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MIAMI-DADE COUNTY, FL ORIDA Contract No. DP3162-0/20

Title: Forensic Odontology Services
Contract No. DP9162-0/20

THIS AGREEMENT is made and entered into by and between Dr. Richard R. Souviron,
D.D.S.an individual having an office at 336 Alhambra Circle, Coral Gables, Florida 33134
(hereinafter referred to as the "Contractor"), and Miami-Dade County, a political subdivision of

..the State of Florida, having its principal office at 111 N.W. 1st Street, Miami, Florida 33128 .. .. ... . |

{(hereinafter referred to as the "County"),
WITNESSETH:
WHEREAS, the Contractor has offered to provide specialized odontology services with

Miami-Dade County's Medical Examiner Department, on a non-exclusive basis that shall
conform to the Scope of Services (Appendix A) and:the requirements of this Agreement and,

WHEREAS, the County desires to
services for the County, in accordance with the

rom the Contractor for forensic odontology
ms and conditions of this Agreement;

NOW, THEREFORE, in consideration o
contained, the parties hereto agree as follows:

enanis and agreements herein

ARTICLE 1. DEFINITIONS

The following words and essions used in this Agreeme Il be construed as follows,
except when it is clear ff yntext that another meaning is intehided:

a) eement” to mean collectively these terms and conditions,
endix A), the Payment Schedule {Appendix B), HIPAA
\ppendix C) and all other appendices and attachments

ssued. :

b)

c) o mean Miami-Dade County's Director, Internal

lly authorized representative designated to manage the

d) an Dr. Richard R. Souviron, D.D.8.

e) The word "Days"" an Calendar Days.

f) The word "Deliverables" to mean all documentation and any items of any nature
submitted by the Contractor to the County’s Project Manager for review and approval
pursuant to the terms of this Agreement.

Q) The words "directed", "required”, "permitied”, "ordered", "designated", "selected"

"prescribed” or words of like import to mean respectively, the direction, requirement,
permission, order, designation, selection or prescription of the County's Project
Manager, and similarly the words "approved", acceptable", "satisfactory", "equal”,
"necessary”, or words of like import to mean respectively, approved by, or acceptable or
satisfactory to, equal or necessary in the opinion of the County’s Project Manager.
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MIAMI-DADE COUNTY, FLORIDA Contract No. DP93162-0/20

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

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

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

k") "~ The words "Work", "Ser\nces" "Program ' orPrOJectto mean anl'l' matters and thlngs o

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

ARTICLE 2. ORDER OF PRECEDENCE

is Agreement, the order of
pe of Services (Appendix A),
ess Associate Addendum

If there is a conflict between or among the pn
precedence is as follows: 1) these terms and conditions; 2) the '8
3) the Payment Schedule (Appendix B) and 4) the HIPAA B
(Appendix C).

ARTICLE 3. RULES OF INTERPRETATION

ection or schedule shall be construed:as reference to
_or schedule to this Agreement unless otherwise

a) References to a specified Artigl
that specified Article, or sex
indicated.

b)

other instrument may, from time to
accordance with its terms.

c) The terms "hereof", "herein", "h o "heréby", "herewith", "hereto", and

ates and includes all prior negotiations, correspondence,
5, and understandings applicable to the matters contained in
ies agree that there are no commitments, agreements, or
understandings ng the subject matter of this Agreement that are not contained
in this Agreemen that this Agreement contains the entire agreement between the
parties as to all matters contained herein. Accordmgiy, it is agreed that no deviation
from the terms hereof shall be predicated upon any prior representations or agreements,
whether oral or written. It is further agreed that any oral representations or modifications
concerning this Agreement shall be of no force or effect, and that this Agreement may be
modified, altered or amended only by a written amendment duly executed by both
parties hereto or their authorized representatives.

a)

this Agreement,

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 aspects of the Services performed
hereunder.
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MIAMI-DADE COUNTY, FLORIDA Contract No. DP3162-0/20

c) 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 its intent are required by this Agreement, and the Contractor
shall perform 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 perform the Work and Services that are necessary for the completion of this Contract.

..All Work and Services shall be accomplished at the direction of and to the satisfactionof

the County's Project Manager.

e) The Contractor acknowledges that the County shall be responsible for making ali policy
decisions regarding the Scope of Services. The Contractor agrees o 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 Contractor, agrees to act in an expeditious and fiscally
sound manner in providing the Coun input regarding the time and cost to
implement said changes and in e the activities required to implement said
changes.

ARTICLE 5. CONTRACT TERM

signature, whichever is later, and
at its sole discretion, reserves the
ree (3) years on a year-to-year

The Contract shall become effective on date of the pai
shall continue through the September 30, 2017. The Cou
right to exercise the option to renew this Contract for perio
basis. The County reserves the right to exercise its option t tend this Contract for up to one
hundred-eighty (180) calendar days beyond the current Co period and wiil notify the
Contractor in writing ion. This Contract may be extended beyond the initial one
xtension period by mutual agreement between the County

ertified Mail, with return receipt requested; or
or e-mail {if provided below) and followed with delivery
as follows:

sufficiently served if delivered by
delivered personally; or delivered vi
of hard copy; and in any case address

(1) To the County

a) tothe Project Manager:

Miami-Dade County

Attention: Dr. Bruce A. Hyma, Chief Medical Examiner
Number One on Bob Hope Road

Miami, FL 33136

Phone: (305) 545- 22425

Fax: (305) 545-2412

E-mail.  BAHYMA@miamidade.gov

and,
b) tothe Contract Manager:
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MIAMI-DADE COUNTY, FLORIDA Contract No. DP9162-0/20

Miami-Dade County

Internal Services Department, Procurement Management Division
111 N.W. 1% Street, Suite 2100

Miami, FL33128-1974

Attention:  Assistant Director

Phone: (305) 375-2363

Fax: (305) 375-2316

E-mail: singer@miamidade.gov

i {2) . TOthe CONrACEOE . .

