MIAMI-DADE COUNTY, FLORIDA : Contract No. 559

Self-funded Medical Program
Contract No. 559

THIS AGREEMENT made and entered into as of this /5‘3% day of
by and between AvMed, Inc. d/b/a AvMed Health Plan(s), a
organized and existing under the laws of the State of Florida, having its principal
office at 9400 So. Dadeland. Blvd., Suite 409, Miami, Florida 33156 (heréinafter 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 a Self-Funded Medical Program and
associated administration services that shall conform to the Scope of Services (Appendix A),
Miami-Dade County's Request for Proposals (RFP) No. 559 and all associated addenda and
attachments, incorporated herein by reference; and the requirements of this Agreement; and,

WHEREAS, the Contractor has submitted a written proposal dated April 6, 2007,
incorporated herein by reference, which is supplemented by letter dated May 25, 2007 attached
herein as part of Appendix A, and hereinafter are collectively referred to as the "Contractor’s

Proposal" and,

WHEREAS, the County desires to procure from the Contractor such Self-funded
Medical Program and associated administrative services for the County, in accordance with the

terms and conditions of this Agreement;

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

contained, the parties hereto agree as follows:
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MIAMI-DADE COUNTY, FLORIDA Contract No. 559
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)
b)

¢)

d)

e)

0

h)

)
K)

The initials “ASO” to mean Administrative Services Only.
The initials “AWP” to mean Average Wholesale Price.

The word “Capitation” to mean a payment methodology in which the physician is paid a
set dollar amount determined by a Per Member Per Month calculation to deliver medical
services to a specified group of people.

The words "Contract" or "Contract Documents" or "Agreement" to mean collectively
these terms and conditions, the Scope of Services (Appendix A), RFP No. 559 and all
associated addenda and attachments, the Contractor's Proposal, and all other
attachments hereto and all amendments issued hereto.

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

The words "Contract Manager" to mean Miami-Dade County's Director, Department of
Procurement Management, or the duly authorized representative.

The word "Contractor" to mean AvMed, Inc. d/b/a AvMed Health Plan(s) and its
permitted successors and assigns.

The word "Days" to mean Calendar Days.

The word "Deliverables" to mean all documentation, reports, claims data, 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.

The word “Department” to mean General Services Administration (also, “GSA").

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

The words "Extra Work" or “Change Order” or “Additional Work” resulting in 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.

m) The word “Formulary” to mean a list of covered pharmaceuticals.

n)

P)

The word “Gatekeeper’ to mean a caretaker who is responsible for the administration of
the patient's treatment. The Gatekeeper coordinates and authorizes all medical services,
laboratory studies, specialty referrals and hospitalizations.

The initials “HMO” to mean Health Maintenance Organization.

The word Member to mean all employees, retirees, and their dependents enrolled in
Medical Program.
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MIAMI-DADE COUNTY, FLORIDA ‘ Contract No. 559

Q)

The word “On-site” to mean location where County provides office space for Selected
Proposers staff, currently at 111 NW 1% Street, Miami Dade, Florida, 33128.

The initials “PCP” to mean Primary Care Physician.
The initials “PEPM” to mean per employee per month.
The initials “POS” to mean Point-of-Service.

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

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

The words “Self-funded” shall mean a plan offered by employers who directly assume
the risk.

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

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

ARTICLE 2. ORDER OF 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) the Scope of Services (Appendix A),
3) the Miami-Dade County's RFP No. 559 and any associated addenda and attachments
thereof, and 4) the Contractor's Proposal.

ARTICLE 3. RULES OF INTERPRETATION

a)

b)

d)

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

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

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

The titles, headings, captions and arrangements used in this Agreement are for
convenience only and shall not be deemed to limit, amplify or modify the terms of this
Contract, nor affect the meaning thereof.
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MIAMI-DADE COUNTY, FLORIDA : Contract No. 559

ARTICLE 4. NATURE OF THE AGREEMENT

a)

b)

d)

The Contractor shall provide the Services set forth in the Scope of Services, and render
full and prompt cooperation with the County in all aspects of the Services performed
hereunder. :

The 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 to carrying out its intent are required by this Agreement, and the Contractor
shall perform the same as though they were specifically mentioned, described and
delineated.

The Contractor shall furnish all labor, materials, tools, supplies, and 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 satisfaction of
the County's Project Manager.

The Contractor acknowledges that the County shall be responsible for making all policy
decisions regarding the Scope of Services. The Contractor agrees to provide input on
policy issues in the form of recommendations. The Contractor agrees to implement any
and all changes in providing Services hereunder as a result of a policy change
implemented by the County. The Contractor agrees to act in an expeditious and fiscally
sound manner in providing the County with input regarding the time and cost to
implement said changes and in executing the activities required to implement said
changes.

ARTICLE 5. CONTRACT TERM

The Contract shall become effective on the first page and shall continue until December 31,
2010. The County, at its sole discretion, reserves the right to exercise the option to renew this
Contract on a year-to-year basis for an unlimited period. The effective date of the Self-funded
Medical Program shall begin at 12:01 am on January 1, 2008.

