sccigt Sscurily Number, be aware that the
County raquests fhe Soclal Securlty Number for the
8. Mlami-Dade Couniy Family Leave Affldavif following purposes:
{Artlcle V of Chapler 11 of the County Code) » |dentificalion of individual account recards
= To make payments to individual/Contractor for
9. Mami-Dade Counly Living Waga Afffdavit goods and services provided to Mlami-Dads
{Seston 2-8.8 of the Cotinly Coda) County
*= Tax reporting purposes
10, Mlami-Dade County Domestic Leave and Reporting = To proglde agu?-,;;?,e tdantiffer in the vandor
Affidayit . dafabase that may he used for searching and
{Am’e 8, Seciion {14-60 11A-67 of the Counly COd&) sorting departmeﬂta[ racords
11, Subcontraciing Praciices 16. Office of the inspector Generaf
{Ordinance 97-38) {Soction 2-1076 of the Counly Cuda)
12, Subcondractor /Supplier Listing 17. Small Business Enferprises
(Seation 2-8.8 of fhe County Cods) The County andasvors o ohlain the parficipation of all
small business enterprises pursuant fo Secllons 2-8.2,
3. Enviranmortally Acceptable Packaging 2-8,2.3 and 2-8,2.4 of the Gounly Codo and Title 49 of
{Resaullon R-738-92) the Code of Faderal Rogulations.
14. W-% and 8109 Forms 18, Antirust Laws
{as required by the [nternal Revenue Service) By acceplance of any contract, the Confractor agrees
: to comply with ali antitrust laws of the Uniled Slates and
15, FEIN Number of Soclal Securlty Number tha State of Florida.

In order to establish a fils, the Contractor's Fedaral
Employer [dentification  Number (FER) must be

b} Conflict of Interest

Section 2-11.4(d) of Miami-Dade County Code requires that any County employee or any
member of the employee’s immediate family who has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County,
competing or applying for a contract, must first request a conflict of interest opinion from the
County's Ethics Commission prior to their or thelr immediate family member's entering into any
contract or transacting any business through a flrm, corporation, partnership or business entity
in which the employea or any member of the employee’s immediate family has a controlling
financlal interest, direct or indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable, For addifional information, please contact
the Ethics Commission hotline af (305) 579-2593,

ARTICLE 32,  [NSPECTOR GENERAIL REVIEWS

Indenendent Private Sector Inspector Genearal Reviews

Pursuant to Miami-Dade County Adminisirative Order 3-20, the County has the right fo refain
the services of an Independent Private Sector Inspector General (hereinafter “PSIG),
whenever the County deems i appropriate to do so. Upon written notice from the County, the
Contractor shall make available o the #PS1G retained by the County, all requested records and
dosumentaifon pertaining fo this Agreement for inspection and reproduction. The County shall
he responsible for the payment of these IPSIG services, and under no circumstance shall the
Coniractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating to these IPSIG setvices, The terms of this provision apply to the Contractor, its
officers, agents, employees, subcontractors and assigness, Nothing contained in this provision
shall impair any independent right of the County fo conduct an audit or investigate the
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operations, activities and petformance 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 Inspegtot General Review

According to Section 21076 of the Code of Miami-Dade County, Miami-Dade County has
astablished the Office of the Inspector General which may, on & random basls, perform audits
on ali County contracts, throughout the duration of said contracts, except as otherwise provided
below. The cost of the audit for this Contract shall be one quarter (1/4) of one (1) percent of the
total contract amount which cost shall be inciuded in the fotal 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 ail change orders and all contract renewals and extensions.

Exception; The ahove application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (&) IPSIG contracts; (D) coniracts for legal services; (c)
contracts for financial advisory services; (d) auditing contracts; (e) facility rentals and lease
agreements; {f) concassions and othor rental agreements; (g} insurance confracts; (")
revenues-generating confracts; () contracts where an IPSIG s assigned at the time the contract
is approved by the Commission; () professional sefvice agreements under $1,000; k)
management agreements, () small purchase oiders as defined in Miami-Dade County
Administrative Order 3-38; (m) federal, state and local govemment—funded grants; and ()
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the foe assessment of one guarter
(1/4) of one percent in any exempted contract at the time of award.

Nothing contained above shall in any way limit the powers of the Inspector General to perform
audits on all County contracts including, but not limited to, those contracts specifically exempted
above. The Miami-Dade County Inspector General Is authorized and empowered to review
past, present and proposed County and Public Health Trust contracts, transactions, accounts,
records and programs. In addition, the Inspector General has the power to subpoena
withesses, administer oaths, require the production of records and monitor existing projects and
programs. Monitoring of an existing project or program may include & report concerning
whather the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered 1o analyze the necessity of and
reasonableness of proposed change orders to the Contract. The inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) 10
audit, investigate, monitor, oversee, inspact and review operations, activities, performance and
procurement process, including but not limited to project design, gpedifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbylsts, 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 dosuments available to
the Inspector General or [PSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy alt documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, including, but not limited to original estimate files, change
order estimate files, worksheets, proposals and agreements form and which successful and
unsuccessful subcontractors and suppliers, ail project-related correspondence, memoranda,
instructions, flnancial documents, construction documents, proposal and contract documents,
back-charge doocuments, all documents and records which involve cash, trade or volume
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discounts, insurance proceeds, rebates, or dividends received, payroll and personnel records,
and supporting documentation for the aforesald documents and records.

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

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

a) Equal Employment Opportunity (EEO), In compliance with Executive Order 11246 as
amended and applicable o this Contract,

b) Miami-Dade County Florida, Department of Small Business Development Participation
Provisions, as applicable {o this Coniract. :

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

d) Miami-Dade County Code, Chapter 11A, Article 8. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment without regard to race, religion, color, age, sex, national origin, sexual
preferenca, disabiiity or matrital status. The aforesaid provision shall include, but not be
limited to, the following: empioyment, upgrading, demotlon or fransfer, rescruifment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees fo post in a
conspicuous place avallable for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authority having Jurisdiction over the waork setting forth the provisions of the
nondiscrimination law,

g} "Conflicts of Interest” Section 2-11 of the County Code, and Ordinance 01-199.
f Miami-Dade County Code Section 10-38 "Debarment”.

g}  Miami-Dade County Ordinance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code
pertaining to complying with the County’s Domestic Leave Ordinance.

hy Miami-Dade County Ordinance 98-152, prohibiting the presentation, mainlenance, or
prosecution of false or fraudulent ¢laims agalnst MEami-Dade.County.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/for
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, cettifications, permits
and/or inspections shall be borne by the Contractor, The Project Manager shall verify the
cerﬁéicgﬁon(s), license(s), permit(s}), etc. for the Contractor prior to authorizing work and as
neeaded. ‘

Notwithstanding any other provision of this Agreement, Contractor shall not be required
pursuart to this Agreement to take any action or abstain from taking any action if such action or
ahstention 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 limlted to laws and regulations
requiting that Contractor conduct its operations in a safe and sound manner.
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ARTICLE 34. NONBDISCRIMINATION

During the -performance of this Contract, Contractor agrees to not discriminate against any
employee or applicant for employment because of race, religion, color, sex, handicap, matital
status, age or natlonal origin, and will take affirmative acfion to ensure that thoy are afforded
equal employment opportunities without discrimination.  Such action shall be taken with
reference to, but not limited to: recruitment, employment, termination, rates of pay or other
forms of compensation, and selection for {fraining or retraining, including apprenticeship and on
the job training.

By entering Into this Contract, the Contractor attests that it is not in violation of the Americans
with Disabilities Act of 1990 (and related Acts) or Miami-Dade County Resalution No, R-385-95,
If the Contractor or any owner, subsidiary or ofher firm affillated with or related to the Contractor
js 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 affidavif pursuant to this Resolution or the Contractor violates the Act
or the Resolulion during the term of this Contract, even if the Contractor was not in viclation at
the time it submitted ifs affidavif.

ARTICLE 36. 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 recelved or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the award of this Agresment,

b) There are no undisclosed persons or enfities 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, fratud or conflict of interest. No elected or appointed officer or official, director,
employee, agent or other consultant of the County, or of the State of Flotida (including
slected 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:

i} Is Interested on behslf of or %hrough the Contractor directly or indirectly in any
manher whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any pottion of the
revenues; or

i) Is an employes, agent, advisor, or consuftant to the Contractor or to the best of the
Contractor's knowledge any subeontractor or supplier to the Contractor.

) Neither the Contractor nor any officer, director, employee, agency, parent, subsidiary, or
affiliate of the Contractor shall have an interast which is in conflict with the Contractor’s
falthful 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 alf the individuals
and entities involved and sets forth in detall the nature of the relationship and why it is in
the County's best interest to consent to such relationship.
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d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with
respect to conflict of interest, In the event there is a difference hetwsen the standards
applicable under this Agreement and those provided by stafute, the stricter standard
shall apply.

8) in the event Gontractor 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 to the
attention of the County's Project Manager, Contractor shall thereafter cooperate with the
County's review and investigation of such information, and comply with the instructions
Coniractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under ho circumstances shall the Contractor without the express written consent 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 written approval of the County. Such approval may bhe
withheld if for any reason the County believes that the publication of such information
would be harmful to the public interest or is in any way undesirable; and

b} Communicate in any way with any contractor, department, board, agency, commission

or other organization or any person whether governmental or private in connection with

. the Services to be performed hereunder except upon prior written approval and
instruction of the County; and '

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

ARTICLE 37. BANKRUPTCY

The County reserves the right to terminate this contract, if, during the term of any confract the
Confractor has with the County, the Contractor becomes involved as a debtor in a bankruptey
proceeding, or becomes involved in a reorganization, dissolution, or liquidation proceeding, or if
a trustes or recelver Is appointed over all or a substanilal portion of the property of the
Contractor under federal bankruptcy law or any state ingolvency law.

ARTICLE 38, GOVERNING LAW

This Contract, including appendices, and all matters relating to this Contract (whether in
contract, statute, tort (such as negligencs), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.
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ARTICLE 39. FIRST SOURCE HIRING REFERRAL PROGRAM

Pursuant to Section 2-2113 of the Code of Miami-Dade County, for all contracts for goods and
services, the Contractor, prior to hiring to fill each vacancy arising under a Gounty contract shalf
(1) first notify the South Florida Workforce Investment Board ("SFWIB”), the desighated 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 flll a minimum of fifty percent (50%) of its
employment heeds under the County contract through the SFWIB. If no suitable candidates can
be employed after a Referral Period of three fo five days, the Contractor is free to fiii its
vacancies from other sources. Contractor will be required to provide quarterly reports fo the
SFWIB indicating the name and number of employees hired in the previous quarier, or why
referred candidates were rejected.  Sanctions for non-compliance shall [nclude, but not be
fimited to: () suspension of contract until Contractor performs obligations, if appropriate; (i)
default and/or termination; and (i) payment of $1,500/employes, or the value of the wages that
would have been earned given the noncompliance, whichever is less. Registration procedures
and additional information  regarding the - FSHRP are available at
https:/fiapps.southfioridaworkforcs.comffirstsource/.

ARTICLE 40. PUBLIC RECORDS AND CONTRACTS FOR SERVICES PERFORMED ON
BEHALF OF A PUBLIC AGENCY

The Contractor shall comply with the state of FL Public Records Law, s, 119.0701, F.8,,
specifically to: (1) keep.and maintain public records that ordinaiily and necessarily would be
required by the public agency in order to perform the service; (2} provide the public with access
to public records on the same terms and conditions that the public agency would provide the
records and at a cost that does not exceed the cost provided In Chaptet 119, F.S., or as
otherwise provided by law; (3} ensure that public records that are exempt or confidential and
exempt from pubiic records disclosure requirements are not disclosed except as authorized by
law; and {4) mest all requirements for retaining public records and fransfer, at no cost, to the
public agency all public records in possession of the Contractor upon termination of the contract
and destroy any duplicate public records that are exempt or confidential and exempt from public
records disclosure requirements. All records stored electronically must be provided to the public
agency in a format that is compatible with the information technology systems of the public
agency, If the Coniractor does not comply with a public records request, the public agency shall
enforce contract provisions in accordance with the contract.

ARTICLE 41. INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION and/or
PROTECTED HEALTH INFORMATION '

Any person or entity that performs or assists Miami-Dade County with a function or activily
invelving the use or disclosure of “Individually Identifiable Health Information (HHI) andfor
Protected Health Information (PHI) shall comply with the Health Insurance Portability and
Accountability Act (HIPAA) of 1996 and the WMiami-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 confract or as required
- by law;

2. Use of appropriate safeguards to prevent non-permitted disclosures;

3. Reporting to Miami-Dade Gounty of any non-permitted use or disclosure;
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4, Assurances that any agents and subcontractors agree to the same restrictions and
conditions that apply to tha Contractor and reasonable assurances that IIHI/PHI will be
held confidontial;

Making Protected Health Information (PHI) available to the customer;

Making PHI available to the customer for review and amendment; and Incorporating
any amendments requested by the customer;

Making PH! avallabie to Miami-Dade Countly for an accounting of disclosures; and
Making internal practices, books and records related to PHI avallable to Miami-Dade
County for compliance audits.

N oo

PHI shall maintaln its protected status regardiess of the form and method of transmission
{paper records, and/or electronic transfer of data), The Gontractor must give its customers
wiltten 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,

ARTICLE 42. 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 hature would continue beyond the termination,
cancollation or expiration thereof, shall survive termination, cancellation or expiration hereof.