Dr. Richard R. Souviron, D.D.S.
336 Alhambra Circle

Coral Gables, FL 33134

Phone: (305) 445-4956

Fax: (305) 445-8928

E-mail: souvirondensic@aol.com

Either party may at any time designate a
notice as provided above to the other party
by the addressee.

t address and/or contact person by giving
h notices shall be deemed given upon receipt

ARTICLE 7. PAYMENT FOR SERVICES/AMOU ED

The Contractor warrants that it has reviewed the Coun
guestions and conducted such other inquiries as the Con
determine the price the Contractor will charge to provide the Work and Services to be
performed under this Contract. The compensation for all Wo Services performed under
this Contract, including all costs associated with such Work~and Services, shall be in
accordance with Appendix B. The County shall have no obligation to pay the Contractor any
additional 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.

quirements and has asked such
deemed necessary in order {o

by the Contractor before County's approval of this Contract shall be at

el costs and travel-related expenses, the Contractor agrees to
Florida Statutes as they pertain to out-of-pocket expenses,
ortation, per diem, and all miscellaneous cost and fees. The
such expenses that have not been approved in advance, in

County shall not be liat
writing, by the County..

ARTICLE 8.PRICING

Prices shall remain firm and fixed for the initial term of the Contract. During any option or
extension period, the annual fee will be determined pursuant to Appendix B - Payment
Schedule. However, the Contractor may offer incentive discounts to the County at any time
during the Contract term, including any renewal or extension thereof.
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MIAMI-DADE COUNTY, FLORIDA Contract No. DP9162-0/20
ARTICLE 9. METHOD AND TIMES OF PAYMENT

The Contractor may bill the County in accordance with Appendix B — Payment Schedule. All
invoices shall be taken from the books of account kept by the Contractor, shall be supported by
copies of payroll distribution, receipt bills or other documents reasonably required by the
County, shall show the County's contract number, and shall have a unique invoice number
assigned by the Contractor. It is the policy of Miami-Dade County that payment for all
purchases by County agencies and the Public Health Trust shall be made in a timely manner
and that interest payments be made on late payments. [n accordance with Florida Statutes,

..Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment ... .. ..

shall be due from the County or the Public Health Trust shall be forty-five (45) days from receipt
of a proper invoice. The time at which payment shall be due to small businesses shall be thirty
(30) days from receipt of a proper invoice. All payments d@efrom the County or the Public
Health Trust, and not made within the time specified by this:séction shall bear interest from thirty
(30) days after the due date at the rate of one percen yer month on the unpaid balance.
Further, proceedings to resolve disputes for payment: ons shall be concluded by final
written dECISEOH of the County IVIayor or his or her g ); not later than sixty (60) days
after the date on which the proper invoice was received by theg; unty or the Public Health
Trust. .

In accordance with Miami-Dade County Implementing Order 3- ounts Receivable
Adjustments, if money is owed by the Contractor to the County, whether under this Contract or
for any other purpose, the County re s the right to retain such amount fro ayment due by
] act. Such retained amount shall be applied to the
1 The Contractor shall have no further claim to
.accord and satisfaction of the amount due by

ient due herein.

amount owed by the Contractor to tk
such retained amounts which shall be ¢
the County to the Contractor for the app
Invoices and associated back-up docum ubmitted in duplicate by the
Contractor to the County as follows:

Miami-Dade County
Medical Examlner Department
e Road (1851 Nw 10" Av

ARTICLE 10. INDEMNIE N AND INSURANCE

The Contractor shall indemnify and hold harmless the County and its officers, employees,
agents and instrumentalities from any and all liability, losses or damages, including attorneys'
fees and costs of defense, which the County or its officers, employees, agents or
instrumentalities may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resuiting from the performance of
this Agreement by the Contractor or its employees, agents, servants, partners principals. The
Contractor shall pay all claims and losses in connection therewith and shall investigate and
defend ali claims, suits or actions of any kind or nature in the name of the County, where
applicable, including appeliate proceedings, and shall pay all costs, judgments, and attorney's
fees which may issue thereon. The Contractor expressly understands and agrees that any
insurance protection required by this Agreement or otherwise provided by the Contractor shall in
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MIAMI-DADE COUNTY, FLORIDA Contract No. DF8162-0/20

no way limit the responsibility to indemnify, keep and save harmless and defend the County or
its officers, employees, agents and instrumentalities as herein provided.

Upon County’s notification, the Contractor shall furnish to the Internal Services Depariment,
Procurement Management Division, Ceriificates of Insurance that indicate that insurance
coverage has been obtained, 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. Public Liability Insurance on a comprehensive basis in an amount not less than
$300,000 combined single limit per occurrence for bodily injury and property damage.
Miami-Dade County must he shown as an additional insured with respect to this
coverage. The mailing address of Miami-DadeCounty111 N.W. 1st Street, Suite
1300, Miami, Florida33128-1974, as the certificate holder, must appear on the
certificate of insurance.

{K/ned, non-owned, and hired vehicles used
unt not less than $300,000 combined single

3. Automobile Liability Insurance coverin
in connection with the Services, in a
limit per occurrence for badily injury an

as to financial strength by A.M. Best Company, Oldwick, N
to the approval of the C Risk Management Division.

OR

The company must hold
Insurance Companies Al
Florida Department of Finan : e members of the Florida Guaranty Fund.

not relieve the Contractor of this liability and
other section in this Agreement.

Compliance with the foregoing r
obligation under this section or und

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

The Contractor shall be responsible for ensuring that the insurance certificates required in
conjunction with this Section remain in force for the duration of the contractual period of the
Contract, including any and all option years or extension periods that may be granted by the
County. If insurance certificates are scheduled to expire during the contractual period, the
Contractor shall be responsible for submitting new or renewed insurance certificates to the
County at a minimum of thirty (30) calendar days in advance of such expiration. In the event
that expired certificates are not replaced with new or renewed certificates which cover the
contractual period, the County shall suspend the Contract until such time as the new or renewed
Page 6 of 28
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MIAMI-DADE COUNTY, FLORIDA Contract No, DP9162-0/20

certificates are received by the County in the manner prescribed herein; provided, however, that
this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may,
at its sole discretion, terminate this contract.