ARTICLE 6. NOTICE REQUIREMENTS

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

(1) to the County

a) to the Project Manager:

Miami-Dade County

GSA Risk Management Division

111 N.W. 1% Street, Suite 2340

Miami, FL. 33128-1989

Attention: GSA Risk Management Division Director
Phone: (305) 375-4281

Fax: (305) 375-4255

and,
b) to the Contract Manager:
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MIAMI-DADE COUNTY, FLORIDA Contract No. 559

Miami-Dade County

Department of Procurement Management
111 N.W. 1% Street, Suite 1300

Miami, FL 33128-1974

Attention: Director

Phone: (305) 375-5548

Fax: (305) 375-2316

(2) To the Contractor

AvMed Inc. d/b/a AvMed Health Plan(s)

Client Service Department

9400 So. Dadeland Bivd, Ste. 409

Miami, FL 33156 '

Attention: Mr. Frank Jantzen, Vice President

Phone: (305) 671-5437

Fax: (305)671-4764

E-mail: frank.jantzen@avmed.org
blanca.hernandez@avmed.org
evis.clavareza@avmed.org

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, FUNDING AND PAYMENT OF CLAIMS

a. The Contractor warrants that it has reviewed the County's requirements and has asked such
questions and conducted such other inquiries as the Contractor deemed necessary in order
to determine the price the Contractor will charge to provide the Work and Services to be
performed under this Contract. The compensation for all Work and Services performed
under this Contract, including all costs associated with such Work and Services, shall be in
accordance with Appendix B, Price Schedule. 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.

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

c. The Contractor shall establish a benefit plan account (*Account”) with a bank agreed upon
- petween County and Contractor. The account shall be in the name of the Contractor for the
exclusive use of the County’s plan. An initial imprest balance in the amount of seven million
dollars ($7,000,000) will be deposited into the Account no later than 12/31/07. - Should it
become necessary to increase the imprest amount, the County will agree to do so based on
satisfactory evidence from the Contractor of insufficient funds. The Account shall be funded
weekly by the County based on electronic reports provided by the Contractor of cleared
checks. The County will issue payments via wire transfer. The Contractor shall provide a
monthly reconciliation. Any interest earned in the Account shall be accrued to the County
“and any banking fees will be charged to the Account.
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MIAMI-DADE COUNTY, FLORIDA Contract No. 559

d. If County has purchased individual and/or aggregate stop loss coverage from Contractor or
an affiliate with respect to the Medical Program, Contractor may credit the Account with
payments due and owing the County under the stop loss policy. In addition, charges to the
Account may also include overpayments on stop loss claims resulting in monies owed to
Contractor by the County.

e. Contractor, on behalf of the County, shall issue checks from the Account for Medical Plan
benefits and Medical Plan-related expenses in the amount Contractor determines to be
proper under the Medical Program and/or under this Agreement.

. In the event that sufficient funds are not available in the Account to pay all Medical Plan
benefits and Medical Plan-related expenses when due, then Contractor shall notify the
County accordingly.

g. Inthe event Contractor pays any person less than the amount to which he or she is entitled
under the Medical Program, Contractor will promptly adjust the underpayment by drawing
the additional funds from the County's Account. In the event Contractor overpays any
person entitled to benefits under the Medical Program, or pays benefits to any person not
entitled to them, Contractor shall take all reasonable steps to recover the overpayment and
credit the Account accordingly; however, Contractor shall not be required to initiate court
proceedings to recover an overpayment. Contractor shall be liable for overpayments except
to the extent that said overpayment resuited from acts or omissions of the County, its
officers, directors, or employees.

h. Contractor shall indemnify and save the County harmless from any loss proximately caused
by criminal or intentionally wrongful acts by any employee of Contractor arising out of its use
of the Account. This indemnity shall survive the termination of this Agreement. The County
shall give Contractor prompt and timely notice of any fact or condition which comes to its
attention which may give rise to a claim of indemnity under this paragraph.

i. Following termination of this Agreement, the County shall remain liable for payment of all
Plan benefits or fees due any provider or entity for services rendered prior to termination.
County shall reimburse Contractor to the extent Contractor makes any such payment. In no
event shall any payment of Medical Plan benefits or fees by Contractor be construed to
oblige Contractor to assume any liability of the County for the payment of such benefits or
fees. This provision shall survive the termination of this Agreement.

ARTICLE 8. PRICING

Prices for the Administrative Fees shall be in accordance with Appendix B, Price Schedule.
The Contractor may offer incentive discounts to the County at any time during the Contract
term, including any renewal or extension thereof.

ARTICLE 9. METHOD AND TIiMES OF PAYMENT

It is the policy of Miami-Dade County that payment for all purchases by County agencies and
~ the Public Health Trust shall be made in a timely manner and that interest payments be made
on late payments. In accordance with Florida 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 days from receipt of a proper invoice. The time at which
payment shall be due to small businesses shall be thirty (30) days from receipt of a proper
invoice. All payments due from the County or the Public Health Trust and not made within the
time specified by this section shall bear interest from thirty (30) days after the due date at the
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MIAMI-DADE COUNTY, FLORIDA Contract No. 559

rate of one percent (1%) per month on the unpaid balance. Further, proceedings to resolve
_disputes for payment of obligations shall be concluded by final written decision of the County
Manager, or his or her designee(s), not later that sixty (60) days after the date on which the
proper invoice was received by the County or the Public Health Trust.