IN WITNESS WHEREOF, the parties have executed this Agresment sffective as of the contract
date herein above set forth.

’ (7@
By:. ﬂm VW By.

Miami-Dade Coﬁnty
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1.

Appendix A
Scope of Services

INTRODUCTION AND GENERAL INFORMATION

A. Introduction/Background

Miami-Dade County, hereinafter referred to as the “County', as represented by the Miami-Dade County Human
Resources Depariment (HR) is contrasting for a comprehensive Voluntary Group Vision Insurance Program
{Programn) and related services for the henefit of Counly and Public Health Trust/Jackson Health Systems {JHS)
employees, their dependents and COBRA participants. Refirees are not eligible for parficipation. The purpose of
this Program Is fo enhance the qualily of the current plan offerings while minimizing costs fo County and JHS
emp[oyees and their families. Other governmental entmes under agreement with the County may have access to
services provided hereunder.

The Conlractor shall duplicate the current vision plan benefils with the exception of the following enhancements;

1. Adult Polycarbonate Lenses ars fully covered;

2. Frame frequency Increased to every 12 months

3. Qut of Network Allowance increase in coverags for Bifocal Lenses (from $50 fo 360},
4. Out of Network Allowance increase In coverage for Trifocal Lenses {from $60 (0$80);
5, Frame Allowancs increass In covetage (from $117 o $160).

B. General information
Listed below is general information on benef is eligibility, An overview of the plan design is provided in Section 4
below.

1. New full-ime employess are eligible for bensfits coverage on the first day of the month following (or
coincident with) 60 days of employment.
Any part-lime non-temporary status emptoyee, who consistently works at least 60 hours bi-weekly and has
completed 60 confinuous days of employment is eligible for coverage.
If an election Is made, coverage Is effective the first day of the month following complet;on of the eligibility
period without any aclively-at-work exclusion.
Eligibility for part-ime employees Is subject to change and wilf coincide with the eligibilify for healthcare
henefits for “variable hour” employees as defined by the Affordable Care Act,
Execulives, as identifisd by the County, are eligible for coverage on their first day of employment,
Dependent eligbiity is defined as follows:
a) Spouse or Domestic Partner {unless an eligible County employes). .
b) Married or unmarried natural children {whether or not they live with the employes), children of a
domestic pariner, adopted children, stepchildren or a child for whom the employee has been
appointed a legal guardian pursuant io a valld court ordat fo the end of the calendar year in which
the child tums 26 (providing not offered coverage at work). The Confractor will require proof of
eligibility if the child's last name differs from the employse’s.
¢} Coverage for an unmarried dependent child may be continued beyond age 26 If the child is mentally
or physically disabled. Proof of disability may be required,

B

o on
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7. Al underwriting requirements shall conform fo the Health Insurance Portability and Accountability Act of 1896
("HIPAA®), where applicable. The Confractor shall comply with the Appendix C - HIPAA Business
Associate Agreement.

a) Employess who do not enroll within thelr initial benefits eligibllity period, and do not safisfy a
HIPAA special enrollment qualifying event, may not envoll unti the following annual open
enroliment period with a January 1 effective date. ' :

b}  Allemployees and dependents enrofled as of Decerber 31, 2014 are eligible for coverage with no
actively at work exclusion.

8. The following rules apply for adding dependents:

a) New Dependents - A dependent of an insured may be added to the Program by submitling an
application within 45 days (60 days for newboms) of acquiring the dependent status. The
employes must enroll fhe dependent within 45 days after the marriage, registration of Domestic
Parinership or birth/adoption of & child {60 days for newhoms), Coverage for a new- spouse o
Domestic Partner is effective the first day of the month following recelpt of the application,
Coverage for a newborn, child placed for adoption, or adopied is effective as of the date of birth or
the earlier of 1) placement for adoption, ot 2) adoption dale. The change in rate, if applicable, is
effective the first day of the month following the birth or the earfier of 1) placement for adoption or,
2) adoptlon date.

b) If eligible employees have declined coverage for themselves or thelr dependents hecause of other
insurance coverage and the olher coverage ends, they may request enroliment within 45 days
after the other coverage ends. :

¢} In accordance with Florida Statute 641.31(9)a: Payroll changes for the purpose of adding a
newborn are processed as follows: if a Change In Status (CIS) Form {is recelved by the Counly
within the first 31 days from birth, the rate is waived for the first 31 days. If ffie CIS Form is
received after the first 31 days, bul within 60 days of the birth, the new rate will be charged
ratroactive {o the date of birth, The same applies when adding an adopted child or child placed for
adoption. The rate is waived if the CIS Form Is received by the County within the first 31 days from
the earlier of: 1) adoption, or 2) placement for adoption. f the CIS Form is recelved after the first
31 days, but within 45 days of fhe event, the new rate will be charged refroactive lo the earller of:
1) adoption or 2) placement for adoption, Payroll changes to delete a dependent, other than those
avens specified In this paragraph, become effective the first day of the pay petiod following receipt
by the Counly.

9. Employse membership tenninates on the fast day of the pay period for which applicable payroll deductions
are made after the date fhe smployee ceases active work for any reason ofher than an approved leave of
absence, -

2. QUALIFICATIONS

A, Minimum Qualification Requirement; .
The Contractor shall be llcensed by the State of Florida, Office of Insurance Regulation, fo provide the plan

services,
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{Note: The above requirement is a confinuing condition of award and the Contractor shall maintain this minimum
qualification throughout the duration of the confract). ‘

B. Preferred Qualifications: i
The Contractor warrants that it meets, and will continue fo maintain to the County's safisfaction, the following:

1. Hold a minimum "A- Rafing’ from AM. Best or a comparable financlal rating organization and a Financlal
Classification of “ViI" or higher.

9 Possess a minimum of five (5) years of experience providing similar services to those required hereln for
groups of 5,000 employees or grealer.

L3

3. REQUIREMENTS AND RELATED SERVICES TO BE PROVIDED

A. Administrative Services

The Conlractor shall:

1.

Accept the County's self-billing process, as the Vision Plan shall be administered on a self-biling
rate/premium remittance basis.

Accept fhe County's bi-weekly bank wire-transfers of rate/premium payments which will be remitted for
(he prior pay perlod. The Contractor shall grant a 30 day grace period for acfive and pald leave status
employess.

Administer appropriate procedures fo carefully monitor the status of over-age unmarrled dependent
children and dependent children of Domestic Partner {up to 26 years old) fo ensure salisfactory proof of

sligibility is obtained and that coverage compties with Federal and State regulations, including COBRA

status. Dependent children and dependent children of Domestic Partner losing group coverage due fo
age of loss of dependent status must be notified of thelr coverage continuation rights. The Contractor
shall nolify the County within 60 days after the open enrollment effective date (January 15t of each year}
of any discrepancies in eligibility including employse name, dependent fo be deleted and any change in
coverage level.

Provids all COBRA administration, including malting of the initial COBRA notification affer receiving
communication of a qualifying event from the Counly. Reguired services Include billing of beneficiatles
and collection of appropriate premiums.

lssue HIPAA Notices of Privacy Practices to all new enrollees,

Provide HIPAA certificates of coverage within 30 days of coverage termination.

Varify all dependent eligibility at initial enrolimont. Additionally, over-age depsndents and dependents
with different last names other than the Members', shall be verified at each subsequent Plan Year's

open enrollment. The Contractor shall verify elighility for new hires, new enoliess and thelr
dependents within 30 days and nolify the County of any discrepancies in efigibifity within 60 days.
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8.

10.

1.

12,

13.

Perform a bl-weekly reconciliation of accounts based on bi-weskly elfigibllity fapes provided by the
County. The Confractor shall notify the County in writing within 10 days of any discrepancies, to include
Member name, identification number, name of ineligible Subscriber and change in coverage level, found
in its reconciliation efforts, if any,

Implement a Quality ControlfAssurance Program that provides for continual monitoring of the satvices
provided to the County and incorporates a selfnspection system. The Quality Control/Assurance
Program shall also inglude methods for moniforing, identifying, and comrecing deficiencies In the guality
of service provided to the County and reporting the results of the findings annually to the County's
Project Manager, or upon request by the County.

Apprise the County on process and proflolency utifized In measuring general safisfaction amongst
existing Members through sourclng mechanisms.- The County anticipates receiving an annual report
from the Coniractor detalling the results and findings of satisfaction analysis.

Provide a local account representafive who shall be physically located in the Miami-Dade/Broward
County area and have full account management capabliities. The account representative shall assist
the County in facifitating all vision plan matters and related Services listed herein,

Provide an Account Executive/Manager and account managemsnt team who shall:

a) Devole the essential time fo manage the County's account and be responsive. to nesds pertaining
to this Scope of Services (inclusive of being readily available for frequent telephone calls and on-
site consuitations with County staff located in Miami, FL);

b} Provide the County with the mobile phone numbers and email addresses of all key account
management personnal fo facilitate access and communication;

¢} Be thoroughly familiar with all of the Contractor's operational and administrative functions that
relate to the County’s account; and,

d) Serve as an advocaie for the County fo effectively advance action items through the Contractor’s
organizational approval structure,

Provide a foll-free customer service line with representatives who speak English, Spanish and Creole
during fhe County's normal business hotrs (Monday ~ Friday, 8:00 a.m. to 5:00 pan. Eastern Standard
Time}. The Contractor shall also provide an Automated Call intake/Response System that has a “call
distribution” feature with message acceptance capabilities for calls received after normal business
hours,  The Contractor shall complete & return call to Members/Subscribers within 24 hours of receipt
of message by automated system, -

14, Provide a customized benefits website for the use of County and JHS employess and dependents.

Website shall be available throughout the term of the coniract including any option fo renew periods and
exiensions, and shall exclusively include the County's vision program’s summary of plan benefit
materfals and a listing of all nefwork Providers, claims and relmbursement forms and any other
documents which should be easily accessible fo all members/subscribers. The Contractor shall also
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1.

16.

17.

provide all claiin forms and informational documents in alactronic format to the County for posting on its
iniranet and internet webste portals. .

Implement the Miami-Dade County Employee Voluntary Group Vision Insurance Program in a fimely
fashion for a January 1, 2015 plan effective dats, with open enroliment scheduled for
Octobsr/November of 2014, Contractor shall Includs coordination of data processing systems and an
oufline of delivery time for printed materials, including 1D cards, clalm forms, etc. to be presented to fne
County within 30 days from contract effective date. : ‘

Implerment a claims processing system which cross-references with the County's eligibility system. The
Confractor shall maintain and verify eligibility for coverage of all benefits.

Aliow the County, or its representative, in addition fo the rights contained hereln, the right te perform an
annual audit of all claims, utllization management files, financial data and other information relevant to

+

the County’s account, With reasonable notice. The results of this independent audit may determing

. Rquidated damages at risk for any non-compliance with ihe Performance Standards Provisions.

18.

19,

Provide an Annual Premiums versus Claims Utilization Report to the County within 45 days of the end
of each Plan Year. The County reserves the right to request additional reports on an as-needed basis,
in addition to, a yearly Survey Results Report fo determine Member satisfaction.

Prepare any and al reports which may, initially or at any future date, be required by the Internal
Revenue Service, Depariment of Labor, andfor any other governmental agency.

920, Provide a minimum of 24 months of historical data reporting within 15 days of contract termination.

B. Enrollment/Communications Provisions
The Contractor shall:

1.

Provide promolional enrollment malerials o the County at least 45 days priof to the start of the County's
annual open enrollment period, anficipated to be lafe Octoberfearly November. Enroliment materials
shalt be provided in ptinted format in an adequate amount, al the Coundy's discrelion. The County may
aiso requite the Contractor to provide enroliment materials In altlernate formals {ie., Brallie, large print
andfor audio compact disk}. Printing and production of matetial costs are the sole responsibility of the
Contractor.

Draft materials, primarily including, but not limited o, the Summary Plan Descripfion (SPD), 4t least 45
days prior to the Plan Year effective date, January 1st. The Contractor shall print and mail the SPD
directly fo Members' homes alno additional cost to the Gounty, with additional supplies made avaliable
o the County, as deemed necessary by the County. -

Mall identification (D) card to sach enrollad Member within 5 business days from the date of receipt of
gach ellgibility tape, exchiding weekends and holidays. Temporary 1D printing capability shalt be
avallable at the Contractor's website, for the purpose of facilitating:

a) Change In coverage option;
b) Change in coverage fier; and/or

pagabof7 Employee Voluntary Group Vigion Insurance Programt
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10,

M.

12,

¢} Replacement/duplicate card Is requested.

Identify Members by Social Security number and/or smployer 1D number, as required by the County.
The confidentiality of Mernber Soclal Security numbers is of the upmost imporiance to the Gounty. The
Contractor shall bear ihe responsibiity of protecting the privacy and legal rights of al
Members/Subscribers, '

Distribute all communication materials o the various County locations no later than 2 weeks prior o the
start of the County's open enroliment period. The Confractor shall receive wiitlen approval from the
County on all booklets, and any and all other employee communications, prior to their printing.
Additionally, the Counly retains the right to prohibit distribution of any materials that create false or
misleading statements, referance any plan ofher than the Contractor's plan, or any other materials or
"giveaways" which the County deems to be happropriate,

Review its plan-specifls information fisted in the County’s Employee Benefits Handbook for accuracy
and provide any updates fo the County annually, no later than September 1st for fhe upcoming Plan
Year. Tha County wi! finalize and publish the Benefits Handhbook. The County shall retain final approval
authority over all communication matetial, ‘

Accept the use of the current Miami-Dade County Entoliment Form and other County-spegcific forms and
matetials, as deemed necessary by the County.