ARTICLE 11. MANNER OF PERFORMANCE

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

----- of-all- Services described herein-and-to-full-and-prompt.cooperation by the-Contractor-in-

all aspects of the Services. At the request of the County, the Contractor shall promptly
remove from the project any Contractor's employee, or any other person performing
Services hereunder. The Contractor agrees that such removal of any of its employees
does not require the termination or demotion of any employee by the Contractor.

b) The Contractor agrees to defend, hold harmiess and indemnify the County and shall be
liable and responsible for any and all glaims, suits, actions, damages and costs
(including attorney's fees and court ¢ made against the County, occurring on
account of, arising from or in conn “with the removal and replacement of any
Contractor's personnel performing es hereunder at the behest of the County.
Removal and replacement of any Contragtor's personpel as used in this Article shall not
require the termination and or demotion o stor's personnel.

ploy, maintain and assign to the
r of competent and qualified
irements to which reference is

C) The Contractor agrees that
performance of the Service
professionals and other pers
hereinafter made. The Contra
replace any its personnel if so
should the County make a deter
staffing is inappropriate or that any i
with the requirements for such a posi

d) r warrants and represents fh;; its personnel have the proper skill, training,
authorizations, integrity, character and
s described herein, in a competent and

e) imes cooperate with the County and coordinate its respective
ively and efficiently maintain the progress in performing the
f) The Contractor ?ply with all provisions of all federal, state and local laws,

statutes, ordinan \d regulations that are applicable to the performance of this

Agreement.

ARTICLE 12. EMPLOYEES OF THE CONTRACTOR

All employees of the Contractor shall be considered to be, at all times, employees of the
Contractor under its sole direction and not employees or agents of the County. The Contractor
shall supply competent employees. Miami-Dade County may require the Contractor to remove
an employee it deems careless, incompetent, insubordinate or otherwise objectionable and
whose continued employment on County property is not in the best interest of the County. Each
employee shall have and wear proper identification.
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MIAMI-DADE COUNTY, FLORIDA Contract No. DP3162-0/20

ARTICLE 13. INDEPENDENT CONTRACTOR RELATIONSHIP

The Contractor is, and shall be, in the performance of all work services and activities under this
Agreement, an independent contractor, and not an employee, agent or servant of the County.
All persons engaged in any of the work or services performed pursuant to this Agreement shall
at all times, and in all places, be subject to the Contractor's scle direction, supervision and
control. The Contractor shall exercise control over the means and manner in which it and its
employees perform the work, and in all respects the Contractor's relationship and the
...relationship.of its employees to the County. shall be that of an independent contractor and.not as
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.

ROJECT MANAGER

ARTICLE 14. AUTHORITY OF THE COUNTY’S

‘the County’s Project Manager will determine

a) The Contractor hereby acknowledge .
ature whatsoever arising out of, under or in

in the first instance all questions of ar
connection with, or in any way relate
without !lmltatlons guestions as to the v
questions as to either party's fulfillment of i
fraud or misrepresentation before or subseq
Proposal; questions as to the interpretation of
damages, compensation and losses.

ns under the Contract; neghgence
o acceptance of the Contractor's
ope of Services; and claims for

b) bound by all determinations or ‘o and shall promptly comply
‘ ject Manager, including the withdrawal or modification of any
ess of whether the Contractor agrees with the Project

resolve% eir difference, the Contractor may initiate a
cedures set forth in this Article. Exhaustion of these
dent to any lawsuit permitted hereunder.

Project Manager are una
dispute in accordance with the
procedures shall be a condition

d) In the event of such dispute, the parties to this Agreement authoerize the County Mayor
or designee, who may not be the Project Manager or anyone associated with this
Project, acting personally, to decide all questions arising out of, under, or in connection
with, or in any way related to or on account of the Agreement (including but not limited to
claims in the nature of breach of contract, fraud or misrepresentation arising either
before or subseguent to execution hereof) and the decision of each with respect to
matters within the County Mayor's purview as set forth above shall be conclusive, final
and binding on parties. Any such dispute shall be brought, if at all, before the County
Mayor within 10 days of the occurrence, event or act out of which the dispute arises.

e) The County Mayor may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
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MIAMI-DADE COUNTY, FLORIDA Contract No. DP9162-0/20

negotiations or settlements or offers made in connection with the dispute, whether or not
the County Mayor participated therein, or by any prior decision of others, which prior
decision shall be deemed subject to review, or by any termination or cancellation of the
Agreement. All such disputes shall be submitted in writing by the Contractor to the
County Mayor for a decision, together with all evidence and other pertinent informaticn in
regard to such questions, in order that a fair and impartial decision may be made.
Whenever the County Mayor is entitled to exercise discretion or judgement or to make a
determination or form an opinicn pursuant to the provisions of this Article, such action
shall be fair and impartial when exercised or taken. The County Mayor, as appropriate,

“shall render a decision i writing and deliver a copy of the same to the Contractor,

Except as such remedies may be limited or waived elsewhere in the Agreement,
Contractor reserves the right to pursue any remedies available under law after
exhausting the provisions of this Article.

ARTICLE 15. MUTUAL OBLIGATIONS

a) This Agreement, including attachments and appendices to the Agreement, shall
constitute the entire Agreement between the parties with respect hereto and supersedes
all previous communications and representations or agreements, whether written or oral,
with respect to the subject matter hereto unless acknowledged in writing by the duly
authorized representatives of both parties.

he construed for the benefit, intended or otherwise, of
-subsidiary of a party or otherwise related (by virtue

b) Nothing in this Agreement §l
any third party that is nota p

c) In those situations where this
Contractor, the County may, at

TY ASSURANCE/QUALIT

ctor shall maintain, and shall require that its suppliers maintain, complete and

Services. T s suppliers, shall retain such records, and all other documents
relevant to the Ser d under this Agreement for a period of three (3} years from the
expiration date of thi nd any extension thereof.

ARTICLE 17. AUDIT!

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

Pursuant to Section 2-481 of the Miami-Dade County Code, the Contractor will grant access to
the Commission Auditor to ail financial and performance related records, property, and
equipment purchased in whole or in part with government funds. The Contractor agrees to
maintain an accounting system that provides accounting records that are supported with
adequate documentation, and adequate procedures for determining the allowability and
allocability of costs.
Page 10 of 29
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MIAMI-DADE COUNTY, FLORIDA Contract No. DP9162-0/20

ARTICLE 18. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

The Contractor 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 written
consent of the County.

ARTICLE 19. ASSUMPTION, PARAMETERS, PROJECTIONS= ESTIMATES AND
~EXPLANATIONS . :

The Contractor understands and agrees that any assum tions, parameters, projections,
estimates and explanations presenied by the County e owded {o the Contractor for
evaluation purposes only. However, since these lons, parameters, projections,
estimates and explanations represent predictions > events the County makes no
representations or guarantees; and the County shall onsible for the accuracy of the
assumptions presented; and the County shall not be'r wfor conclusions to be drawn
therefrom; and any assumpticns, parameters, projections, estimates: nd explanations shall not
form the basis of any claim by the Contractor. The Contractor acce all risk associated with
using this information.