ARTICLE 10. INDENMNIFICATION 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
instrumentalites may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature arising out of, relating to or resulting from the performance of
this Agreement by the Contractor or its employees, agents, servants, partners principals or
subcontractors. The Contractor shall pay all claims and losses in connection therewith and shall
investigate and defend all claims, suits or actions of any kind or nature in the name of the
County, where applicable, including appellate proceedings, and shall pay all costs, judgments,
and attorney's fees which may issue thereon. The Contractor expressly understands and
agrees that any insurance protection required by this Agreement or otherwise provided by the
Contractor shall in no way limit the responsibility to indemnify, keep and save harmiess and
defend the County or its officers, employees, agents and instrumentalities as herein provided.

Except as otherwise explicitly provided in this Agreement, the County shall accept the tender of
defense and retain the liability for all Plan benefit claims and all expenses incident to the Plan
and agrees to reimburse Contractor for and hold it, its directors, officers and employees
harmless from all amounts and expenses (including reasonable attorneys' fees and court costs)
for-which Contractor may become liable:

a) arising from any claimed breach of fiduciary duty by the County or Contractor with
respect to the Plan; provided, however, that if, as to any such claim, there is a final
adjudication by a court of competent jurisdiction that Contractor has breached any fiduciary
duty with respect to the Plan, or if any such claim is settled by Contractor or at its request,
then Contractor shall promptly reimburse the County for all extra-contractual (non benefit)
expenses (including attorneys' fees and court costs) paid by County with respect to such
claim; and/or

b) arising from any legal action or proceeding to recover benefits under the Plan.

Upon County’s notification, the Contractor shall, furnish to Miami-Dade County, Department of

Procurement Management, RFP Section, 111 N.W. 18t Street, Suite 1375, Miami, Florida
33128-1974, Certificates 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 be shown as an additional insured with respect to this
coverage. The mailing address of the Department of Procurement Management,
as the certificate holder, must appear on the certificate of insurance.

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used
in connection with the Services, in an amount not less than $300,000 combined single
limit per occurrence for bodily injury and property damage.
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MIAMI-DADE COUNTY, FLORIDA Contract No. 559

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

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

The company must be rated no less than "B" as to management, and no less than "Class V" as
to financial strength, according to the latest edition of Best's Insurance Guide published by A.M.
Best Company, Oldwick, New Jersey, or its equivalent, subject to the approval of the County

Risk Management Division.
OR

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

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

NOTE: MIAMI-DADE COUNTY CONTRACT NUMBER AND TITLE MUST APPEAR
ON EACH CERTIFICATE OF INSURANCE.

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

Award of this Contract is contingent upon the receipt of the insurance documents, as required,
within fifteen (15) calendar days after County notification to Contractor to comply before the
award is made. If the insurance certificate is received within the specified time frame but not in
the manner prescribed in this Agreement, the Contractor shall be verbally notified of such
deficiency and shall have an additional five (5) calendar 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 twenty (20) calendar days after County notification to
comply, the Contractor shall be in default of the contractual terms and conditions and award of
‘the Contract will be rescinded, unless such time frame for submission has been extended by the

County.

The Contractor shall be responsible for assuring 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
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.
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MIAMI-DADE COUNTY, FLORIDA : Contract No. §59
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, subcontractor, or any other person
performing Services hereunder. The Contractor agrees that such removal of any of its
employees does not require the termination or demotion of any employee by . the
Contractor.

b) The Contractor agrees to defend, hold harmless and indemnify the County and shall be
liable and responsible for any and all claims, suits, actions, damages and costs
(including attorney's fees and court costs) made against the County, occurring on
account of, arising from or in connection with the removal and replacement of any
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.

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

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

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

Services.

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 ARE THE RESPONSIBILITY 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.

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.
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MIAMI-DADE COUNTY, FLORIDA Contract No. 559

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

b)

e)

The Contractor hereby acknowledges that the County’s Project Manager will determine
in the first instance all questions of any nature whatsoever arising out of, under, or in
connection with, or in any way related to or on account of, this Agreement including
without limitations: questions as to the value, acceptability and fitness of the Services;
questions as to either party's fulfiliment of its obligations under the Contract; negligence,
fraud or misrepresentation before or subsequent to acceptance of the 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 promptly obey
and follow every order of the Project Manager, including the withdrawal or modification
of any previous order and regardless of whether the Contractor agrees with the Project
Manager's determination or order. Where orders are given orally, they will be issued in
writing by the Project Manager as soon thereafter as is practicable.

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

In the event of such dispute, the parties to this Agreement authorize the County
Manager 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 subsequent to execution hereof) and the decision of each with
respect to matters within the County Manager'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 Manager within 10 days of the occurrence, event or act out of which
the dispute arises.-

The County Manager may base this decision on such assistance as may be desirable,
including advice of experts, but in any event shall base the decision on an independent
and objective determination of whether Contractor's performance or any Deliverable
meets the requirements of this Agreement and any specifications with respect thereto
set forth herein. The effect of any decision shall not be impaired or waived by any
negotiations or settlements or offers made in connection with the dispute, whether or not
the County Manager 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 Manager for a decision, together with all evidence and other pertinent
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MIAMI-DADE COUNTY, FLORIDA Contract No. 559

information in regard to such questions, in order that a fair and impartial decision may be
made. Whenever the County Manager is entitled to exercise discretion or judgement or
to make a determination or form an opinion pursuant to the provisions of this Article,
such action shall be fair and impartial when exercised or taken. The County Manager,
as appropriate, shall render a decision in writing and deliver a copy of the same to the
Contractor. Except as such remedies may be limited or waived elsewhere in the
Agreement, 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 appendixes 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.