Accept the use of the County’s on-line enrollment process. The County currently uses web enroliment
for the annual open enrollment and anticipates confinued use of web enroliment for ongoing
enroliments. ‘

Provide sufficlent personnel fo attend all program implementation meelings to be held by the- County,
and subsequent open enrollment regional meetings {approximately 45) on a schedule set by the County
and JHS. Confracior's personnel shall have access to County employess on County premises, as
determined by the County. Contractor's personnel {ie., Account Executive/Managet/Representative,
etc.} shall attend periodic meetings throughout the Plan Yeat, scheduled by the County, with teasonable
notice given,

Accept eligibility data, in an electronic format, or In hard copy paper form, as desmed appropriate by the
County.

Updaie Member/Subscriber eligibliity data within 2 business days from the dete of file receipt from the
County. The Contractor shall nofify the County of any issues delaying the update of information, within
2 business days from the data upload,

Provide a single polnt of contact for the purpose of facilitating County submission requests regarding
eligibility, enroliment information, and coordinating any intemnal distribution of such information through
the Contraclor's organization, as well as, expediting any necessary transfer of data to third party
administrators.

PageGof 7 Employes Valuntary Group Visten Insurance Program
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C. Fiduciary Protection
In addition o the other nsurance requirements slafed in the Contract, the Contractor shall provide indemnification
and Hiability protection for the clinical and non-clinical administration componants of this Program. The Contractor
shalt Indemnify and hold the County harmless from any clinical, professional, of administrative decisions made by
the Contractor rendering services, inchiding the administration of the appeals process.

D. Premium Rate Guarantes
All rates shall be guaranteed for the initial coniract term of two {2) Plan Years {January 1, 2015 thwough December
31, 2016), independent of actual enroliment or any other rate contingencies. The Confractor shall provide to the
County's Project Manager the renewal rates for the first two-year option perfod by May ¢t 2016, and by May ¢
90118 for the second fwo-year option periad. The renawal rates are subject to negotiations and aceeptance by the
County.

F. Performance Standards ‘
The Contractor shall comply with Performance Standards Provisions included in Appendix D - Performance
Guarantees. Compliance with Performance Standards shall be measured annually at the end of each Plan Year
and shall remain in effect for the duration of the contract and renewal options exetclsed. Any non-compliance shall
be assessed as fiquideted damages, ' :

4. PLAN DESIGN
a) The Plan shall be fully insured.
B) The effective date of all henefils shall be January 1, 2015.
¢) Benefits are 100% employse-paid.
d)  No minimum participation requirements shall be included.
e) Variations in actual enrollment shall have no effect on the rates.

Page 7 of 7 ‘ Employee Voluntary Group Vislen Ingurance Program
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Appendix B
Price Schedule

RATE STRUCTURE

The monthly rates for providing the Employee Voluntary Group Vision Insurance Program, as ifemized in
Appendix A - Scope of Services, are stipulated as follows;

2015 PLAN YEAR
(1/1/2015 - 12/31/2015)

Tier/Coverage Level | Monthly Rate Per

Employee
Employee Only $4.14
Employese + One $8.30

Dependent
Employes + Family | $15.24

2016 PLAN YEAR
(1/1/2016 - 12/31/2016)

Tier/Coverage Level | Monthly Rate Per

Employee
Employee Only $4.14
Employee + Qne $8.30

Dependent
Employee + Family $15.24

Notes :'

1. The Monthly Rate per Employee shall be guaranteed for the initial contract term covering two (2)
Plan Years (January 1, 2015 through December 31, 2016). '

2. Rates shall not be adjusted at any time during the Plan Year unless he County requests and
agrees to contractual changes. ,

Rates shall not be contingent upon minimum pamcap'atlon requirements,

Compensation fo the Contractor shall be based on the actual enrollment of employees and their

eligible dependents in the Plan, The County does not guarantee any enroliment figures or

participation.

5. There shali be no additional costs to the County for all Services listed in Appendix A - Scope of

Services, :

W
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8. The rales for the two, two year option-to-renew (OTR) perfods (OTR No. 1 Plan Years 2017 and
9048, and OTR No.2 Plan Years 2018 and 2020) shail be negotiated with the following stipulations:

A, OTR No. 1 for Plan Years 2017 and 2018

Provided that the aggregate paid loss ratio for the previous two Plan Years (sffective January 1,
2015) of experience is less than 85%, the rates shall remain the same.

Provided that the aggregate paid loss ratio for the previous two Plan Years (effective Januaty 1,
2015} of experience is 85% or greater, the Contractor may recommend a rate increase adjustment
capped at the percentage rates listed below. ' :

Paid Loss Ratios . Rate Increase Cap
Pald [oss ratio of 85% to 90%; 5%
Paid loss ratio of 90% to 95%: 10%
Paid loss ratio of 85% to 100% 12%
Paid loss ratio of 100% or more: 15%

B. OTR No. 2 for Plan Years 2019 and 2020

Provided that the aggregate paid loss ratio for the previous four Plan Years (effective January 1,
2015) of experience s less than 85%, the rates shall remain the same, ' '

Provided that the aggregate paid loss ratio for the previous four Plan Years (effective January 1,
2015) of experience is 86% or greater, the Contractor may recommend a rate increase adjustment
capped at the percentage rafes fisted below.

Paid Loss Ratlos Rate Increase Cap
Paid loss ratio of 85% to 90%: 5%
Paid loss ratio of 80% fo 95%: 10%
Paid loss ratio of 95% fo 100% 12%
Paid loss ratio of 100% or more: 15%

The recommendation for a rate Increase, if any, must be provided by the Contractor to the County's
Project Manager by May 1st of the year nior to the start of the effected Plan years (Le., May, 1,
2016 for plan years 2017-18) along with a justification of the Contractor’s underwriting/actuarial
‘methodology used to determine the new rates. Supporting loss ratio claims experience data shall

Page Z of 3 652014
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he provided as requested by the County to facilitate the County's renewal process. If no
recommended increase Is received by the set date, the rates shall remain the same for the first
two-year optional renewal period (through December 31, 2018). The renewal rates are subject fo
negotiations and acceptance by the County. Any extensions pursuant to Atticle & of the Agreement
will be at the then current rates.

© Page3of3 6.5.2014
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HIPAA BUSINESS ASSOCIATE ADDENDUM

This HIPAA Business Associafe Addendum (“Addendum”) supplements and is made a part of the Agreement by and
between the Miami-Dade County, Florida (“County”), and Metropolitan Life Insurance Company, Business Associate
("Associate"). '

RECITALS

A, Aspartof the Agreement, it is nooessary for the County to disclose certain information (“Inforination”) to
Associate pursuant to the terms of the Agreement, some of which may constitute Protectad Healtl Information ("PEI"),

B. County and Associate intend to protect the privacy and provide for the secnrity of PHI, including but not
Timited 1o, ePH, disclosed to Associate pursuant to the Agreement in compliance with the Health Indurance Portability
and Accountability Act of 1996, Public Law 104-191 ("HIPAA”) and regulations promulgated thereunder by the U.S.
Department of Health and Human Services (the "HIPAA Regulutions”) and other applicable laws.

C. The purpose of this Addendum is to satisfy certain standards and requirements of HIPAA and the TIPAA
Regulations, including, but not limited to, Title 45, Sections 164.308(b), 164.314(z), 164.502(¢) 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 Agreement, the parties
agree as follows:

1. Definitions, Terms used, but not otherwise defined, shall have the same moaning as those terms in 45 CFR
Sections 160,103, 164.304 and 164.501.

a "Business Associate” shall have the meaning given to such termn under the AIPAA Repulations, including,
but ot limited to, 45 CFR Section 160.103.

b, “Cioyered Entity” shall have the meaning given to such term undet HIPAA and the HIPAA Regulations,
tcluding, but not limited to, 45 CER Section 160.103,

e "Drotected Health Toformation” or "PHIY means aiy information, whether oral or tecorded in any form or
medivm: (i) that relates to the past, present of future physical or mental condition of an individual, the provision of health
care to an individual, or the past, present or foture payinent for the provision of health care to an individual; and (i} that
identifios the individual or with respect to which there is a reasonable basis to believe the information can be wsed t©
identify the individual, and shall have the meaning given to such term under HIPAA and the FIPAA Regulations,
including, but not Yimited to 45 CEFR  Section 160.103. [45 CFR DParls 160, 162 and 164]

d. “Tilectronic 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 4n individual, or the past, present or future payment for the provision of health care to an
individual, and (i) that identifies the individual or with Tespect 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 Jimited to 45 CFR Section 160.103. [45 CFR Patis 160, 162 and 164]

e “Electronic Media” shall have the meaning given to such term under BIPAA and the FIPAA Regulations,
including but not limited to, 45 CFR Section 160.103. :

f. “Seeurity incident” shal] bave the meaning given to such term under HIPAA and the HIPAA Regulations,
including but niot limited to, 45 CFR Section 164,304,

Updated 8/31/2011
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Appendix C
2. Obligations of Associate.
2. Permitted Uses and Disclosures. Assoclate may use and/or disclose PHI received by Associate putsuantfo

the Agresment ("County’s PHI") solely in accordance with the specifications set forth in the Scope of Services, Appendix
A, Tn the event of any conflict between this Addendum and Appendix A, this Addendum shall control, [45 CFR §
164.504(e)(2X3)]

b. Nondisclosure. Associate shall not use or further disclose County's PHI other than as permitted ot
required by law, [45 CFR § 164.504(eX2)(D(AN

o Safecuards. Associate shall use appropriate safeguards to prevent use or disclasure of County's PHl in a
manner other than as provided in this Addendum. [45 CFR § 164.504(e)(2)(iIXB)] Associate shall maintain a
comprehensive wriiten information security program that includes administrative, technical and physical safeguards
appropriate to the size and complexity of the Associate’s opetations and the natute and scope of its activities. Appropriate
safeguards used by Associate shall protect the confidentlality, integrity, and availability of the PHI and ePHI that is
ereated, received, maintained, or {ransmitted on behalf of the County. [45 CFR § 164.314@Q)I)A)] County has at its
sole discretion, the option fo 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 or disclosure
of the County’s PHI in a manner other than as provided in this Addendum. {45 CFR § 164.504(e)(2)(i1)(¢)] Associate
shall report to the County thwough 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 § 164.3 14@2)IXCN

e. Associate's Apents. Associate agrees and chall ensure that any agents, including subcontractols, 1o
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 PHT and that such agents conduct their
operations within the United States, Associate agteos and shall ensute that any agents, including subcontractors, to whom
it provides ePHIL received, oreated, maintained, of transmitted on behalf of the County, agrees in writing to implement
reasonable and appropriate safeguards fo protect the confidentiality, integrity, and availability of that ePHL [45 CFR §
164.314(@XD(IB)] Inno case may Associate’s Agents reside and operate outside of the United States.

£ Documentation_of Disclosures. Associate agreos {0 document disclosures of the County’s PHI and
information related to such disolosures as would be tequired for the Couaty to respond 1o a request by an inidividual fot an
acoounting of disclosures of XX Associate agrees to provide the Counfy or an individual, in a time and manner
designated by the County, information collected in accordance with the Agreement, T0 permit the County fo respond to
such a request for an accounting, [45 CFR § 164.528] '

g. Availability of Information to County. Asgociate shall make avallable to the County sueh information as
the County may require to fulfill the County’s obligations to provide access 1o, 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 CER § 164,504(e)2(DE) and ()]

h, Amendment of PHI, Associate shall make the County’s PHI available to the County as may be requived 10
fulfill the County’s obligations to amend PHI pursuant 1o HIPAA and the HIPAA Regulations, including, but not fimited
1o, 45 CFR Section 164.526 and Associate shall, as ditected 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)@)EYP]

i, Tnternal Practices. Associate shall make its internal practices, books and tecords relating to the use and
disclosuve of the County’s PHI {or PHI created or received by Associate on behalf of the County) available to the County
and to the Secrotary of the U.S. Department of Health and Human Services in a time and manner designated by the

5 Updated 83122011
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County or the Secretary for purposes of defermining Associate's compliance with HIPAA and the HIPAA Regulations,
[45 CFR § 164.504(e)(2)(i))(H) and 45 CFR Part 64, Subpart C.]

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

k, Associate's Jnsurance. Associate agrees to maintain the insurance coverage provided in the Agreement,

L Notification of Breach., Associate shall notify the County within twenty-four (24} hours, and shall
provide written notice no later than forty-elght (48) hours of any suspected or actual breach of security, intrusion or
wnauthorized disclosure of PHI and/or any actual or suspected disclosure of data in violation of any appHeable federal or
state laws or regulations, Assooctate shall take (i} prompt corrective action to cure any such deficiencies, and (if) any action
pertaining to such unauthorized disclosure required by applicable federal and state laws and regulations,

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

. No Third 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 creats or establish any third party beneficiary status or right {or the equivalent thereof) in any other
third party nor' shall any other third party 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 (o 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 auy violation of this Addendum and shall certify the
same fo the County in writing, The fact that the County itspects, or fails fo utilize ifs right to inspect, Associate’s
facilities, systems, books, records, and procedures does not relieve Associate of its responsibility to comply with this
Addenduam, nor does the County's (i) faiture to detect or (ii) detection, but failure to notify Associate or require Associate
to remedy suoh breaoh, oonstitute acceptance of such practice or a waiver of the County's enforcement rights under this
Addendum.