ARTICLE 20. SEVERABILITY

d to be unlawful, the same shall be deemed to be
m this Agreement without affecting the binding
;ttlng such provision.

If this Agreement contains any pro
of no effect and shall be deemed
force of this Agreement as it shall rem3]

ARTICLE 21. TERMINATION AND SUSPENSI

al or corporation or other entity
ation with the County through fraud,

a) The County may terminate this Agr
attempts to meet its contractual =
misrepresentation or material misstatem

b) : may, as a further sanction, tef nate or cancei any other contract(s} that

c) iding, any individual, corporation or other entity which attempis
ations with the County through fraud, misrepresentation or
be debarred from County confracting for up to five (5) years

nty debarment procedures. The Contractor may be subject
fo debarment 1‘or'= perform and all other reasons set forth in Section 10-38 of the
County Code.

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

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

Contractor shall, upon receipt of such notice, unless otherwise directed by the County:
i. stop work on the date specified in the notice ("the Effective Termination Date");
i. take such action as may be necessary for the protection and preservation of the
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MIAMI-DADE COUNTY. FLORIDA Contract No. DP9162-0/20

County's materials and property;
lii. cancel orders:
iv. assign to the County and deliver to any location designated by the County any non-

cancelable orders for Deliverables that are not capable of use except in the
performance of this Agreement and has been specifically developed for the sole

purpose of this Agreement and not incorperated in the Services;

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

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

i. portion of the Services completed cordance with the Agreement up to the

Effective Termination Date: and

limiting the ge

herein as a brea fault shall include the following:

i. the Contractor h ‘; eliverables on a timely basis;

ii. the Contractor has d or fa;lea to supply enough properly skilled staff

personnel;
iii. the Contractor has failed to make prompt payment to suppliers for any Services;

iv. the Contractor has become insclvent (other than as interdicted by the bankruptcy
taws), or has assigned the proceeds received for the benefit of the Contractor's
credifors, or the Contractor has taken advantage of any insolvency statute or
debtor/creditor law or if the Contractor's affairs have been put in the hands of a
receiver,

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

vi. the Confractor has failed to provide "adequate assurances" as required under
subsection b below;

vii. the Contractor has failed in the representation of any warranties stated herein.

b) When, in the opinion of the County, reasonable grounds for uncertainty exist with
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MIAMI-DADE COUNTY, FLORIDA Contract No. DP3162-0/20

respect to the Contractor's ability to perform the Services or any portion thereof, the
County may request that the Contractor, within the timeframe set forth in the County's
request, provide adequate assurances to the County, in writing, of the Contractor's ability

to perform in accordance with the terms of this Agreement. Until the County receives
such assurances, the County may request an adjustment to the compensation received
by the Contractor for portions of the Services which the Contractor has not performed.
In the event that the Contractor fails to provide to the County the requested assurances
within the prescribed timeframe, the County may:

| ”treat such faliure as a repudlatron of this Agreement and -

ii. resortto any remedy for breach provided herei
to, taking over the performance of the Servi
through others.

c) In the event the County shall terminate this ‘A ;
designated representatives may immediately take pg
equipment, materials, products, documentation, reports and d

ssion of all applicable

ARTICLE 23. NOTICE OF DEFAULT - OPPORTUNITY TO CURE

y so notify the

basrs for such default, and advising the Contractor
that such default must be cured in or thls Agreement with the County may be
terminated. Notwithstanding, the C
rectify the default to the County's reasi

County may grant an additional perrod

such thirty (30) day period or any other perlod
shall specify the date the Contractor shall disc

cost associated with procuring Services hereunder and the
by the County for re-procurement of Services, including
istrative costs; and

procurement an
C) such other direct damages.

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

ARTICLE 25. VENDOR REGISTRATION/CONFLICT OF INTEREST

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

1

2.  Miami-Dade County Employment Disclosure Affidavit 14. W-9 and 8109 Forms
{Section 2.8-1(d){2) of the County Code) {as required by the Internal Revenue Service)

3.  Miami-Dade Employment Drug-free Workplace 15. FEIN Number or Social Security Number
Certification In order to establish a file, the Contractor's Federal
{Section 2-8.1.2(b) of the County Code) Employer Identification Number (FEIN) must be

T “provided. If ne FEIN exists, the Social Security Number ™

4. Miami-Dade Disability and Nondiscrimination Affidavit of the owner or individual must be provided. This

{Section 2-8.1.5 of the County Code} Contractor's  “"County Vender
', comply with Section 119.071(5) of the

5.  Miami-Dade County Debarment Disclosure Affidavit futes relating to the collection of an
{Section 10.38 of the County Code) i 's Social Security Number, be aware that the

equests the Social Security Number for the

6. Miami-Dade County Vendor Obligation to County
Afﬁd‘?"’” of individual account records
(Section 2-8.1 of the County Code) = Toma nts to individual/Contractor for

goods an s provided to Miami-Dade

7. Miami-Dade County Code of Business Ethics Affidavit County
(Section 2-8.1(f) and 2-11{b}{1) of the Counly Code through = Tax reporiing es
(6) and (9) of the County Code and Section 2-11, T{C) of the = To provide a uniq entifier in the vendor
County Code) database that may for searching and

o sorting departmental reégrd

8. Miami-Dade County Family Leave Affidavi

(Article VV of Chapter 11 of the County Codsj. 16. Office of the Inspector Genera
(Section 2-1076 of the County Code)

9. Miami-Dade County Living Wage Affidavit

(Section 2-8.9 of the County Code) . Small Business Enterprises
The County endeavors to obtain the participation of alt
10. Miami-Dade County Domestic Leave and Repo all business enterprises pursuant to Sections 2-8.2,

Miami-Dade County Ownership Disclosure Affidavit
{Section 2-8.1 of the County Code)

Affidavit

13. Environmentally Acceptable Packaging
(Resolution R-738-92)

angd 2-8.2.4 of the County Code and Title 45 of

(ArﬂCIE 8, Section 11A-60 11A-67 of the Counfy Code of Federai Regu;atigng)

11. Subcontracting Practices
(Ordinance 87-35)

., Antit ws

By acceptance of any confract, the Contractor agrees
to comply with all antitrust laws of the United States and
the State of Florida.