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

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

ARTICLE 16. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

The Contractor shall maintain, and shall require that its subcontractors and suppliers maintain,
complete and accurate records to substantiate compliance with the requirements set forth in the
Scope of Services. The Contractor and its subcontractors and suppliers, shall 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 thereof.

ARTICLE 17. AUDITS

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

to this Agreement.

The County may contract with and utilize a third party or consultant to conduct said audit. In
doing so, the County shall have a Business Associate Agreement in effect with the third party or
consultant, pursuant to the Health insurance Portability and Accountability Act (HIPAA).

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.
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MIAMI-DADE COUNTY, FLORIDA Contract No. 559

ARTICLE 18. SUBSTITUTION OF PERSONNEL

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

ARTICLE 19. CONSENT OF THE COUNTY REQUIRED FOR ASSIGNMENT

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

ARTICLE 20. SUBCONTRACTUAL RELATIONS

a) If the Contractor will cause any part of this Agreement to be performed by a
Subcontractor, the provisions of this Contract will apply to such Subcontractor and its
officers, agents and employees in all respects as if it and they were employees of the
Contractor; and the Contractor will not be in any manner thereby discharged from its
obligations and liabilities hereunder, but will be liable hereunder for all acts and
negligence of the Subcontractor, its officers, agents, and employees, as if they were
employees of the Contractor. The services performed by the Subcontractor will be
subject to the provisions hereof as if performed directly by the Contractor.

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

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

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

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

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

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

ARTICLE 22. SEVERABILITY

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

ARTICLE 23. TERMINATION FOR CONVENIENCE AND SUSPENSION OF WORK

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

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

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

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

d) 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");

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

iii. cancel orders;
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f)

iv.

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

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 pursuant to
this Article the Contractor will be compensated as stated in the payment Articles, herein,
for the:

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

noncancelable Deliverables that are not capable of use except in the performance
of this Agreement and Work Order and has been specifically developed for the
sole purpose of this Agreement Work Order but not incorporated in the Services.

All compensation pursuant to this Article are subject to audit.

ARTICLE 24. EVENT OF DEFAULT

a)

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

Vi.

vil.

viii.

the Contractor has not delivered Deliverables on a timely basis.

the Contractor has refused or failed, except in case for which an extension of time is
provided, to supply enough properly skilled Staff Personnel;

the Contractor has failed to make prompt payment to network providers,
subcontractors or suppliers for any Services;

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

- the Contractor has failed to obtain the approval of the County where required by this

Agreement;

the Contractor has failed to provide "adequate assurances" as required under
subsection "b" below;

the Contractor has failed in the representation of any warranties stated herein;

the Contractor has breached a provision of the Miami Dade County HIPAA
Business Associate Addendum as stated in Article 43 and in Appendix C attached
to this Agreement.
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b) When, in the opinion of the County, reasonable grounds for uncertainty exist with
respect to the Contractor's ability to perform the Services or any portion thereof, the
County may request that the Contractor, within the time frame 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 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 time frame, the County may:

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

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

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

ARTICLE 25. NOTICE OF DEFAULT - OPPORTUNITY TO CURE /TERMINATION

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

ARTICLE 26. REMEDIES IN THE EVENT OF DEFAULT

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

a) lost revenues;

'b) the difference between the cost associated with procuring Services hereunder and the
amount actually expended by the County for reprocurement of Services, including
procurement and administrative costs; and, '

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 27. PATENT AND COPYRIGHT INDEMNIFICATION

a) The Contractor warrants that all Deliverables furnished hereunder, including but not
limited to: equipment programs, documentation, software, analyses, applications,
methods, ways, processes, and the like, do not infringe upon or violate any patent,
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b)

c)

d)

e)

copyrights, service marks, trade secret, or any other third party proprietary rights.

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

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

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

The Contractor shall not infringe any copyright, trademark, service mark, trade secrets,
patent rights, or other intellectual property rights in the performance of the Work.

ARTICLE 28. CONFIDENTIALITY

a)

b)

All Developed Works and other materials, data, transactions of all forms, financial
information, documentation, inventions, designs and methods obtained from the County

" in connection with the Services performed under this Agreement, made or developed by

the Contractor 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,
constitute Confidential Information and may not, without the prior written consent of the
County, be used by the Contractor or its employees, agents, subcontractors or suppliers
for any purpose other than for the benefit of the County, unless required by law. In
addition to the foregoing, all County employee information and County financial
information shall be considered confidential information and shall be subject to all the
requirements  stated herein.  Neither the Contractor nor its employees, agents,
subcontractors or suppliers may sell, transfer, publish, disclose, display, license or
otherwise make available to others any part of such Confidential Information without the
prior written consent of the County. Additionally, the Contractor expressly agrees to be
bound by and to defend, indemnify and hold harmless the County, and their officers and
employees from the breach of any federal, state or local law in regard to the privacy of
individuals.