4, Termination,

a. Material Breach, A breach by Associate of any provision of this Addendum, shall constitute a material
breach of the Agreement and shall provide grounds for immediate termination of the Agreement by the County. [45 CFR
§ 164.504(e)(3) and 45 CFR-§ 164.314(a)(2)(H()]

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 ferminate the Agreement pursuant fo Section 4a, above, the County may provide an
oppor{umty for Associate to end the violatfon 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,

e 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 (i} a finding or stipulation that Associate has violated any standard or requirement of the HIP AA Regulations (or other
security or privacy law) is made in any administrative or civil proceeding,

. Effect of Termination, Upon termination of the Agreement for any- reason, Associate shall retumm or
destroy as directed by the County all PHI, including but not limited to ePHI, received from the County (or created or
received by Associafe 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, Assoclate shall retain no copies of sych
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PHI or, if return or destruction is not feasible, Associate shall provide to the County nofification of the conditions that
make return or destruction infeasible, and shall continue to extend the profections of this Addendum to such information,
and limit forther use or disclosure of such PHI to those purposes that make the return or destruction of such PHI
infeasible. [45 CFR § 164.504(e}(2(iD(D)] : '

5 Indemuification. Associate shall indemnify and hold harmiess the County and its officers, employees, trustees,
agenfs, and instrumentalities (the indemunified parties) from any and all Hability, losses or damages, including atforneys’
fees and costs of defense, which the County or its officers, trustees, employees, agents or instrumentalities may incur as a
result of claims, demands, svits, causes of actions or proceedings of any kind or nafure arising out of, relating to, or
resulting from the performance of this Addendum by Associate or its employees, agents, servauts, partners, principals, or
subeontractors, Associate shall pay all claims and losses in connection therewith and shall investigate and defend alt -
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 atforney’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
partics as hetein provided. This paragraph shall survive the termination of the Agreement.

6, Limitation of Fiability, 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,

1. Amendment,

# Amendment to Comply with Law. The parties acknowledge that state and federal faws relating to the
security and privacy of PHI, including electronic data, ate rapidly evolving and that amendment of this Addendum may
be required to provide for procedures to ensure compliance with such developments. The parties specifically agree 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 written assurance from Associate that Associate will adequately safeguard all PHI that it
recelves or creates pursuant to this Agreement. Upon the County's request, Associate agrees fo 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 terniinate the Agreenent upon five [5] days’ written notice in the event Associate daes not enter into
said amendment to the Agreement providing assurances regarding the safeguarding of PHI that the County, in iis sole
discretion, deems sufficient to satisfy the standards and requirements of HIPAA and the HIPAA Regulations.
Notwithstanding Associate’s failure to enter into 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 partios without amendment of the remainder of
this Agreement,” ‘

8. Assistance in Litigation or Administrative Proceedings, Assoclate shall make itself, and any subcontractors,
employees or agents assisting Associete in the performance of its obligations under this Agreement, available to the
County at the County’s convenience upon reasonable notice, at no cost fo the County, to testify as witnesses, for
document production, or otherwise, in the event of lifigation or administrative proceedings being commenced against the
County, its trustees, officers, agents or employees based upon claimed violation of HIPAA, the HIPAA Regulations or
otfier laws relating to secutity 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 imﬁlemenf the purposes of this Addendum, or to the

extent inconsistent with this Addendum, ail other terms of the Agreement shall remain in force and effect. In the cvent of
" any conflict between this Addendum and Agreement, fhis Addendum shatl control. ' ' ‘

4 Updated 8312011
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10,. Interpretafion. This Addendwn and the Agreement shall be interpteted as broadly as necessary o implement
and comply with HIPAA, the HIPAA Regulations and applicable Florida Iaws. The parties agres 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.

1. Jurisdiction, Any litigation between the parties regarding the terms of this Addendum shall fake place in
Miami-Dade County, Florida,

3 Updated $31/2011
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Date: April 17,2014

To: Maria Carballeira
Procurement Contracting Ofﬁcm

From: Oren Rosenthal
Assistant County Attorney

Subject: Responsiveness of Proposal — RFP 00020 Employee Voluntary Group Vision
Insurance Program — Multiple Vendors

You have asked this office if proppsals from Davis Vision, Inc. (“Davis”), CompBenefits
Company and CompBenefits Insurance Company dba Humana (“TIumana™), Superior Vision Services,
Inc. (“Superior™), and UnitedHealthcare Insutance Company (“United”) may be considered responsive
to the above referenced Request for Proposals (“RFP”).  Your inquiry identifies various deviations
from the solicitation in the proposals submitted by Davis, Humana, Superior and United. For the
reasons set forth below, we conclude that all of these proposers are non-responsive to the RFP as
advertised.

FACTS

We tely on the information provided in your memorandum fo this office dated April 4, 2014
(attached hereto), the solicitation, and the proposals for each of these vendors in rendering this opinion.

The RFP seeks proposals from qualified vendors to provide a Group Voluntary Vision Insurance

Program for Miami-Dade County Employees. The RFP seeks to solicit proposals for an initial term of 2

_ years with two, two-year renewal period. The RFP also reqmres that all proposals be 11revooable once
submitted for a period of 180 days from the date of proposal opening.

Along with technical qualiﬁcations, the RFP seeks to evaluate proposers based upon the rates
proposed for the provision of the service. The RFP required, in various locations, that proposers
propose guaranteed rates for the first two years of the term. Proposers will then be required to request
rate increases, subject to the County’s negotiation and acceptance, for each of two successive renewal
periods with the condition that those proposed rate increases must not include any proposed rate
adjustment based upon deviations in the enrollment in the insurance program.

Specifically, the RFP provides that:

s “Proposals shall be irrevocable until contract award unless the proposal is withdrawn. A
proposal may be withdrawn in writing only, addressed to the County contract person for
the Solicitation, prior to the proposal due date or upon the expiration of 180 calendar days
after the opening of proposals.” RFP Section 1.3, p. 5.

o “The Selected Proposer shall ... (10) consent to no minimum participation requircment
levels, nor comresponding adjustments of rates or premiums, due to changes in
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participation levels as a result of the Solicitation or during the term of the contract,
including any renewals an{d) (sic) extensions thereof” RFP Section 2.6, p. 9.

e “All rates shall be guaranteed for the initial term of two (2) Plan Years (Janvary 1, 2015
through December 31, 2016) independent of actual enrollment or any other rate
contingencies. The selected Proposer shall provide to the County’s Project Manager the
renewal rates for the first two-year option period by June 1* 2016, and by June 1% 2018
for the second two-year option period. The renewal rates are subject to negotiation and
acceptance by the County.” RFP Section 2.8, p. 10.

e “Monthly Rate per Employee shall be guaranteed for the initial contract term covering
two (2) Plan Years, January 1, 2015 through December 31, 2016. Rates shall not be
contingent upon minimum patticipation requirements.” RFP Form B-1, Note 1, p. 58.

o “The selected Proposer shall provide to the County’s Project Manager the renewal rates
for the first two-year option period by June 1%t 2016. Renewal rates shall be provided
along with a justification of the selected Proposer’s underwriting/actuarial methodology
used to determine the new rates, if any. Supporting claims experience and utilization data
shall be provided for the initial two plan years to facilitate the County’s renewal process.
If no recommended increase is received by the set date, the rates shall remain the same
for the first two-year option period (through December 31, 2018). Same renewal process
shall apply for the second two-year option period (through December 31, 2020). The
renewal ates are subject to negotiation and acceptance by the County.” RFP Form B-1,
Note 2, pp. 58-59.

» “Any price proposal that is conditioned may be deemed non-responsive pursuant to
Section 1.3.” RFP Form B-1, Note 4, p. 59.

e “Estimated Employee Enrollment’ figures indicated above are the current enrollment
figures and are provided for informational purposes only.” RFP Form B-1, Note 5, p. 59.

You further identify the following deviations from this requirement for the above identified
proposers. These deviations are as follows:

1. Davis — You note that on page 26 of Davis’ proposal Davis assumes that the group size will
be 33,331 eligible employees and reserves to itself the right to “revise our quote if the data
provided was not accurate or if the eligible membership changes by +/- 15%.™ You also note
that Davis states that “Proposal effective for 120 days from date of receipt.”

2. Humana — You note that on page 1 of Humana’s proposal, Humana identifies two different
Humana subsidiaries offering services in the proposal, CompBenefits Company and
CompBenefits Insurance Company and explains that Humana is not an offering company.
You further note that on page 284 of the proposal, Humana offers both companies as
proposers with two separate FEIN numbers for each company. Finally, you note that on page
282 of the Proposal, Humana indicates that “future remewal ratings are impacted by
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enrollment changes” in response to the County’s criteria prohibiting the pricing of renewals
on this factor.

3. Superior — You note that on page 810 of Superior’s proposal, Supetior states that “The
proposed rates are based on the information provided to prepare this quote and the
parameters outlined in this quote. This quote is subject to adjustment if actual information is
materially different than that provided, or if there are changes from the parameters outlined
in this quote.” Page 810 also notes a “Minimum of 10 enrolled employees” as a parameter of
the quote.

4. United — You note that on a page titled Miami-Dade County Assumptions, United states that
“Rates are valid for 90 days from 03/19/2014 ot 01/01/2015, whichever is sooner.” You also
note that United states that “Rates listed assume plan designs quoted. Rate may change if
plan design changes...[and] ... that the proposal does not constitute an agreement, and 1s
based on assumptions made from the written information in our possession and provided by
you.”

DISCUSSION |

Based on the facts set forth above, the proposals from Davis, Humana, Superior and United are
all non-responsive. Proposals from Davis and Superior are non-responsive for, among other reasons,
failure to comply with the express requirements of the RFP that the rates shall be guaranteed for a period
of two years. Humana is not responsive because it impermissibly identified multiple proposing entities.
Finally, United is not responsive because, among other reasons, it provides rates which are only valid if
accepted within 90 days.

In general, a proposal may be rejected or disregarded if there is a variance between the proposal
and the advertisement. See Robinson Eleciric Co. v. Dade County, 417 So.2d 1032, 1034 (Fla. 3d DCA
1982). Only when a variance is immaterial or “minor” is a bidder permitted to withdraw the variance.
Harry Pepper & Associates, Inc. v. City of Cape Coral, 352 So0.2d 1190, 1129 (Fla. 2d DCA 1977) (“a
bidder cannot be permitted to change his bid after the bids have been opened, except to cure minor
irregularities™). Proposers who propose impermissible exceptions to invitations to RFPs do so at the risk
of those exceptions being deemed material to the proposal and having their proposal rejected as
nonresponsive.

The determination of whether a variance or irregularity is minor is fact specific and may differ
from proposal to proposal. Florida courts have used a two pari test to determine if a specific
noncompliance in a proposal constitutes a substantial and thus nonwaivable issue: (1) whether the effect
of the waiver would be to deprive the County of the assurance that the contract would be entered into,
performed and guaranteed according to its specific requirements; and (2) whether it would adversely
effect competitive bidding by placing a proposer in a position of advantage over other proposers. See
Glatstien v. City of Miami, 399 S0.2d 1005 (Fla. 3d DCA), rev. denied, 407 So.2d 1102 (Fla. 1981). For
the price portion of a proposal, if the irregularity has a clear and demonstrable affect on the amount of
the price proposed, it is a material deviation that cannot be waived. See Harry Pepper, 352 So. 2d at
1193 (“The test for measuring whether a deviation in a bid is sufficiently material to destroy its
competitive nature is whether the variation affects the amount of the bid by giving the bidder an
advantage or benefit not enjoyed by other bidders™).
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In some cases, however, irregularities that are tangential to the actual proposal may not be
considered matetial if they do not adversely affect the interests of the County. See Tropabest Foods,
Ine. v. State, Dept. of Gen. Services, 493 So0.2d 50, 52 (citing the Florida Administrative Code’s
provisions that a minor irregularity is one which “does not affect the price of the bid, or give the bidder
an advantage or benefit not enjoyed by other bidders or does not adversely impact the intetests of the
agency”™).

Davis and Superior

Davis and Superior are not responsive because through Section 2.6(10) and Notes 1, 2, 4, and 5
of Form B-1 of the RFP, the County has placed a strict limitation on the types of price proposals it will
consider. As set forth in those provisions, the County is soliciting proposal from vendors that will
guarantee premium prices for two years. Said another way, the County is asking proposers to assume all
risk for the first two years associated with any fluctuation in enrollment, plan utilization, loss ratic, or
any of the myriad of factors that will affect the expected cost to the vendor of providing the services. By
placing various conditions or limitations on this transfer of risk, Davis and Supetior are deviating from
this material portion of the solicitation. By means of this deviation, these proposers are disavowing
responsibility for this risk and are able to offer a materially different price for the plans. These
proposers are able to exclude the costs for the additional risk assumption required by the County. This
condition thus places the deviating proposers at a material advantage to proposers who, in following the
terms of the RFP, have factored into their price proposal the cost of assuming the risk for two years.
Moreover, these deviations ask the County to-make a risk allocation comparison in evaluating responses
to this solicitation, an evalnation that the RFP has explicitly declined to do. This is precisely the type of
material advantage Florida’s competitive procurement laws seek to avoid.!