contract or transacting: iess through a firm, corporation, partnershlp or business entity
in which the employee ember of the employee’s immediate family has a controlling
financial interest, direct or'indirect, with Miami-Dade County or any person or agency acting for
Miami-Dade County. Any such contract or business engagement entered in violation of this
subsection, as amended, shall be rendered voidable. For additional information, please contact

the Ethics Commission hotline at (305) 579-2593.
ARTICLE 26. INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right to retain
the services of an Independent Private Sector Inspector General (hereinafter "IPSIG"),
whenever the County deems it appropriate to do so. Upon written notice from the County, the
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Contractor shall make available to the IPSIG retained by the County, all requested records and

documentation pertaining to this Agreement for inspection and reproduction. The County shall
be responsible for the payment of these IPSIG services, and under no circumstance shall the
Contractor's prices and any changes thereto approved by the County, be inclusive of any
charges relating fo these IPSIG services. The terms of this provision apply to the Contractor, its
officers, agents, employees, and assignees. Nothing contained in this provision shall impair
any independent right of the County to conduct an audit or investigate the operations, activities

and performance of the Contractor in connection with this Agreement. The terms of this Artlcle

“shall not impose any liability onthe County by the Cantractor of any third party.

Miami-Dade County Inspecitor General Review

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

rcent fee assessment shall not
)-confracts for legal services, (c)
acts; (e) facility rentals and lease
)} insurance contracts; (h) revenue-
ed at the time the contract is
ements under $1,000; (k)

Exception: The above application of one quarte of o
apply to the following contracts: (a) IPSIG co
contracts for financial advisory services; {d} auditi
agreements; (f) concessions and other rental agreeme
generating contracts; (I) contracts where an IPSIG is
approved by the Commission;, (j) professional service
management agreeme ) small purchase orders as | d in Miami-Dade County
Administrative Order ederal, state and local government-funded grants; and (n)
interlocal agreemen hstfanding the foregoing, the Miami-Dade County Board of
County Commission

(1/4) of one percent i

Nothing contained above
audits on all County contracts
above. The Miami-Dade Coun
past, present and proposed Coun

neral is authorlzed and empowered to review
Public Health Trust contracts, transactions, accounts,
records and programs. In additi e Inspector General has the power to subpoena
witnesses, administer oaths, require the ‘production of records and monitor existing projects and
programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reascnableness of proposed change orders to the Contract. The Inspector General is
empowered 1o retain the services of independent private sector inspectors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The Inspector General and IPSIG
shall have the right to inspect and copy all documents and records in the Contractor's
possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
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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 suppliers, all project-related correspondence, memoranda, instructions, financial
documents, construction documents, proposal and contract documents,  back-charge
documents, all documents and records which involve cash, trade or volume discounts,
insurance proceeds, rebates, or dividends received, payroll and personnel records, and
supporting documentation for the aforesaid documents and records.

ARTICLE 27. 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 orde tatutes, ordinances, rules and
regulations which may pertain to the Services required unc s Agreement, including, but not
limited to:

a) Equal Employment Opportunity (EEO), in ¢ ith Executive Order 11246 as

amended and applicable to this Contract.

b) Miami-Dade County Florida, Department of Small Business ‘Development Participation

Provisions, as applicable to this Contract.

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

d) Miami-Dade County Code,
connectfion with this Contract

1A, Aricle 3. All contractors performing work in
-o\nde equal opportunlty for employment without
regard to race, color, religion, a aE origin, sex, pregnancy, age, disability,
marital status, familial status, ¢ ; or veteran status. The aforesaid
provision shall include, but not b i following: employment, upgrading,
i termination; rates of pay or other
“including apprentlcesh[p The
cuous place available for employees and
may be reqmred by the Dade County Fair

forms of compensation; and selecti
Contractor agrees fo post in a co

- the provisions of the nond , “rimination law.

ance 99-5, codified at 11A-60 et. seq. of Miami-Dade Code
h the County s Domestic Leave Ordinance.

h) Miami-Dade Col ty Ordinance 99-152, prohibiting the presentation, maintenance, or
prosecution of false or fraudulent claims against Miami-Dade County.

The Contractor shall hold all licenses and/or certifications, obtain and pay for all permits and/or
inspections, and comply with all laws, ordinances, regulations and building code reguirements
applicable 1o the work required herein. Damages, penalties, and/or fines imposed on the
County or Contractor for failure to obtain and maintain required licenses, certifications, permits
andfor inspections shall be borne by the Contractor. The Project Manager shall verify the
certification(s), ticense(s), permit(s), etc. for the Contractor prior to authorizing work and as
needed.

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

ARTICLE 28. NONDISCRIMINATION

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

4in violation of the Americans
| ty Resolution No. R-385-
_with or related to the
y to be in violation of

By entering into this Contract, the Contractor aftest it is A
with Disabilities Act of 1990 (and related Acts) or Miami-Dade Ci
95. If the Contractor or any owner, subsidiary or other firm affili:
Contractor is found by the responsible enforcement agency or the Co
the Act or the Resolution, such violation shall render this Contract void. “This Contract shall be
void if the Contractor submits a false affidavit pursuant to this Resolution orthe Contractor
violates the Act or the Resolution diiting the term of this Contract, even if the Contractor was
not in violation at the time it submitted its affi

ARTICLE 29. CONFLICT OF INTERES

The Contractor represents that;

her consultant of the County or a member of
resaid has directly or indirectly received or
ent or compensation, whether tangible or
sAgreement.

a) No officer, director, employee, agent,
the immediate family or household of the a
been promised any form of benefit, pa
intangible, in connection with the award of t

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

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

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

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

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

e) In the event Contractor has no prior knowledge of a conflict of interest as set forth above
and acguires information which may indicate 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
Contractor receives from the Project Manager in regard to remedying the situation.