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

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 be retained by the Contractor or its employees, agents,
subcontractors or suppliers without the prior written consent of the County. A certificate
evidencing compliance with this provision and signed by an officer of the Contractor shall
accompany such materials.

ARTICLE 29. PROPRIETARY INFORMATION

As a political subdivision of the State of Florida, Miami-Dade County is subject to the
stipulations of Florida's Public Records Law.

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

During the term of the contract, the contractors 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 their employees, except as authorized by the County and, if the Computer
Software has been leased or purchased by the County, all hired party license agreements must
also be honored by the contractors’ employees with the approval of the lessor or Contractors
thereof. This includes mainframe, minis, telecommunications, personal computers and any and
all information technology software.

The Contractor will report to the County any information discovered or which is disclosed to the
Contractor which may relate to the improper use, publication, disclosure or removal from the
County's property of any information technology software and hardware and will take such steps
as are 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 to the Contractor hereunder or furnished by the Contractor to the County
and/or created by the Contractor for delivery to the County, even if unfinished or in
process, as a result of the Services the Contractor performs in connection with this
Agreement, including all copyright and other proprietary rights therein, which the
Contractor as well as its employees, agents, subcontractors and suppliers may use only
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in connection of the performance of Services under this Agreement. The Contractor
shall not, without the prior written consent of the County, use such documentation on any
other project in which the Contractor or its employees, agents, subcontractors or
suppliers are or may become engaged. Submission or distribution by the Contractor to
meet official regulatory requirements or for other purposes in connection with the
performance of Services under this Agreement shall not be construed as publication in
derogation of the County's copyrights or other proprietary rights.

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

c) Accordingly, neither the Contractor nor its employees, agents, subcontractors or
suppliers shall have any proprietary interest in such Developed Works. The Developed
Works may not be utilized, reproduced or distributed by or on behalf of the Contractor, or
any employee, agent, subcontractor or supplier thereof, without the prior written consent
of the County, except as required for the 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
rights in and to all Licensed Software provided hereunder, that have not been
customized to satisfy the performance criteria set forth in the Scope of Services.
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 use, duplicate, disclose and/or permit any other
person(s) or entity(ies) to use all such Licensed Software and the associated

~ specifications, technical data and other Documentation for the operations of the County
or entities controlling, controlled by, under common control with, or affiliated with the
County, or organizations which may hereafter be formed by or become affiliated with the
County. Such license specifically includes, but is not limited to, the right of the County to
use and/or disclose, in whole or in part, the technical documentation and Licensed
Software, including source code provided hereunder, to any person or entity outside the
County for such person's or entity's use in furnishing any and/or all of the Deliverables
provided hereunder exclusively for the County or entities controlling, controlled by, under
common control with, or affiliated with the County, or organizations which may hereafter
be formed by or become affiliated with the County. No such License Software,
specifications, data, documentation or related information shall be deemed to have been
given in confidence and any statement or legend to the contrary shall be void and of no
effect.

ARTICLE 31. BUSINESS APPLICATION AND FORMS

Business Application The Contractor shall be a registered vendor with the County —
Department of Procurement Management, for the duration of this Agreement. It is the
responsibility of the Contractor to file the appropriate Vendor Application and to update the
Application file for any changes for the duration of this Agreement, including any option years.

Section 2-11.1(d) of Miami-Dade County Code as amended by Ordinance 00-1, requires 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 from competing or applying for any such contract as it pertains to this
solicitation, must first request a confiict of interest opinion from the County’s Ethic Commission
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prior to their or their immediate family Member’s entering into any contract or transacting any
business through a firm, corporation, partnership or business entity in which the employee or
any Member of the employee’s immediate family has a controlling financial interest, direct or
indirect, with Miami-Dade County or any person or agency acting for Miami-Dade County and
that any such contract, agreement or business engagement entered in violation of this
subsection, as amended, shall render this Agreement voidable. For additional information,
please contact the Ethics Commission hotline at (305) 579-2593.

ARTICLE 32.  INSPECTOR GENERAL REVIEWS

Independent Private Sector Inspector General Reviews

Pursuant to Miami-Dade County Administrative Order 3-20, the County has the right 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
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 to these IPSIG services. The terms of this provision herein, apply to the
Contractor, its officers, agents, employees, subcontractors and assignees. Nothing contained
in this provision shall impair any independent right of the County to conduct an audit or
investigate the operations, activities and performance of the Contractor in connection with this
Agreement. The terms of this Article shall not impose any liability on the County by the
Contractor or any third party.

Miami-Dade County Inspector General Review

According to Section 2-1076 of the Code of Miami-Dade County, as amended by Ordinance’'No.
99-63, 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 included in the total
contract amount. The audit cost will be deducted by the County from progress payments to the
Contractor. The audit cost shall also be included in all change orders and all contract renewals
and extensions.