Humana

Humana’s proposal is not responsive because it has impermissibly bid through two distinct
entities. Such a proposal leaves the County uncertain as to which proposer is ultimately submitting this
proposal in accordance with the terms of the RFP. Humana affiliates have previously been found not
responsive in prior County solicitations for proposing in this manner. See Memorandum from Hugo
Benitez to Annie Perez dated July 17, 2013, Re: Responsiveness Group Medical Insurance Program —
REP No. 853 (attached hereto). '

While Humana’s pioposal also differs from the solicitation by explicitly reserving to itself the
right to seek an increased rate based on plan enrollment it is unnecessary to evaluate. whether this is a
material deviation at this time given that Humana is non-responsive for bidding multiple entities.

United

While United has conditioned its rate proposal on “plan designs quoted” without further
explanation, this issue need not be addressed in: this opinion as United has also impermissibly failed to

1 Davis is also not responsive for failing to provide a 180 day irrevocable offer as it conditioned its
proposal on acceptance within 120 days. As Superjor agrees to keep its rate proposal effecting for 90
days after January 1, 2015, Superior’s proposal does not materially vary from the solicitation as such a
period well exceeds the County’s 180 day requirement.
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comply with the requirement that it provide an irrevocable offer for 180 days. Instead, United expressly
conditioned its rate offer as only valid for 90 days from March 19, 2014. United has also been found not
responsive on previous solicitations for such a material deviation. 1d. .

Accordingly, the proposals from Davis, Humana, Superior and United are all non-responsive. In
light of the fact that all but one of the vendors submitting proposals for this REP are not responsive, the
County, as always, has the right to reject all bids and re-procure this service through a revised
solicitation.

()4 —

Oren Rosenthal
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Memorandum

To: Annie Perez, Contracting Manager
Miami-Dade County
Internal Services Department
From: Hugo Benitez .
' Assistant County Attorney
pate: - July 17,2013
Re: Responsiveness Group Medical Insurance Program - RFP No. 853

You have asked for a written opinion addressing the responsiveness of various proposals
offered in connection with the referenced Request for Proposals (the “RFP™). For the reasons set
forth below, we find the proposals of Aeina Life Insurance Company (“Aetna”), Humana
Insurance Company and Humana Health Plan, Inc. (“Humana” and “Humana, Inc.” respectively)
and United Health Care Services, Inc. (“United”) not responsive to the RFP.

BACKGROUND

Tn issuing this opinion, we have relied in the facts set forth in your memorandum dated
June 12, 2013, the e-mail correspondence of the County's actuarial consultant dated June 4,
2013, the review of the applicable specnﬁcaﬁons of the RFP and the proposals offered, and our
oral communications in the course of various meetings.

The County issued the RFP in May, 2013 with proposals due on or about May 23, 2013,
The purpose of the RFP was to solicit group medical insurance programs that are “actuarially
equivalent” to be offered to employees as an alternative option, at the County’s sole discretion,
to the self-funded medical program currenily offered to employees, RFP Section 1.1. The
County’s self-funded plan was to remain in effect. Jd Actuarially equivalent is defined as a
program with the same value to members where at least 92% of the existing providers were
accessible in the proposed network, comparable formulary, and equivalent copayment tiers. RFP
Section 1.2. Proposers were required to submit actuarially equivalent prograru options for all six
existing plan designs offered to employees, including POS, High HMO and Low HMO. RFP
Section 1.; Addendum 3. To preserve the County’s flexibility, proposers were alerted to the fact
that certain employees may opt out of the offered plans, and that the County could award one or
_more plans and specifically instructed the proposers to price optlons without reference to
minimum participation requirements. RFP Form B-1; B-2.




Annie Perez
July 17, 2013

ANALYSIS

The three proposals received contain material deviations from the County requirements
and are not responsive to the solicitation:

1. Aetna. Aetna’s proposal containis threc material deviations any one of which, standing
alone, would render the proposal not responsive, Aetna conditions its price proposal in
contravention of Form B-1 and its specific instructions. In the consultant’s analysis, Aetna’s
formulary is less favorable than the County’s current existing plan providing for different
copayment tiers in violation of the requirement and falling short of the requirement that it be
“comparable”, Aetna, algo in violation of the express requirements of the specification proposed
on only three of the six required plan designs.

2. Humsana and Humana, Inc. The proposal of these entities is also not responsive for a
number of reasons, Préliminarily, the proposal appears to be from two different entities. This is a
violation of the RFP requirements for submittal and ultimately makes the nature of the offer
uncertain as it is unclear which entity is offering to contract with the County and on what terms.
Like Actna’s, the proposal is conditioned on minimum participation in violation of the RFP.
Beyond that, Humana and Humana Inc. provide an effective date of only ninety (90) days to the
proposal, failed to submit information to determine the actuarial equivalence of the offer, and the -
" consultant was able to determine based on the information reported that the proposal did not
meet the required 92% threshold. '

3. United. Like the other two, United conditioned its pricing on participation assumptions
in violation of the terms of the RFP. It conditioned the pricing on award within ninsty (90) days.
Yt proposed on only four of-the required six plan designs. Lastly, United failed to provide a
complete formulary plan and the consultant has advised that the foxmulaty plan appears to
provide higher copayments than the existing one for many of the medications.

For the reasons set forth above, we believe the proposals to be not responsive to the RFP.
The deviations detract from the County’s ultimate objective in issuing the solicitation, which was
to evaluate proposals for plans which would coexist with the County’s existing plan to be offered
to our employees an actuarially equivalent alternative. The offered plans all provided pricing
assumptions that contravene the instructions of the RFP and are impossible to quantify given the
ultimate uncertainty of what choices would b¢ exercised by our employee pool. Beyond that, the
proposers failed to propose “actuarially equivalent” plans, including all plan options, as required

. SN

Hugo Benktez
Assistant County Attorn
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Date:

TO:

From:

Subject:

MIAMEDAD

Memorandum EmE

April 4, 2014

Hugo Benitez
Assistant County Attorney
County Attorney’s Office .

Maria Carballeira
Procurement Contracting Officer

internal Services Department

Request for Legal Opinion: RFP No. 00020
Employee Voluntary Group Vision Insurance Program

On March 19, 2014 proposals were received for RFP No. 00020 and subsequently. reviewed for
responsiveness. The following issues were identified for four (4) Proposers:

1) Davis Vision, Inc.

On p. 26 titled Proposed Benefits/Fully Insured Rates for Miami-Dade County, the firm states
“The proposed rates are based on the following assumptions:

a) "Size of Group: 33,331 eligible employees.” The firm further states, “We reserve the right to
revise our quote if the data provided was not accurate or if the eligible membership changes
by +/-15%."

b) “Proposal effective for 120 days from date of receipt.”

Vs.

County:

» Form B-1, Price Proposal Schedule:

Note 4: Any price proposal that is condltioned may be deemed non-responsive
pursuant to Section 1.3.

Note 5: “Estimated Employee Enroliment” figures indicated above are the current
enrollment figures and are provided for informational purposes only. -

Section 2.6, ltem No. 10 of the Soliciiation:

The Selected Proposer shall consent to_no minimum participation reguirement
levels, nor corresponding adjustments of rates or premiums, due to changes in
participation levels as a result of the Solicitation or during the term of the contract,
including any renewals and extensions thereof.

Section 1.3 of the Solicitation:

Proposals shall be irrevocable until contract award unless the preposal is withdrawn.
A proposal may be withdrawn in writing only, addressed to the County contact person
for this Solicitation, prior to the proposal due date or upon the expiration of 180
calendar days after the opening of proposals.

Page 1
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2) CompBenefits Company and CompBenefits Insurance Company dba Humana

a) In the Solicitation Submittal Form under Legal Company Name, the Proposer is listed
and identified as two firms, CompBenefits Company and CompBenefits Insurance
Company dba Humana with each firm listing a different Federal Employer Identification
Number, Date of Incorporation, and State of Incorporation., The proposal included a
document titled “Humana Offering Company Statement” where the firms state: + “The
benefits outlined in this proposal are offered by the following companies, hereafter
referred fo collectively as “Humana”: Fully-Insured Vision Care Plan (VCP) in-network
benefits in Florida are insured by CompBenefits Company; Fully-lnsured Vision Care
Plan (VCP) out-of-network benefits in Florida are insured by CompBenefits Insurance
Company. Note that Humana Inc. is the ultimate parent company and not an offering
company. Humana, Inc. holds no insurance licenses or health plan licenses.”

b) On p. 282, titled Proposer's Clarifications to the Scope of Services, Item 10: The firms
state: “Humana is not applying a minimum participation requirement for the current
proposed contract and we would not adjust rates while under rate guarantee.
However, future renewal ratings are impacted by enrollment changes.

Vs.

County:

» Section 1.2 of the Solicitation, ltem 6:
The word “Proposer” to mean the person, firm, entity or organization, as stated on the
Solicitation Submittal Form, submitting a response to this Solicitation,

> Section 2.6, item No. 10 of the Solicitation:
The Selected Proposer shall consent o no minimum participation requirement
levels, nor corresponding adjustments of rates or premiums, due fo changes in .
participation levels as a result of the Solicitation or during the term of the contract,
including any renewals and extensions therecf.

» Form B-1, Price Proposal Schedule:
Note 4: Any price proposal that is conditioned may be deemed non-responsive
pursuant to Seciion 1.3.

Note 5: "Estimated Employee Enroliment” figures indicated above are the current
enrollment figures and are provided for informational purposes only.

3) Superior Vision Services, Inc.

a) On p. 810, Attachment 8, Proposed Benefits & Rates for Miami-Dade County, the firm
states:

1) “This quote is valid for effective dates within 90 days of the proposed effective date
noted above {January 1, 2015).”

2) “The proposed rates are based on the information provided to prepare this quote
and the parameters outlined in this quote. This quote is subject to adjustment if actual
information is materially different than that provided, or if there are changes from the
parameters outlined in this guote.”

Page 2
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Vs.

)> Section 1.3 of the Solicitation:

Proposals shalt be irrevocable until contract award unless the proposal is withdrawn.
A proposal may be withdrawn in writing only, addressed to the County contact person
for this Solicitation, prior to the proposal due date or upon the expiration of 180
calendar days after the opening of proposals.

Section 2.6, [tem No. 10 of the Solicitation:

The Selected Proposer shall consent to_no minimum partlmpatron requirement
levels, nor corresponding adjustments of rates or premiums, due to changes in
participation levels as a result of the Solicitation or during the term of the contract,
including any renewals and extensions thereof.

Form B-1, Price Proposal Schedule:

Note 1: Monthly Rate per'Employee shall be guaranteed for the initial contract term
covering two (2} Plan Years, January 1, 2015 through December 31, 2016. Rales
shall not be contingent upon minimum participation requirements.

Note 4: Any price proposal that is conditioned may be deemed non-responsive
pursuant to Section 1.3.

Note 5: “Estimated Employee Enrollment” figures indicated above are the current
enroliment figures and are provided for informational purposes only.

4) UnitedHealthcare Insurance Company

Vs.

a) The ﬁ_rm states in their Miami-Dade County Vision Assurnptions:

1} "Rates are valid for 90 days from 3/19/2014 or 1/1/2015, whichever is sooner.”

2) "Rates lisled above assume plan designs quoted. Rates may change, if plan design
changes.”

3} “This proposal does not constitute an agreement...

County

> Section 1.3 of the Solicitation:

Proposals shall be irrevocable until contract award unless the proposal is withdrawn.
A proposal may be withdrawn in writing only, addressed to the County contact person
for this Solicitation, prior to the proposal due date or upon the expiration of 180
calendar days after the opening of proposals.

Section 2.6, ltem No. 10 of the Solicitation:

The Selected Proposer shall consent to_no minimum participation requirement
levels, nor corresponding adjustments of rates or premiums, due to changes in
patticipation levels as a result of the Solicitation or during the term of the contract,
including any renewals and extensions thereof.

Page 3
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» Form B-1, Price Proposal Schedule:
Note 1: Monthly Rate per Employee shall be guaranteed for the initial contract term
covering two (2) Plan Years, January 1, 2015 through December 31, 2016. Rates
shall not be contingent upon minimum parficipation requirements.

Note 4: Any price propc;sal that is conditioned may be deemed non-responsive
pursuant to Section 1.3.

Note 5: “Estimated Empioyee Enroliment’ figures indicated above are the current
enrollment figures and are provided for informational purposes only.

> Section 4.8 of the Solicitation:
- The County may award a contract on the basis of initial offers received, without
- discussions. Therefore, each initial offer should contain the Proposers best terms from
a monetary and technical standpoint.

Please review these issues and advise whether the proposals submitted by the aforementioned
organizations are responsive.

Attached, please find the following:
e RFP 00020
e Davis Vision, Inc. Proposal with area of concern tabbed

» CompBenefits Company/CompBenefits insurance Company dba Humana Proposal with areas
of concern tabbed

e Superior Vision Services, Inc. Proposal with area of concern tabbed

¢ UnitedHealth Care Insurance Company Proposal with area of concern tabbed

Page 4
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MIAME

Memorandum

COUNTY]
Date:. April 20, 2014
Tor Lester Sola
' Director _
Internal Services’ Depari"'
Thru: Miriam Smger CPPO

Assistarit Director '
internal Services Department

Fromi: Maria Carballeira ™ i
Proctrement Contz‘actmg Officer 2
Chairpersen, Evaluation/Selection Committee

Siubject: Report of Evaluation/Selection Committee for-RFP No. 00020
Employee Voluntary Group Vi'sion .Insurance Program

The. County issted a solicitation to obtain proposals from qualified firms interested In prowdsng a
comprehenswe Voluntary Group Vision Insurance Program (Program) and related -services. for the:
benefit of County and Public Health TrustiJackson: Health Systems (JHS) employees their dependents
and COBRA partlmpants

The Eva[uat:on!Seiectson Committes (Committes) has completed the evaluation of proposals subsiitted
in response to the solicitation following the guidelines published in the solicitation.