ARTICLE 30. PRESS RELEASE OR OTHER C COMMUNICATION

Under no circumstances shall the Contractor the express written consent of the County:
ement or literature of any kind

a) Issue or permit to be issued any press rel
performed hereunder, unless the

which refers to the County, or the Work
Contractor first obtains the written approval of County. Such approval may be
withheld if for any reason the County believes tha publication of such information
would be harmful to the public interest or is in any way undesirable; and

b)

ectly, that any product or service provided by

suppliers will not repre
proved or endorsed by the County.

the Contractor or such pa

ARTICLE 31. BANKRUPTCY

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

ARTICLE 32. GOVERNING LAW
This Contract, including appendices, and zil matters relating to this Contract {(whether in

contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida. Venue shall be Miami-Dade County.
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ARTICLE 33. COUNTYUSER ACCESS PROGRAM (UAP)

a) User Access Fee

Pursuant to Section 2-8.10 of the Miami-Dade County Code, this Contract is subject to a user
access fee under the County User Access Program (UAP) in the amount of two percent (2%).
All sales resulting from this Contract, or any contract resuiting from the solicitation referenced on
the first page of this Contract, and the utilization of the County Contract price and the terms and
“conditions identified herein, aré subject to the two percent (2%) UAP. This fee applies to all
Contract usage whether by County Departments or by any other governmental, quasi-
governmental or not-for-profit entity.

¢t shall invoice the Contract price
2% UAP as full and complete
e County shall retain the 2%
ment program. Contractor

The Contractor providing goods or services under this
and shall accept as payment thereof the Contract pri
payment for the goods and/cr services specified on
UAP for use by the County to help defray the cost of the proc
participation in this invoice reduction portion of the UAP is mandato

b) Joint Purchase

ed by the County for participation in the County’s Joint
greement are eligible to utilize or receive County
e County will provide to approved entities a UAP
ust obtain the participation number from the
ction. Contractor participation in this
Contractor shalt notify the ordering

Only those entities that have been
Purchase and Entity Revenue Sh
Contract pricing and terms and con
Participant Validation Number. The Cao

joint purchase portion of the UAP, however. |
entity, in writing, within three (3)business
order.

shall oniy be made when expressly authorlzed by a representative of the
g the goods.

shall not be deemed to be a party thereto. All orders shall be

ordering entity: /
ity with the Contractor and shall be paid by the ordering entity

placed directly b
less the 2% UAP

ordering &

c¢) Contractor Complia

If 2 Contractor fails to comply with this Article, that Contractor may be considered in default by
the County in accerdance with Article 24 of this Contract.

ARTICLE 34. 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 County contract shall
(1) first notify the South Florida Workforce Investment Board ("SFWIB"), the designated Referral
Agency, of the vacancy and list the vacancy with SFWIB according to the Code, and (2) make
good faith efforts as determined by the County to fill a minimum of fifty percent (50%) of its
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employment needs under the County contract through the SFWIB. If no suitable candidates can
be employed after a Referral Periocd of three to five days, the Contractor is free to fill its
vacancies from other sources. Contractor will be required to provide quarterly reports to the
SFWIB indicating the name and number of employees hired in the previous quarter, or why
referred candidates were rejected. Sanctions for non-compliance shall include, but not be
limited to: (i) suspension of contract until Contractor performs obligations, if appropriate; (i)
default and/or termination; and (iii) payment of $1,500/employee, or the value of the wages that
would have been earned given the noncompliance, whichever is less. Registration procedures

and additional information regarding the FSHRP are avallable -

“athttps://iapps.southfioridaworkforce.com/firstsource/.

ARTICLE 35. PUBLIC RECORDS AND CONTRACTS FOR
BEHALF OF A PUBLIC AGENCY

VICES PERFORMED ON

The Contractor shall comply with the state of FL
specifically to: (1} keep and maintain public records
requ:red by the public agency in order to perform the service; (2)

records and at a cost that does not exceed the cost provided in Ch

r 118, F.S., or as
otherwise provided by law; (2_;) ensure that.pubiic records that are exe "

_confidential and

enforce contract proy
ARTICLE 36. SURVIV

The parties acknowledge
termination and cancellation
and the County under this Agree
cancellation or expiration thereof, s

e respeclive obligations of the Contractor
which by nature would continue beyond the termination,
rvive termination, cancellation or expiration hereof.

ARTICLE 37. INDIVIDUALLY IDENTIFIABLE HEALTH INFORMATION and/or
PROTECTED HEALTH INFORMATION (as further outlined in Appendix C)

Any person or entity that performs or assists Miami-Dade County with a function or activity
involving the use or disclosure of “Individually Identifiable Health Information (liHl) and/or
Protected Health Information (PHI) shall comply with the Health Insurance Portability and
Accountability Act (HIPAA) of 1996 and the Miami-Dade County Privacy Standards
Administrative Order. HIPAA mandates for privacy, security and electronic fransfer standards,
include but are not limited to:

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

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

3. Reporiing to Miami-Dade County of any non-permitted use or disclosure;

4. Assurances that any agents and subcontractors agree to the same restrictions and
conditions that apply to the Contractor and reasonable assurances that IIHI/PHI will be
held confidential;
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5. Making Protected Health Information (PHI) available to the customer;

6. Making PHI available to the customer for review and amendment; and incorporating

any amendments requested by the customer;

7. Making PHI available to Miami-Dade County for an accounting of disclosures; and
8. Making internal practices, books and records related to PHI available to Miami-Dade

County for compliance audits.

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

~written notice of its privacy information-practices-including specifically;a description of the types
of uses and disclosures that would be made with protected health information.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the confract

date herein above set forth.

Contractor Miami-Dade County
By:
Name: . Gimenez
Title:
Date: Date:
Attest: Attest:

Corporate Secretary Clerk of the Board

Approved as to form
and legal sufficiency

Corporate Seal/Notary Segl

Assistant County Attorney
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APPENDIX A
Scope of Services

Miami-Dade County hereinafter referred to as the “County” through the Medical Examiner’s
Department, (ME) is contracting for specialized forensic odontology services.

The Confractor shall be Board Certified by American Board of Forensic Odontology (ABFO).
The Contractor shall maintain active State of Florida Dental Licensure meeting all continuing

“education requiremenits as outlined in the Florida State statues and as required by the State

Board of Dentistry.
A. Services to be provided:

The Contractor shall:

1) Provide appropriate reports pertaining to the identification of the unknown person(s) or

the cause of death.

NCIS) coding, dental
rmation onio the

2) Provide dental charts with the National Crime Information Center(
impressions, digital photographs, x-ray and enter all necessary
NCIC to the department.