Exception: The above application of one quarter (1/4) of one percent fee assessment shall not
apply to the following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c)
contracts for financial advisory services; (d) auditing contracts; (e) facility rentals and lease
agreements; (f) concessions and other rental agreements; (g) insurance contracts; (h) revenue-
generating contracts; () contracts where an IPSIG is assigned at the time the contract is
approved by the Commission; (j) professional service agreements under $1,000; (k)
management agreements; (I) small purchase orders as defined in Miami-Dade County
Administrative Order 3-2; (m) federal, state and local government-funded grants; and (n)
interlocal agreements. Notwithstanding the foregoing, the Miami-Dade County Board of
County Commissioners may authorize the inclusion of the fee assessment of one quarter
(1/4) of one percent in any 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
witnesses, administer oaths, require the production of records and monitor existing projects and
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programs.  Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and
applicable law. The Inspector General is empowered to analyze the necessity of and
reasonableness of proposed change orders to the Contract. The Inspector General is
empowered to retain the services of independent private sector inspectors general (IPSIG) to
audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal
submittals, activities of the Contractor, its officers, agents and employees, lobbyists, County
staff and elected officials to ensure compliance with contract specifications and to detect fraud
and corruption.

Upon written notice to the Contractor from the Inspector General or IPSIG retained by the
Inspector General, the Contractor shall make all requested records and documents available to
the Inspector General or IPSIG for inspection and copying. The 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,
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, 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.

This is recognized as an insurance contract and thus is not subject to the one quarter (1/4) of
one percent fee assessment, subject to the “Notwithstanding clause” stated above.

ARTICLE 33. LOCAL, STATE, AND FEDERAL COMPLIANCE REQUIREMENTS

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

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

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

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

d) Miami-Dade County Code, Chapter 11A, Article 3. All contractors and subcontractors
performing work in connection with this Contract shall provide equal opportunity for
employment because of race, religion, color, age, sex, national origin, sexual
preference, disability or marital status. The aforesaid provision shall include, but not be
limited to, the following: employment, upgrading, demotion or transfer, recruitment
advertising; layoff or termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The Contractor agrees to post in
conspicuous place available for employees and applicants for employment, such notices
as may be required by the Dade County Fair Housing and Employment Commission, or
other authority having jurisdiction over the work setting forth the provisions of the
nondiscrimination law.

e) "Conflicts of Interest" Section 2-11 of the County Code, and Ordinance 01-199.
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f) Miami-Dade County Code Section 10-38 “Debarment’.

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

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

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

ARTICLE 34. NONDISCRIMINATION

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

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

ARTICLE 35. CONFLICT OF INTEREST

The Contractor represents that:

a) No officer, director, employee, agent, or other consultant of the County or a Member of
the immediate family or household of the aforesaid has directly or indirectly received or
been promised any form of benefit, payment or compensation, whether tangible or
intangible, in connection with the grant of this Agreement.

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

i) is interested on behalf of or through the Contractor directly or indirectly in any
manner whatsoever in the execution or the performance of this Agreement, or in the
services, supplies or work, to which this Agreement relates or in any portion of the
revenues,; or '
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i) is an employee, agent, advisor, or consultant to the Contractor or to the best of the
Contractor’s knowledge any subcontractor or supplier to the Contractor.

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
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 to such relationship.

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

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

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

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

a) 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 be
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 '

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

ARTICLE 37. BANKRUPTCY

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

ARTICLE 38. GOVERNING LAW
This Contract, including appendices, and all matters relating to this Contract (whether in
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contract, statute, tort (such as negligence), or otherwise) shall be governed by, and construed in
accordance with, the laws of the State of Florida.

ARTICLE 39. INDIVIDUALLY _IDENTIFIABLE HEALTH INFORMATION _ and/or
: PROTECTED HEALTH INFORMATION

Any person or entity that performs or assists Miami-Dade County with a function or activity
involving the use or disclosure of “Individually ldentifiable Health Information (I1HI) 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 transfer standards
include but are not limited to:

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

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

3. Reporting 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, '

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.

ARTICLE 40. FORCE MAJEURE

Except as otherwise expressly provided herein, neither party hereto shall be considered in
default in the performance of its obligations hereunder to the extent that such performance is
prevented or delayed by any cause, existing or future, which is not within the reasonable control
of such party including, but not limited to, acts of God or the public enemy, fires, explosions,
riots, strikes (not including strikes of the Contractor’s staff personnel), or war. Notwithstanding
the foregoing, the failures of any of the Contractor's suppliers, subcontractor, or the like shall not
excuse the Contractor’s performance except to the extent that such failures are due to any
cause without the fault and reasonable control of such suppliers, subcontractors, or the like
including, but not limited to acts of God or the public enemy, fires, explosions, riots, strikes (not
including strikes of the Contractor’s staff personnel), or war. '

ARTICLE 41. MODIFICATIONS OR AMENDMENTS

a. Modification or amendment of the Medical Plan shall be communicated in writing by the
County to Contractor. Implementation of the modification or amendment shall be
mutually agreed upon by the County and Contractor subject to data processing systems
changes, retroactive effective dates, and other adjustments and procedure changes
necessitated by the modification or amendment.
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b.

The term "Medical Plan" (also, Plan) as used in this Agreement shall include each such
modification or amendment as of the implementation date agreed upon by the parties.

Modification of the duties as described in Scope of Services, Appendix A, shall be by
mutual agreement of the County and Contractor. Any such modification (and the
revised charge, if any, applicable thereto) shall be evidenced by a supplemental
agreement between the parties which, upon execution, shall become a part of this
Agreement.