Committee meeting dates:
March 20 & 21, 2014 (kick-off meetlng)
April 23, 2014 (evaluation mesting, scoring and récommendation}

Verification of compliance with contract measores: , -
Not applicable since no contract measures were assigned to this solicitation.

Veriﬁcatton of comphance with minimum qualification requirement;’

The: solicitation had a minimum qualification requirement which was: reviewsd by the Chalrperson and
Merrie Gonzalez, of the client department, Human Resources Department — Benefits: Division,. who is
the Project Manager and: served as: the: technical -advisor to the Commitiee. The solé responsive
proposer met the requirement.

Local Certified Service-Disabled Veteran's Business Enterprise Preference:
Veteran's Preference was considered in accordahce with the applicable ordinance. The sole responswe'
proposer did not qualify for the prefeérence.

‘Summary of scores:
The final scoreés are as follows!

Proposer Technical  Price Total Total Two Year
Score Score  Combined Premium
Score Submitted
_ _ (max..3,500) (max. 1,500} {max. 5,000 o |
Metropolitan Life Insurance Company: 3,118 1,425 4,543 $3,820,538
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FPage 2

Memo to Lester Sola

Report of Evaluation/Selection Committee for RFP No. 060020, Employee Voluntary Group Vision Insurance
Program

The Committee decided not to hold oral presentations, as the sole responsive proposal did not require
further clarification,

Local Preference:
Local Preference was considered in accordance with applicable ordinance, but did not affect the
outcome, as there was only one responsive proposer.

Other information:

The proposals received from Davis Vision, Inc., CompBenefits Company and CompBenefits Insurance
Company dba Humana, Superior Vision Services, Inc. and UnitedHealthCare Insurance Company
jincluded material deviations that conflicted with portions of the solicitation. A request for a
responsiveness determination on these issues was forwarded to the County Attorney’s Office. In
accordance with the legal opinion rendered on April 17, 2014 {altached hereto), these four proposals
were deemed non-responsive,

Negotiations:

The Committee recommends that the County enter into negotiations with the remaining proposer,
Metropolitan Life Insurance Company (MetLife), with the intent of achieving cost savings while securing
the most beneficial vision plan design and terms and conditions for the County, and its employees.

The following individuals will participate in the negotiations:

Marfa Carbalieira, Procurement Contracting Officer 2, internal Services Department
Merrie Gonzalez, Benefits Administrator, Human Resources Department
Terry Parker, Senior Grants Analyst, Office of Management and Budget

Consensus Statement:

The Committee determined that the recommended proposer, Metlife, provided a comprehensive
propesal and has the required qualifications, experience, and technical capacity to provide an
Employee Voluntary Group Vision Insurance Program that meets the needs of the employees and their
eligible dependents. MetLife has a proven track-record of administering group insurance programs to
include dental, life and disability for long-term clients including comparable large public and private
entities similar in size and scope to Miami-Dade County, such as Pinellas County Schools, the City of
Jacksonville, and the State of New York. MetLife holds vast experience in providing guality assurance
administration, innovative and robust technology for participant access, and quality customer service,
as demonstrated by its various employee benefit programs such as disability, life and dental insurance
experience with Miami-Dade County for two decades. Furthermore, Metlife commits to designating an
experienced team of group plan professionals who will work closely and communicate frequently with
the County to facilitate a seamless transition of vision plan benefits. This approach is consistent with
their current commitment as confirmed by the project manager.
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Page'3 _

Memo to Lester Sola N o )

Répott of Evaluation/Selection Committes for RFP Ne. 00020, Employes Voluntary Group Vision Insurance
Program

Copies' of the score sheets are attached for each Committee member, as well as a composite’ score

sheet,

Aftachments

Approved

Lestez/Sola
Diredlor
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EVALUATION OF PROPOSAL
RFP NO. 60020

EMPLOYEE VOLUNTARY GROUP VISION INSURANCE PROGRAM

Terry Parker (ONMB)

TOTAL TECHNICAL POINTS

Proposer's proposed price

TOTAL TECHNICAL and PRICE POINTS

(Technical & Price rows above)

SELECTION PROPOSERS
CRITERIA
PN ::f' R
| Meeime |  MetLife
Proposer's relevant experience, qualifications, and past :
200 . 150
performance A
Relevant experience and qualifications of key personnel, including | v
key personnel of subcontractors, that will be assigned to this o 50
program, and experience and qualifications of subcontractors S
Proposed Approach and Service Capabilities to Providing e
- b . 175 125
Administrative Services e
Enroliment and Communication Provisions ':-f.l:l_)D:A 80
Pian Design, Provider Network and Claims Administration 150 130

(6% of Totat Technical Paints}

TOTAL POINTS

SELECTION FACTOR 0
{10% of Tatal Technical Points)
VETERAN'S PREFERENCE 5% 0
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EVALUATION OF PROPOSAL
RFP NO. 00020

EMPLOYEE VOLUNTARY GROUP VISION INSURANCE PROGRAM

Douglas Foley (HR}

SELEGTION PROPOSERS
CRITERIA
p————ty e
l M;;',',‘,‘;;“‘_. | WetLife
Proposer's relevant experience, qualifications, and past
200 - 175
performance
Relevant experience and qualifications of key personnel, including | = - |
key personnel of subcontractors, that will be assigned to this ‘75, - 65
program, and experience and qualifications of subconiractors '
Proposed Approach and Service Capabiities to Providing e
. . . 475 155
Administrative Services N
Enroliment and Communication Provisions 'w_é o 90
150 103

Plan Design, Provider Network and Claims Administration

T

TOTAL TECHNICAL PQINTS

700 |

Proposer's proposed price

TOTAL TECHNICAL and PRICE POINTS
{Technical & Price rows above)

SELECTION FACTOR
Total Technical Points}

300 -

10%

VETERAN'S PREFERENCE
{5% of Total Technical Points)

TOTAL POINTS

5%

- 1000
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EVALUATION OF PROPOSAL
RFP NO. 00020

EMPLOYEE VOLUNTARY GROUP VISION INSURANCE PROGRAM

Shanda Mazzorana (iTD)

[SELECTION FROPOSERS

Plan Design, Provider Network and Claims Administration

TOTAL TECHNICAL POINTS

CRITERIA
—— .
tMaxi .
} miman | o ife
Proposer's relevant experience, qualifications, and past -
. 200 200
petformance
Relevant sxperience and qualifications of key personnsi, including
key persennel of subcontractors, thai will be assigned to this i 2N 75
praogram, and experience and quallfications of subconiractors DA
Proposed Approach and Service Capabilities to Providing -
. b 175 175
Administrative Services :
Enrollment and Communication Provisions 100 100
150 150

Proposer's proposed price

LG S

FOTAL TECHNICAL and PRICE PQINTS
{Technical & Price rows above)

LT

SELECTION FACTOR
{10% of Tota! Technical Polnts)

VETERAN'S PREFERENCE
{5% of Folal Technleal Polnts)

TOTAL POINTS

64
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EVALUATION OF PROPOSAL
RFP NO, 00020
EMPLGYEE VOLUNTARY GROUP VISION INSURANCE PROGRAM

Liliana Collazo (Office of the Mayor)

SELECTION ' PROPOSERS
CRITERIA
| — .
aximum N
points -  Metlife
Proposer’s relevant experience, qualifications, and past 20'(']‘ L 200

performance

Relevant experience and gualifications of key personnel, including :
key personnel of suhcontractors, that will be assigned to this 75 75
program, and experience and qualifications of subcontractors s

Proposed Approach and Service Capabilities {c Providing

Administrative Services s - 175
Enrollment and Communication Provisions 100 - 100

Plan Design, Provider Network and Claims Administration 150 " 145

TOTAL TECHNICAL POINTS

Proposer's proposed price

TOTAL TECHNICAL and PRICE POINTS
{Technical & Price rows above)

SELECTION FACTOR
(10% of Total Technical Points)

VETERAN'S PREFERENCE
(6% of Total Technical Points}-

TOTAL POQINTS

65
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EVALUATION OF PROPOSAL
RFP NO. 00020

EMPLOYEE VOLUNTARY GROUP VISION INSURANCE PROGRAM

Tala Teymour (Jackson Haalth Systems)

Plan Design, Provider Network and Claims Administration

TOTAL TECHNICAL POINTS

700

Proposer's proposed price

PR L Ry

TOTAL TECHNICAL and PRICE POINTS

(Technical & Price rows above)

SELECTION PROPOSERS
CRITERIA
l Maximum

Proposer's relevant experience, qualifications, and past _2‘0'0‘ B 160
performance B
Relevant experience and qualifications of key persannel, including | -7 |
key personnel of subcontractors, that will be assigned to this S £ TN 70
program, and experience and gualifications of subcontractors
Proposed Approach and Service Capabilities to Providing

o . 175 - 170
Administrative Services S
Enrollment and Communication Provisions 100 90

150 110

SELECTION FACTOR
{10% of Total Technical Points)

600 °
1000 900
C10% g

VETERAN'S PREFERENCE
(5% of Total Technical Polnis)

TOTAL POINTS

5%
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Memorandum it

Date: April 17, 2014

To: Maria Carballeira | -
Procurement Contracting Officer
From: QOren Rosenthal
Assistant County Attorney
Subject: Responsiveness of Proposal — RFP 00020 Employee Volunfary Group Vision

Insurance Program — Multiple Vendors

You have asked this office if proposals from Davis Vision, Ine, (“Davis”), CompBenefits
Company and CompBenefits Insucance Company dba Humana (“Humana™), Superior Vision Services,
Inc. (“Superior™), and UnitedHealthcare Insutance Company (“United”) may be considered responsive
to the above referenced Request for Proposals (‘RFP”).  Your inquiry identifies various deviations
from the solicitation in the proposals submitted by Davis, Humana, Superior and United. For the
reasons set forth below, we conclude that all of these proposcrs are non-respomusive to the RFP as
advertised. :

FACTS

We rely on the information provided in yowr memorandum to this office dated April 4, 2014
(attached hereto), the solicitation, and the proposals for each of these vendors in rendering this opinion.

The RFP seeks proposals from qualified vendors to provide a Group Volontary Vision Insurance
Program for Miami-Dade County Employees. The RFP secks to solicit proposals for an initial term of 2
_ years with two, two-year renewal period. The RFP also requires that all proposals be irrevocable once
submitted for a perfod of 180 days from the date of proposal opening.

Along with technical qualifications, the RFP seeks to evaluate proposers based upon the rates
proposed for the provision of the service. The RFP required, in various locations, that proposers
propose guaranteed rates for the first two years of the term. Proposers will then be yequired to request
rate increases, subject to the County’s negotiation and acceptance, for each of two successive renewal
periods with the condition that those proposed rate increases moust not include any proposed rate
adjustment based upon deviations in the enroliment in the insurance program.,

Specifically, the RFP provides that:

» “Proposals shall be irrevocable until contract award vnless the proposal is withdrawn. A
proposal may be withdrawn in writing only, addressed to the County contract person for
the Solicitation, prior to the proposal due date or upon the expiration of 180 calendar days
after the opening of proposals.” RFP Section 1.3, p. 5.

e “The Selected Proposer shall ... {10) consent to no minimum participation requircment
levels, nor corresponding adjustments of rates or premiums, due to changes in
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paruclpauon levels as a tesult of the Solicitation or during the term of ‘the contract;
including any renewals an(d) (sic) extensions thereof” RFP Section 2.6, p. 9.

& “All rates shall be guaranteed for the initial term of two (2) Plan Years (January 1, 2013
through December 31, 2016) inidependent of ‘actual enrollment or aiy other tale:
gontingendies. The selected Proposer shall provxde to the County’s Project Matiager the
reniewal rates for the first two<year option period by June 1% 2016, and by June'1" 2018
for t‘he: second two-year optmn perwd Tha 1enawal ratés are subject to negotiation. and

o “Monthly Rate per Erployee shall be guatanteed for the initial contract fetm covering
wo (2) Plan Yeats, January 1, 2015 through December 31, 2016. Rates shall not be
contingent upon minimum parmmpation requirements.” RFP Form B-1, Note 1, . 58.

e “The selécted Proposer shall provide 1o the County’s Project Manager the renewal rates
for the first two-year option period by June 1*"2016. Renewal rates shall be provided
along with a justification of the selected Proposer’s undcrvmtmg/actuarzal methodology
wsed to detérmine the new rates; if any, Suppotling claims experience and utilization. data
shall beprovided for the.inifial two plan years to Lactlitate thie Cotlinly’s renewal process.
If 16 vecomimended ircrease is received by the set date, the rates shall remain the same
for the first two-ysar option petiod (through December 31,2018). Same renewal process
shall appiy for the second two-year option period {thmugh December 31, 2020).. The
renewal rates are subject to negotiation and acceptance by the County.” RFP Forin B-1,
Note 2, pp. 58-59. .

s “Any price proposal. that is conditioned may be: deemed non—responswe pursuant fo
Section:1.3.? RIP Form B~1 Note4 p.59..