3) Review x-rays of human jaw cases which come under the jurisdiction of the

Department.
4) Review and evaluate family photographs w | records are not available.
“remains, ircluding but not limited to dental

, in order to assist or advise the Medical
n of age, gender or ancestry of deceased

5) Study and provide report on skefefo
remains and other investigative matte
Examiner in the identification, determin

7) the Medical Examiner Department’s facilities located at One
W. 10" Avenue) Miami, Florida 33136 on an as needed basis

| scene, hospital, rape treatment center or detention facility as
directed by th' al Examiner Department. To provide additional forensic
odontology services: h the area of pattern injuries and bites marks on both the living
and the deceased as directed by the Medical Examiner Department. Furthermore, the

Contractor shall provide these services 24 hours a day, 7 day a week, 365 days a year.

8) Provide digital x-rays, photographic documentation and odontograms on all cases and
provide a copy, with a written report as to the findings, to the Medical Examiner
Department for it case files.

9) When requested by the Medical Examiner Department, make an analysis and

comparison of bite mark evidence, including but not limited to:
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1o

1)

12)

12)

a) Photography of such bite mark evidence for analysis, comparison and court
presentation.

b} Collection and preservation of DNA evidence from the bite mark are.

¢) Dusting and lifting of the bite mark site.

d) Impressicns of the bite mark site and production of a stone model.

e) Impressions and production of a stone model of the deceased’s dentition.

f) Excision and preservation of the bite mark site from deceased persons.

Provide consultation services to the state attorney, public defender and related Miami-

~'Dade County agencies including Police and Public Health Trust as directed by the

Medical Examiner Department. Any required court testlmony and depositions would be
provided on a fee for service basis according to the istrative office of the court.

odontologists in preparation for
rtification, thereby preserving
Miami-Dade County.

Provide active Board certification and training
the American Board of Forensic Odontolog
the sustainability of this important service for t

icipate in department

When requested by Medical Examiner Department,n
educational programs and meetings.

Cooperate with local law enforcement agencies to obtain dental impressions and dental
records of subjects in police custody. This service will be done under the
authority of the court, as directed by the Medical Examiner Department.
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APPENDIX B
PAYMENT SCHEDULE

Rates:

The Contractor's monthly fixed rate for providing the services is stated in Appendix A Scope of
Services:

Specialized Forensic Odontology 3 8,500 /per month

Notes:

m of the contract. Prior to exercising the
consider an annual adjustment to the fee for
he Consumer Price Index (CPl) published by
bor Statistics for All Urban Consumers, All
ear ending June 30, 2017. Fee
e Contractor shall provide written
nety (90) days prior to the Contract
oposed increase is received by this
w period. The County further
ith the Contractor.

1. Fix rate shall be guaranteed for the initia
options to renew period(s), the County.r
that option period, based on the sum:
the U.S. Department of Labor, Bureau
[tems, Miami-Fort Lauderdale, FL area for
adjustment shall not exceed 3% of the curre
notification and justification to the County at ieas
expiration date for any proposed increase. If no
date, the fee shall remain the same for the option
reserves the right otiate the amount of the increase

2. Miami-Dade £

pt from all taxes (Federal, State, and Local). Tax Exemption
Certificate fur e

uest
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ATTACHMENT C

HIPAA BUSINESS ASSOCTATE ADDENDUM

This HIPAA Business Associate Addendum (“Addendum™) supplements and is made a part of the
Agreement by and between the Miami-Dade County, Florida (“County”), and Dr. Richard Souviron,
DDS, Business Associate ("Associate").

RECITALS
A. As part of the Agreement, it is necessary for the County to disclose certain information

(“Information™) to Associate pursuant to the terms of the Agn t, some of which may constitute
Protected Health Information ("PHI").

B. County and Associate intend to protect the pri ‘ovide for the security of PHI
including but ot limited to, PHI, disclosed to
ility Act of 1996, Public

;.the U.S. Department of

limited to, Title 45, Sections 164.308(b), 164.314(a),
gral Regulations ("CFR™), as the same may be amended

HIPAA Regulations, including,
164.502(e) and 164.504(e) of the Cod
from time to time. (

In consideration of the mutnal promises
Agreement, the parties agree as follows:

shall have the

55, Associate”

that relates to the past, present or future physical or mental condition
_ alth care to an individual, or the past, present or future payment for
the provision of health care't ividual; and (ii) that identifies the individual or with respect to which
there is a reasonable basis to bélieve the information can be used to identify the individual, and shall have
the meaning given to such term under HIPAA and the HIPAA Regulations, including, but not limited to
45 CFR Section 1103. (45 CFR Parts 160, 162 and 164]

d. “Electronic 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 to an individual, or the past, present or
future payment for the provision of health care to an individual. and (ii) that identifies the individual or
with respect to which there is a reasonable basis to believe the information can be used to identify the
individual, and shall have the meaning given fo such term under HIPAA and the HIPAA Reguiations,
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including, but not limited to 45 CFR Section 160.103. [45 CFR Parts 160, 162 and 164]

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

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

2. Obligations of Associate.

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

C. Safeguards. Associate shall us
County's PHI in a manner other than as provide = 164.504(e)(2)(iD)(B)]

n that includes

¢ safeguards used by Associate shall
and ePHI that is created, received,
a)(2)(i1XA)] County has at its sole
ny time during the life of the
oduction of documents and

operations and the nature and scope of its activities. App
protect the confidentiality, integrity, and availability of the B
maintained, or transmitted on behalf of the County. [45 CFR § 164;
discretion, the option to audit and inspect, the Associate’s safeguan
Agreement, upon reas otice being given to Associate foi
coordination of inspeg

d. Reportin i . Associate shall report to the County’s Project Manager, any
] manner other than as provided in this Addendum. [45 CFR §

the County through the County’s Project Manager, any

1 forty-eight (48) hours of discovery of the incident. [45

164.504(e)2)(ii)c)] Associat
security incident of which it beco
CFR § 164.314(2)(2)G)(C)]

e. Associate's Agents. siate agrees and shall ensure that any agents, including
subcontractors, to whom it provides PHI received from (or created or received by Associate on behalf of)
the County, agrees in writing to the same restrictions and conditions that apply to Associate with respect
to such PHI and that such agents conduct their operations within the United States. Associate agrees and
shall ensure that any agents, including subcontractors, to whom it provides ePHI received, created,
maintained, or transmitted on behalf of the County, agrees in writing to implement reasonable and
appropriate safeguards to protect the confidentiality, integrity, and availability of that ePHL [45 CFR §
164.314(a}(2)(i¥B)] In no case may Associate’s Agents reside and operate outside of the United States.