ARTICLE 42. CONTRACTOR OBLIGATIONS

a.

In performing its obligations under this Agreement, Contractor neither insures nor
underwrites any obligation or duty of the County under the Medical Plan, but, with
respect to the County and/or Medical Plan Participants, acts only as the provider of the
Services described in this Agreement.

In the event of any claim or suit filed against the Contractor for decisions rendered on
behalf of the County, the Contractor shall defend itself at its own expense and shall
indemnify and hold harmless the County for any such expenses, including, but not
limited to, all litigation costs and expenses.

In the event of any claim or suit filed against the County for decisions made by the
County in reliance upon the decisions of the Contractor or for any wrongful or negligent
acts or omissions of the Contractor, its employees, and its sub-carriers, the Contractor
shall hold harmless and indemnify the County, its employees, agents, and successors
from all liability and expenses (including attorney’s fees) and shall, at its own expense,
fully cooperate with the County by providing any information or testimony necessary for
the defense of such claim or suit. This assistance may include, but not be limited to,
providing all information in its possession, including books, records, and documents,
which may be relevant to the defense of any such claim; subject to HIPAA requirements.

In the event litigation is instituted by a third party against the County and/or Contractor
concerning any matter under the Medical Plan, including a suit for Medical Plan benefits,
each party to this Agreement shall have sole authority to select legal counsel of its
choice.

In performing its obligations under this Agreement, Contractor shall use reasonable
diligence and that degree of skill and judgment possessed by one experienced in
furnishing services to plans of similar size and characteristics as the Medical Plan. The
Contractor shall be liable for, indemnify and hold harmless the County and its officers,
employees (except in such officers’ / employees’ capacity as Medical Plan participants),
agents and instrumentalities from any and all liability, losses or damages, including
reasonable attorneys’ fees and costs of defense, which the County or said officers,
employees, agents or instrumentalities become liable as a consequence of any acts or
omissions of Contractor which, in the aggregate, constitute a failure on the part of
Contractor to perform its obligations in relation to this Agreement in accordance with the
standard set forth above. The obligations of the Contractor under this agreement shall
incorporate the specific acknowledgements contained in the Contractor’s responses in
Scope of Services section of its proposal.

Notwithstanding the above, Contractor’s duty to indemnify and hold County harmless
shall not extend to: (1) acts or omissions of the County, its officers, directors, or
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employees; and/or (2) acts or omissions of non-employee participating providers who
provide services in any network for County’s Plan hereunder.

The provisions of this Article 42 shall survive termination of this Agreement.
ARTICLE 43. MIAMI-DADE COUNTY HIPAA BUSINESS ASSOCIATE ADDENDUM

The attached Miami Dade County HIPAA Business Associate Addendum (“Addendum”)
supplements and is made a part of this Agreement, and is effective as of the date of this
Agreement.

ARTICLE 44. SURVIVAL

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

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

Contractor

i-Dade County

By:
— . { ~ :
Name:/’/»)lk /9)1/2&91 Name:é»US(lnr\e, M - TQTY)énk,
Tite:-Vize [ResidedT LheiTSmice  Tige: Chici daot. Gounty e
T )

Date: 5//”?{/0 7 Date: & '

Attest: Attest:
_ Corporate Secretary/Notary Public

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

ssistant County Attorney

Attachments:

Appendix A — Scope of Services

Appendix B — Price Schedule

Appendix C - Miami Dade County HIPAA Business Associate Addendum
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Appendix A - SCOPE OF SERVICES

1.0 INTRODUCTION/BACKGROUND

The Contractor shall provide a Self-funded Health Care Program which includes a Point-
of-Service (POS) plan and two Heaith Maintenance Organization (HMO) options: High
and Low, as defined by plan design. County and Public Health Trust employees,
dependents, and retirees are eligible for these plans. The Contractor is the County's
sole provider (except as stipulated in the next paragraph; in reference to the Jackson
Memorial Hospital “JMH" Health Plan) to administer all three components on a full
replacement basis.

2.0 JMH Health Plan

The County will continue to offer the JMH Health Plan (HMO) to its employees and to
employees of the Public Health Trust. The JMH Health Plan is wholly owned by Miami-
‘Dade County and the Public Health Trust. Currently, about 800 County and about 3200
PHT employees are enrolled in this plan.

The County and the Public Health Trust employ approximately 40,000 individuals in
South Florida.

21 Covered Groups
Covered groups include:

Miami-Dade County Staff

Public Health Trust Staff

County and PHT Retirees under age 65

Retirees 65 and older

County Judges (approximately 50 individuals) '

Miami-Dade County Expressway Authority (approximately 40
individuals)

o Industrial Development Authority (approximately 3 individuals)

e Town of Miami Lakes (approximately 24 individuals)

Note: The Dade County Association of Firefighters Local 1403 (DCFF), offers a plan to
its members. Employees will be offered the opportunity to participate in any of the
- County plans, or the Union plan, if eligible.

2.2 REQUIRED QUALIFICATIONS

The Contractor shall continuously meet the requirements as stipulated in this Section 2.2
throughout the Contract period. The Contractor shall advise the County within thirty (30)
days in writing of any changes to the following qualifications:

2.2.1 The Contractor shall be a Florida-licensed Health Maintenance Organization, a
Florida-licensed Health Insurance Company, or any entity allowed under Florida
Statutes to provide health care plans in the State of Florida.