3 ?“’Esumated Employee Enrollment’ figures indicated above ate fhie current enrollment
figures and are prowded for informational purposes only.”™ REP Foif B-1, Note 5, p. 59.

You frthet identify the following deviations from this requirement for the above identified
proposers: These deviations are as follows:

1, Davis — You note that on page 26 of Davis® proposal Davis assumes that the group size will
be 33,331 eligible employees and reserves to itself the right to “revise our quote if the data
provzded ‘was not accurate or if the eligible membership changes by +/~ 15%.” Youalsonote
that Davis states that “Proposal effective for 120 days from date of receipt.”

2. Humana - You note that on page 1 of Humana’§ proposal, Humana identifies two different
Humana subsidiaries offering services in the proposal, Comthmeﬁts Conipany dnd
CompBernsfits Insurance Company and explains that Humana is not an offering company.
You further note that on page 284 of the proposal, Humana offers: both companies as
proposers with two sepatate FEIN numbets for each company. Fmﬂff you unote that on page
282 of the Proposal, Huimatia indicates that “future renewal ratings are impacted by
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enrollment changes” in response. to the County’s criteria prohibiting the. pncmg of renewals
on-this factor.

3. Superior — You note that on page 810 of Superior’s proposal, Superior states that “The
proposed. fates ate based om the liformation provided. to prepare this quote’ and the
parameters outlined in this quote. This quote s subject to adjustment if actual information is
=matena11y différenit than that provided, of if there are changes froni the parameters. onithiniad
inthis quote” Page 810 alsonotes a “Minimum of 10 enrolled employees” as a parameter of
the.quote.

4. United — Younote that on a page titled Miami-Dade County Assumptmns, United states that
“Rates are-valid for 90 days from 03/19/2014-ot 01/01/2015, whichever is sooner.” You also
note that United States that “Rates lsted assume plan designs quoted. Rate may change if
plan design’ changes...[atd] .. . that the: proposal does hot constitiite -an agreement, and is
based on assumptions made ftom the written information in our pogsession and.-provided by
y.ou 1. .

DISCUSSION

Based on the facts set forth above, the proposals frot Davis, Humana, Superior and United are
all non-tesponsive. ‘Proposals from Davis and Superior are non-responsive for, among other reasons,

failure to comply with the express requirements of'the REP thatthie rates shall be guaranteed fora period - /

of two yeats. Humana is fiot responswe because it impermissibly identified multiple proposing entities.
Finally, Utiited is not tesponsive because, among other reasons; it ptovides ratés which are only vahd if
acoepted within 90 days:

T general, a proposal may be rejected of distegarded if there is a variance Dbetween the proposal.
and the advertisement, See Robinson Electric Co.v. Dade County, 417 80,24 1032, 1034 (Fla. 3d DCA
1982).. Only when a variance is immaterfal or “minor” is a bidder permitted to withdtaw the vatiance:
Harry Pepper & Assodiates, Inc, v. City of Cape Coral, 352 So.2d 1190; 1129 (Fla, 2d DCA 1977) *a
bidder ¢aniist be permitted to: change his bid: affet the bids have been operied, éxcepl to cure: minor
irtegularities™). ‘Proposers-who propose impermissible exceptions to invitations to REPs do so at the risk
of those excepuons being deemed material to the proposal and having their propesal rejected as:
nonresporisive,

Tho determination of whether a variance or irregularity I8 minor s fact spécific and may- differ
from propesal to proposal,  Florida courts have used & two part test to defermine if' a specific
noncomphance in a proposal constitutes a substantial and thus nonwaivable isgue; (1) whether the effect
of the waiver would be to deprive the County of the assurance that the contract would be entered into,
petforimed and guaranteed secording 10-its spemﬁc requitrements; and (2)-whether it would adversely
effect competitive bidding by placing a proposer in:4 position of advantage over-other proposers; See:
Glatstienv. City of Miami, 399 S0:2d 1005 (Fla: 3d DCA), rev. denied, 407 S0.2d 1102 (Fla. 1981). For
the pnce: ‘portion of & proposal, if the irregularity has a-clear and demonstiable affect on the amount of
the price: proposed, it Is & material deviation that cannot be waived. See Harry Pepper, 352-So. 2d at
1193 (“The test for measiring whether a deviation in @ bid is sufficiently malerial to destroy its
competitive nature is whether the variation affécts the amotnt of the bid by pivitg the bu:kier an
advaritage or benefit not enjoyed by other bidders”).
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In some cases, however, itregularities that are tangential to the actual propesal may not be
considered material if they do not adversely affect the interests of the County. See Tropabest Foods,
Inc. v, State, Depr of Gen. Services, 493 So0.2d 50, 52 (citing the Florida Administrative Code’s
provisions that a minor irregularity is one which “does not affect the price of the bid, or give the bidder
an advantage or benefit not enjoyed by other bidders or does not adversely impact the interests of the
agency™),

Davis and Superior

Davis and Superior are not responsive because through Section 2.6(10) and Notes 1, 2, 4, and 5
of Form B-1 of the RFP, the County has placed a strict limitation on the types of price proposals it will
consider. As set forth in those provisions, the County is soliciting proposal from vendors that will
guarantee premivm prices for two years, Said another way, the County is asking proposers to assame all
tisk for the first two years associated with any fluctuation in enrollment, plan utilization, loss ratio, or
any of the myriad of factors that will affect the expected cost to the vendor of providing the services. By
placing vatious conditions or limitations on this transfer of risk, Davis and Superior are deviating from
this material portion of the solicitation. By means of this deviation, these proposers are disavowing
responsibility for this risk and are able to offer a materially different price for the plans. These
proposers are able to exclude the costs for the additional risk assumption required by the County. This
condition thus places the deviating proposers at a matetial advantage to proposers who, in following the
terms of the RFP, have factored into their price proposal the cost of assuming the risk for two years.
Moreover, these deviations ask the County to-make a risk allocation comparison in evaluating responses
to this solicitation, an evaluation that the RFP hasg explicitly declined to do This is precisely the type of
material advantage Florida’s competitive procurement laws seek to avoid.!

Humana

Humana’s proposal is not responsive because it has impermissibly bid through two distinct
entities. Such a proposal leaves the County uncertain as to which proposer is ultimately submitiing this
proposal in accordance with the terms of the RFP. Humana affiliates have previously been found not
responsive in prior County solicitations for proposing in this manner. See Memorandum from Hugo
Benitez to Annie Perez dated July 17, 2013, Re: Responsiveness Group Medical Insurance Program —
RFP No. 853 (attached hereto). '

While Humana’s proposal also differs from the solicitation by explicitly reserving to itself the
right to scek an increased rate based on plan enrollment it is unnecessary to evaluate whether this is a
material deviation at this time given that Humana is non-responsive for bidding multiple entities.

United

While United has conditioned its rate proposal on “plan designs quoted” without further
explanation, this issue need not be addressed in this opinion as United has also impermissibly failed to

! Davis is alse not responsive for failing to provide a 180 day irrevocable offer as it conditioned its
proposal on acceptance within 120 days. As Superior agrees to keep its rate proposal effecting for 90
days after January 1, 2015, Superior’s proposal does not materially vary from the solicitation as such a
period well exceeds the County's 180 day requirement.
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comply with the requirement that it provide an irrevocable offer for 180 days. Instead, United expressly
conditioned its rate offer as only valid for 90 days from March 19, 2014, United has also been found not
responsive on previous solicitations for such a material deviation. Id. .

Accordingly, the proposals from Davis, Humana, Supetior and United are all non-responsive. In
Yight of the fact that all but one of the vendors submitting proposals for this RFP are not responsive, the
County, as always, has the right to reject all bids and re-procure this service through a revised
solicitation.

()t __—

Oren Rosenthal
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Memorandum

To: Annie Perez, Contraoting Manager
Mipmi-Dade County
Internal Services Depatment
From: Hugo Benitez .
' Assistant County Attorney
pate: - July 17,2013
Re! Responsiveness Group Medical Insurance Program - RFP No. 853

You have asked for 2 written opinion addressing the responsiveness of various proposals
offered in connection with the referenced Request for Proposals (the “RFP™). For the reasons set
forth below, we find the proposals of Aetna Life Insurance Company (“Aetna”), Flumana
Insuratice Company and Humana Health Plan, Inc. (“Humana” and “Humana, Ino.” respectively)
aud United Health Care Sexvices, Inc, (“United”} not responsive to the RFP,

BACKGROUND

Tn issuing this opinien, we have relied in the facts set forth in your memorandum datod
June 12, 2013, the e-mail comespondence of the County’s actuarial consultant dated June 4,
2013, the review of the applicable specifications of the RFP and the proposals offered, and our
oral communications in the course of various meetings. ’

The County issued the RFP in May, 2013 with proposals due on or about May 23, 2013,
The purpose of the RFP was to soli¢it group medical insurance programs that are “actuarially
equivalent” to be offered to cmployees as un alternative aption, at the County’s sole discretion,
to the self-funded medical program currently offered to employees. RFP Sectlon 1.1, The
County’s self-funded plan was to remain it effect, Jd, Actuarially equivalent is defined as a
program with the same value to members where at least 92% of the existing providers were
accessible in the proposed network, comparable formulary, and equivalent copayment ticrs, RFP
Section 1.2, Proposers were tequired to submit actuarially equivalent program options for all six
existing plan designs offered to employees, including POS, High HMO and Low HMO. RFP
Section 1.; Addendum 3. To preserve the County’s flexibility, proposcrs were alexted to the fact
that cerfain employees may opt out of the offered plans, and that the County could award one or
. more plans and speoifioally instructed the proposers to price options without reference fo
minimum participetion requirements. RFP Form B-1; B-2.

72



=

Annie Perez
July 17, 2013

ANALYSIS

The three proposals received contain material deviations from the County requirements
and are not responsive to the solicitation:

1. Aetna. Aetna’s proposal contains three miaterial deviations any one of which, standing
alone, would render the proposal not responsive, Aetna conditions its price proposal in
contravention of Form B-1 and its specific insiructions, In the consultant’s analysis, Aetna’s
formulary is less favorable than the County’s current existing plan providing for different
copayment tiers in violation of the requitement and falling short of the requirement that it be
“somparable”. Aetna, also in violation of the express requirements of the specification proposed
on only three of the six required plan designs.

2. Humana snd Humana, Inc, The proposal of these entities is also not responsive for a
pumber of reasons. Préliminarily, the proposal appears to be from two different entities. This is a
violation of the RFP requirements for submittal and ultimately makes the nature of the offer
uncertain as it is unclear which entity is offering to contract with the County and on what terms,
Like Aetna’s, the proposal is conditioned on minimum participation in violation of the RFP,
Beyond that, Bumana and Humana Inc. provide an effective date of only ninety (90) days to the
proposal, failed to submit information to determine the actuarial equivalence of the offer, and the -

" consultant was able to determine based on the information reported thet the proposal did not

meet the required 92% threshold.

3. United. Like the other two, United canditioned its pricing on participation assumptions
in violation of the ferms of the RFP, Tt conditioned the pricing on award within ninety (90} days.
It proposed on only four of the required six plan designs, Lastly, United failed to provide a
cotnplete formulary plan and the consultant hay advised that the formulary plan appears o
provide higher copayments than the existing one for many of the medications.

For the reasons sot forth above, we believe the proposals to be not responsive to the RTP.
The deviations detract from the County’s ultimate objective in issuing the solicitation, which was
to evaluate proposals for plans which would coexist with the County’s existing plan to be offered
to our employees an actuarially equivalent alternative, The offered plans all provided pricing

assumptions that-contravene the instructions of the RFP and are impossible to quantify given the

ultimate uncertainty of what choices would hé exercised by our employee pool. Beyond that, the
proposers failed to propose “actuarially equivalent” plans, including all plan options; as required

o (L RN~

Hhigo Benitez
Asslstant County Attorn
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- Memorandum
Date: April 4, 2014

To: | Hugo Benitez
Assistant County Attorney
County Attorney's Office -
From: Maria Carballeira ) MM
- Procurement Contyacting Officer - L

Internal Services Depariment

Subject: °  Request for Legal Opinion: RFP No. 00020
Employee Voluntary Group Vision Insurance Program

On March 18, 2014 proposals were received for RFP No, 00020 and subsequently. reviewed for
responsiveness. The followiny issues were identified for four (4) Proposers:

1) Davis Vision, Inc.

On p. 26 titled Proposed Benefits/Fully Insured Rates for Miami-Dade County, the firm states
"“The proposed rates are based on the following assumptions:

a) "Size of Group: 33,331 eligible employees.” The firm further states, “We reserve the right to
revise our quote If the data provided was not accurate or If the eligible membership changes
by +/-15%.” '

h) “Proposal effective for 120 days from date of receipt.”

Vs.
County:

> Form B-1, Price Proposal Schedule: :
Note 4; Any price proposal that is condttloned may be deemed noh-responsive
pursuant to Section 1.3

Note 5: “Estimated Employee Enrollment” figures indicated above are the current
enrollment figures and are provided for informational purposes only.

> Section 2.6, tem No. 10 of the Solicitation:
The ‘Selected Proposer shall consent to_no minimum participation requirement
levels, nor corresponding adjustments of rates or premiums, due to changes in
participation levels as a result of the Solicitation or during the term of the contract,
including any renewals and extensions thereof.