f. Documentation of Disclosures, Associate agrees to document disclosures of the
County’s PHI and information related to such disclosures as would be required for the County to respond
to a request by an individual for an accounting of disclosures of PHI. Associate agrees to provide the
County or an individual, in a time and manner designated by the County, information collected in
accordance with the Agreement, to permit the County to respond to such a request for an accounting. [45
CFR § 164.528]

g. Availability of Information to County. Associate shall make available to the County
such information as the County may require to fulfill the County’s obligations to provide access to,
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provide a copy of, and account for, disclosures of PHI pursuant to HIPAA and the HIPAA Regulations,
including, but not limited to, 45 CFR Sections 164.524 and 164.528. [45 CFR § 164.504(e)(2)(ii)(E) and

()]

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

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

] Mitigation. Associate agrees to miti
is known to Associate of a use or disclosure of:
requirements of this Addendum. .

o the extent practicable, any harmful effect that
County’s PHI by Associate in violation of the

k. Associate's Insurance. Associate agr infain: the insurance coverage provided in
the Agreement.

L Notification of Breach. Associate shall notify ounty within twenty-four (24) hours,

d disclosure of PHI and/or any actu uspected disclosure of data in
state Jaws or regulations. Associate shall take (i) prompt corrective

violation of any applica ;
and (i} any action pertaining to such unauthorized disclosure

required by applicable ws and regulations.
m Expenses. enses incurred by Associate in compliance with the terms of
this Addendum or in complian egulations shall be borne by Associate

n. No Third Party Ben isions and covenants set forth in this Agreement are
expressly entered into only by and be Associate and the County and are intended only for their
benefit. Neither Associate nor the County ds to create or establish any third party beneficiary status
or right (or the equivalent thereof) in any otherthird 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 to time, after reasonable notice, upon any breach of this

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

4. Termination.
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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)(i}D)]

b. Termination for Cause - Reasonable Steps to Cure Breach. If the County recognizes a
pattern of activity or practice of Associate that constitutes a material breach or violation of the Associate's
obligations under the provisions of this Addendum and does not terminate the Agreement pursuant to
Section 4a, above, the County may provide an opportunity for Associate to end the violation or cure the
breach within five (5) days, or other cure period as may be specified in the Agreement. If Associate does

“not cure the breach or end the violation within the time period provided, the Cotinty may immediately

terminate the Agreement.

c. Judicial or Administrative Proceedings. The may terminate the Agreement
effective immediately, if (i) Associate is named as a defenda; riminal or administrative proceeding
for a violation of HIPAA, or (ii) a finding or stipulatio crate has violated any standard or
requirement of the HIPAA Regulations (or other security o \ made in any administrative or

civil proceeding,

d. Effect of Termination. Upon fermination of the Agreeme
shall return or destroy as directed by the County all PHi, including but not limi
the County (or created or received by Associate on behalf of the County) that Ass
any form. This provision shall also app County PHI that is in the possession
agents of Associate. Associate shal no coples of such PHI or, if return or destruction is not

destructlon infeasible, and shall continue t
and limit further use or disclosure of such

5. Indemnification. Associate shall inde and hold harmless the County and its officers,
employees, trustees, agents, and instrumentalities indemnified parties) from any and all liability,
losses or dama ¢s, including attomeys fees and 5, of defense, which the County or its officers,
a result of claims, demands, suits, causes of
, relating to, or resulting from the performance
r its employees, agents, servants, partners, principals, or subcontractors.
1d losses in connection therewith and shall investigate and defend all

applicable, inc dings, and shall pay all costs, judgments, and attorney’s fees which
may issue thereo ly understands and agrees that any insurance protection required by
this Addendum, or ¢ i d by Associate, shall in no way limit the responsibility to indemnify,
keep and save harmles i the indemnified parties as herein provided. This paragraph shall
survive the termination of ment.

6. Limitation_of Liability. Nothing in this Addendum shall be construed to affect or limit the
County’s sovereign immunity as set forth in Florida Statutes, Section 768.28.

7. Amendment.
a. Amendment to Comply with Law. The parties acknowledge that state and federal laws

relating to the security and privacy of PHI, including electronic data, are 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
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satisfactory written assurance from Associate that Associate will adequately safeguard all PHI that it
receives or creates pursuant to this Agreement. Upon the County's request, Associate agrees to promptly
enter into an amendment to the Agreement embodying written assurances consistent with the standards
and requirements of HIPAA, the HIPAA Regulations or other applicable laws. The County, in addition
to any other remedies including specific performance, may terminate the Agreement upon five [5] days’
written notice in the event Associate does not enter into said amendment to the Agreement providing
assurances regarding the safeguarding of PHI that the County, in its sole discretion, deems sufficient to
satisfy the standards and requirements of HIPAA and the HIPAA Regulations Notwithstanding
Assoc;ate s faliure to enter mto an amendment Assomate shall comply Wlth all pr0v1310ns of the HIPAA
laws. '

b. Amendment of Appendix C. In addition to amendments described in 7a above, Appendix
C may otherwise be modified or amended by written mutual agreement of the parties without
amendment of the remainder of this Agreement.”

8. Assistance in Litigation or Administrative Proceedings. Associate shall make itself, and any

subcontractors, employees or agents assisting Assoc i the performance of its obligations under this
Agreement, available to the County at the County’, renience upon reasonable notice, at no cost to the
County, to testify as witnesses, for document p ion, or otherwise, in the event of litigation or
administrative proceedings being commenced ag the County, its trustees, officers, agents or
employees based upon claimed violation of HIPAA, the HIP egulations or other laws relating to
security and privacy, except where Associate or its subcontr mployee or agent is a named adverse

party.

implement the purposes of this
er terms of the Agreement shall
ddendum and Agreement, this

9. Effect_on_Agreement. Except as specifically required
Addendum, or to the extent _inconsistent with this Addendum, a
remain in force and eff o.event of any conflict between thi
Addendum shall contr

m and the Agreement shall be interpreted as broadly as necessary
HIPAA Regulations and applicable Florida laws. The parties
resolved in favor of a meaning that complies and is

10. Interpretation
to implement and comply

agree that any ambiguity in th
consistent with HIPAA and the
11. Jurisdiction, Any litigation reen the parties regarding the terms of this Addendum shall
take place in Miami-Dade County, Florida:
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