¥ Section 1.3 of the Solicitation;
Proposais shall be irrevocable until contract award unless the proposal is withdrawn,
A proposal may be withdrawn in writing only, addressed to the County contact person
for this Solicitation, prior to the proposal due date or upon the expiration of 180
calendar days after the opening of proposals,

. Page 1
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2) CompBenefits Company and CompBenefits Insurance Company dba Humana

a) In the Solicitation Submittal Form under Legal Company Name, the Proposer is listed
and identified as ftwo firms, CompBenefits Company and CompBenefits Insurance
Company dba Humana with each finm listing a different Federal Employer ldentification
Number, Date of Incorperation, and State of Incorporation. The proposal Included a
document fitled “Humana Offering Company Statement” where the firms state; + “The
benefits outlined in this proposal are offered by the following companies, hereafter
referred to collectively as "Humana™ Fully-Insured Vision Cars Plan (VCP) in-nhetwork
benefits in Florida are insured by CompBenefits Company; Fully-Insured Vision Care
Ptan (VCP) out-of-network benefits in Florida are insured by CompBenefits Insurance
Company. Note that Hurana Inc. is the ultimate parent company and not an offering
company. Humana, Inc. holds no insurance licenses or health plan licenses.”

h) On p. 282, titled Proposer's Clarlfications to the Scope of Services, ltem 10: The firms
state: “Humana is not applying a minimum participation requirement for the current
proposed contract and we would not adjust rates while under rate guarantee.
However, future renewal ratings are impacted by enroliment changes.

Vs.
Counfty:

¥ Section 1.2 of the Solicitation, ltem 6;
The word “Proposer” to mean the person, firm, entity or organization, as stated on the
Bolicitation Submittal Form, submitting a response to this Solicitation,

» Seaction 2.6, ltem No. 10 of the Solicitation:
The Selected Proposer shall consent to no_minimum participation reqguirement
levels, nor corresponding adjustments of rates or premiums, due to changes in .
participation levels as a result of the Solicitation or during the term of the contract,
including any renewals and extensions thereof.

» Form B-1, Price Proposal Schedule: ' o '
Note 4: Any price proposal that is conditioned may be deemed non-responsive
pursuant to Section 1.3.

Note 5: “Estimated Employee Enroliment” figures indicated above are the current
enroliment figures and are provided for informational purposes only.

3} Superior Vision Services, Inc.

a) On p. 810, Attachment 6, Proposed Benefits & Rates for Miami-Dade County, the firm
states:

1) "This quote is valid for effective dates within 80 days of the proposed effective date
noted above (January 1, 2015).”

2) “The proposed rates are based on the information provided to prepare this quote
and the parameters outlinad in this quote. This quots is subject fo adjustment if actual
information s materially different than that provided, or if there are changes from the
parameters outlined in this guote.”

Page 2
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Vs.

> Section 1.3 of the Solicitation:

Proposals shall be irrevocable until contract award unless the propesal is withdrawn,
A proposal may be withdrawn in. writing only, addressed to the County contact person
for this Solicitation, prior to the proposal due date or upon the expiration of 180
calendar days after the opening of proposals.

Section 2.6, lfem No. 10 of the Solicitation:

The Selected Proposer shall consent to_no minimum participation requirement
levels, nor corresponding adjustments of rates or premiums, due {o changes in
participation levels as a result of the Solicitation or during the term of the coniract,
including any renewals and extensions thereof,

Form B-1, Price Proposal Schedule:

Note 1: Monthly Rate per' Employee shall be guaranteed for the initial contract term
covering two (2) Plan Years, January 1, 2015 through December 31, 2016. Rates
shall not be contingent upon minimum participation requirements.

Note 4: Any price proposal that is conditioned may be deemed non-responsive
pursuant to Section 1.3.

Note 5: "Estimated Employee Enrollment” figures indicated above are the current
enrollment figures and are provided for informational purposes only.

4) UnitedHealthcare Insurance Company

Vs,

a) The firm states in their Miami-Dade County Vision Assumptions:

1) "Rates are valid for 90 days from 3/18/2014 or 1/1/2015, whichever is sooner.”

2} "Rates listed above assume plan designs quoted. Rates may change, if pian design
changes."

3} “This proposat does not constitute an agreement...”

County

» Section 1.3 of the Solicitation:

Proposals shall be irrevocable until contract award unless the proposal is withdrawn,
A proposal may be withdrawn in writing only, addressed o the County contact person
for this Sollicitation, prior to the proposal due date or.upon the expiration of 180
calendar days after the opening of proposals,

Section 2.6, Item No. 10 of the Solicitation:
The Selected Proposer shall consent to_nc minimum participation requirement

levels, nor comresponding adjustments of rates or premiums, due fo changes in

participation levels as a result of the Solicitation or during the term of the contract,
including any renewals and extensions thereof.

Page 3
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> Form B-1, Price Proposal Schedule;
Note 1: Monthly Rate per Employee shalf be guaranteed for the Initial contract term
covering two (2) Plan Years, January 1, 2015 through Dscember 31, 2016. Rates
shall not be contingant upon minimum participation requirements.

-Note 4: Any price proposal that is conditioned may be deemed non-responsive
pursuant to Section 1.3,

Note 5: "Estimated Employee Enroliment’ figures indicated above are the current
enrollment figures and are provided for informational purposes only.

3> Bection 4.8 of the Solicitation:

" The County may award a contract on the basis of Initial offers received, without
disgussions. Therefore, each inifial offer should contaln the Proposers best terms from
a monetary and technical standpoint.

Please review these issues and advise whether the proposals submitted by the aforementioned
organizafions are responsive.

Attached, please find the following:
« RFP 00020
a Davis Vision, Inc. Proposal with area of concern tabbed

= CompBenefits Company/CompBenefits Insurance Company dba Humana Proposal with areas
of concern tabbed

= Superior Vision Services, Inc. Propoéal with area of concern tabbed

¢ UnitedHealth Care Insurance Company Proposat with area of concern tabbed

Page 4
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Date: February 13, 2014

To: Those Listed Below

From: Carlos A, Gimen
Mayor

“Subject:  Appointment of Selection

mittee for Miami-Dade Human Resources

Department Request for Proposals (RFP) for Employee Voluntary Vision Group

Insurance Program — RFP No. 892

In accordance with Implementing Order 3-34, | am hereby appointing those listed below .
as the Selection Committee for Miami-Dade Human Resources Department Request for
Proposals (RFP) for Employee Voluntary Vision Group Insurance Program — RFP No.
892, '

Selection Committee

Maria Carballeira, 1SD {Non-Voting Chairperson)
Tetry Parker, OMB -

Douglas Foley, HR

Shanda Mazzorana, ITD

Liliana Collazo, Office of the Mayor

Tala Teymour, Jackson Health Systems

Luis Gonzalez, PortMiami (Alternate)

You are directed to assist me in the selection process considering the factors delineated
in the solicitation. If you are unable to participate in the selection process, contact this
office through Small Business Development (SBD) by memorandum from your
department director documenting the reason why you cannot participate. Only in cases
of dire urgency may you be excused from participation. . :

Each Selection Committee member shall be responsible for evaluating, rating and
ranking the proposals based on the criteria and procedure contained in the solicitation.
The Selection Committee will meet to review the written propesals. if required, the
Selection Committee will select firms to make oral presentations to the Selection
Committee at a properly noticed public hearing. ' If proposers are invited to make oral
presentations, the Selection Commitiee may re-rate and re-rank the proposals based
upon the written documents combined with the oral presentation, You may utilize staff
of the issuing department and the using agency to conduct a preliminary review of the
proposals for responsiveness. All requests for responsiveness determinations shall be
made in writing by the issuing department to the County Attorney's Office.

The alternate committee member will serve only In the event of an approved
substitution. No substitution of committee members shall be allowed after the first
official meeting of the committese. The Internal Services Deparfment (ISD) may
substitute the chairperson to ensure the appropriate level of staffing expertise as
deemed necessary to accommodate the needs of this solicitation. :
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Selection Committee
RFP No. 892
Page 2

Upon completion of the evaluation process, the Selection Committee Chairperson shall
prepare and submit a memorandum to include a narrative of the evaluation and
justification of the recomimended firm(s) and attach supporting documentation which
MUST include the following information:

Name of firm(s)

Quality Rating Score

Price E
Adjusted Score (if applicable)
Committee's Overall Ranking

This report should be submitted to me through ISD for review and consideration.

As a matter of administrative policy and to maintain a fair and impartial process, all
individuals appainted to the Selection Committee (including the Chairperson) and staff
are instructed to refrain from discussing the solicitation with prospective lobbyists andfor
consultants. Selection Committee members are reminded that in accordance with the
Cone of Silence Ordinance 98-106, there are restrictions on communications regarding
the solicitation with potential proposers, service providers, lobbyists, consultants, or any
member of the County's professional staff. Violation of this policy could lead to
termination of County service.

All questions must be directed to the staff contact person designéted by the Issuing
deparfment, ‘

¢ lLester Sola, Director, ISD
Jennifer Moon, Budget Director, OMB
Arieene Cuellar, Human Resources Director, HR
Angel Petisco, Director, ITD
Bill Johnson, Director, PortMiami .
Maria Huot-Barrientos, Senior Vice Prasident, Jackson Health System
Gary T. Hartfield, SBD Division Director, 1ISD

Selection Committee

Maria Carballeira, ISD {(Non-Voting Chairperson)
Terry Parker, OMB

Douglas Foley, HR

Shanda Mazzorana, ITD

Liliana Collazo, Office of the Mayor

Tala Teymour, Jackson Health Systems

Luis Gonzalez, PortiMiami (Alternate)
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HIAMIDADE

‘Memorandum s

Date: February 13, 2014
To: Those Listed Below
From: Carlos A. Gimen

Mayor

 Subject:  Appointment of Selection mittee for Miami-Dade Human Resources
Department Request for Proposals (RFP) for Employee Voluntary Vision Group

Insurance Program — RFP No. 892

In accordance with Implementing Order 3-34, 1 am hereby appointing those listed below
as the Selection Committee for Miami-Dade Human Resources Department Request for
Proposals (RFP) for Employee Voluntary Vision Group Insurance Program — RFP No.
892.

Selection Committee

Maria Carballeira, ISD {Non-Voting Chairperson)
Terry Parker, OMB -

Douglas Foley, HR

Shanda Mazzorana, ITD

Liliana Collazo, Office of the Mayor

Tala Teymour, Jackson Health Systems

Luis Gonzalez, PortMiami (Alternate)

You are directed to assist me in the selection process considering the factors delineated
in the solicitation. If you are unable to participate in the selection process, contact this
office through Small Business Development (SBD) by memorandum from your
department director documenting the reason why you cannot partlc;lpate Only in cases
of dire urgency may you be excused from partlcnpatlon

Each Selection Committee member shall be responsible for evaluating, rating and
ranking the proposals based on the criteria and procedure contained in the solicitation.
The Selection Committee will meet to review the written proposals. If required, the
Selection Committee will select firms to make oral presentations to the Selection
“Committee at a properly noticed public hearing. ' If proposers are invited to make oral
presentations, the Selection Committee may re-rate and re-rank the proposals based
upon the written documents-combined with the oral presentation. You may utilize staff
of the issuing department and the using agency to conduct a preliminary review of the
proposals for responsiveness. All requests for responsiveness determinations shall be
made in writing by the issuing department fo the County Attorney’s Office.

The alternate committee member will serve only in the event of an approved
substitution. No substitution of committee members shall be allowed after the first
official meeting of the committee. The Internal Services Department (ISD) may
substitute the chairperson {o ensure the appropriate level of staffing expertlse as
deemed necessary to accommodate the needs of this solicitation.
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Selection Committee
RFP No. 892
Page 2

Upon completion of the evaluation process, the Selection Committee Chairperson shall
prepare and submit a memorandum {o include a narrative of the evaluation and
justification of the recommended firm(s) and attach supporting documentation which
MUST include the following information:

Name of firm(s)

Quality Rating Score

Price B
Adjusted Score (if applicable)
Committee's Overall Ranking

This report should be submitted to me through 1SD for review and consideration.

As a matter of administrative policy and to maintain a fair and impartial process, all
individuals appointed to the Selection Committee (including the Chairperson) and staff
are instructed to refrain from discussing the solicitation with prospective lobbyists and/or
consultants. Selection Committee members are reminded that in accordance with the
Cone of Silence Ordinance 98-106, there are restrictions on communications regarding
the solicitation with potential proposers, service providers, lobbyists, consultants, or any
member of the County's professional staff. Violation of this policy could lead to
termination of County-service.

All questions must be directed to the staff contact person designéted by the issuing
department. '

c: Lester Sola, Director, ISD
Jennifer Moon, Budget Director, OMB
Arleene Cuellar, Human Resources Director, HR
Angel Petisco, Director, ITD
Bill Johnson, Director, PortMiami ,
Maria Huot-Barrientos, Senior Vice President, Jackson Health System
Gary T. Hartfield, SBD Division Director, ISD

Selection Committee .
Maria Carballeira, ISD (Non-Voting Chairperson).
Terry Parker, OMB

Douglas Foiey, HR

Shanda Mazzorana, ITD

Liliana Collazo, Office of the Mayor

Tala Teymour, Jackson Health Systems

Luis Gonzalez, PortMiami (Alternate)
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