222 The Contractor shall maintain sufficient provider networks in areas in which
County employees and retirees reside. Retirees and out-of-area dependents
shall have sufficient access to providers and shall be covered based on the same
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plan designs as in-area participants. The network for the plan shall include a
national network of providers while maximizing discounts to the plan.

GENERAL INFORMATION

Members of the DCFF Union may be eligible for coverage in their Union-
sponsored plans.

The Contractor's ASO fees and Stop Loss Premiums include the cost of “runout’
claims upon plan termination (for 12 months after expiration of this Agreement).

The Contractor shall retain all fiduciary responsibilities, including, but not limited
to responsibility for all appeals.

The County contributes 97% of the single employee cost for the POS plan and
100% of the single employee cost of the HMO plan options. Employees
contribute the difference between the cost for single coverage and the County
contribution. Employees also contribute the full cost for dependent coverage.
The Employees’ contributions to the cost are offered on a pre-tax basis. Retirees
contribute 100% of the cost of their coverage. The County reserves the right to
change its contribution strategy at any time. The Contractor's ASO fees and
Stop Loss Premiums shall remain valid regardless of the contribution strategy.

The County contribution levels are subject to collective bargaining agreements.

Any full-time County employee who has completed 90 days of employment is
eligible. Any part-time employee who consistently works at least 60 hours bi-
weekly and has completed 90 continuous days of employment is eligible.
Executives, as identified by the County, are eligible for coverage on their first day
of employment. If an election is made, coverage is effective the first day of the
month following or coincident to the completion of the 90 day eligibility period
without any actively-at-work exclusion. Employees are offered a 30 day grace
period to enroll beyond their initial eligibility date. Coverage requested during the
grace period becomes effective the first of the following month.

Dependent eligibility is defined as follows:

(a) Spouse (unless an eligible County employee).

(b) Unmarried natural child, stepchild, foster child, adopted child (including a
child who is required to be eligible for membership as an adopted child in
conformity to applicable law) or a child for whom the employee has been
appointed a legal guardian, pursuant to a valid court order and the child is
under the limiting age. The eligibility limiting age for an unmarried child is
the end of the calendar year in which the child reaches age 19. Coverage
may be extended to the end of the calendar year in which the child reaches
age 25, if all of the following requirements are met: (1) the unmarried child is
dependent -upon the employee for support, and (2) the unmarried child is
living in the employee’s household or the unmarried child is a full or part-
time student. The plan shall require acceptable documentation that the child
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meets and continues to meet such requirements.

(c) Coverage for an unmarried dependent child may be continued beyond age
25 if the child is mentally or physically disabled. Proof of disability shall be
‘required.

Employees under age 65 who retire from County service may continue POS or
HMO plan membership for themselves and their dependents until age 65 with
remittance of the required premium to the County. Alternative health plan
offerings suggested by the Contractor shall also be made available to this retired
population if approved by the County. The dependents of deceased retirees or of
retirees attaining Medicare eligibility may continue coverage through the retiree
group by remitting the appropriate premiums.

Retired employees, who have attained age 65, and their dependents, may
choose a Medicare Supplement plan or a Medicare Risk HMO with required
premium remittance. The Medicare Risk HMO premium (if any) will be collected
directly by the Contractor. Alternative health plan offerings suggested by the
Contractor shall also be made available to this retired population if approved by
the County.

Retiring employees shall be provided an opportunity at the time of retirement (no
later than 30 days from the retirement date) to change their medical plan election
in order to allow participation in the option which best meets their retirement
needs. The Contractor shall allow an annual open enroliment period for retirees.

All retirees under and over the age of 65 shall have access to national networks
at least equivalent to the networks offered to active employees.

The Contractor must provide current plan participants continued coverage on a
no-loss, no-gain basis (meaning no employee should lose nor gain a benefit due
to a change in the contract).

All underwriting requirements shall conform to the Health Insurance Portability
and Accountability Act of 1996 ("HIPAA"), where applicable. The Proposer shall
review the attached HIPAA privacy agreement (Appendix
C). The Contractor is required to execute this agreement as part of any award
issued as a result of this RFP.

(a) New employees and their eligible dependents are eligible for coverage
without proof of insurability and are not subject to pre-existing condition
exclusions.

(b) Employees who do not enroll within their initial benefits eligibility period, and
do not satisfy a HIPAA qualifying event, may not enroll until the following
annual open enrollment period with a January 1 effective date.

(c) All employees and dependents enrolled as of December 31, 2007 are
eligible for coverage with no actively at work exclusion.
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The following rules apply for adding/deleting dependents:

(@) New Dependents - A dependent may be added to the medical plan by
submitting an application within 45 days (60 days for newborns) of acquiring
the dependent. The employee must enroll the dependent within 45 days (60
days for newborns) after the marriage or birth/adoption of a child. Coverage
for a new spouse is effective the first day of the month following receipt of
the application. Coverage for a newborn, child placed for adoption, or
adopted is effective as of the date of birth, placement for adoption, or
adoption date. The change in premium, if applicable, is effective the first
day of the month following birth, placement for adoption, or adoption.

(b) If eligible employees have declined coverage for themselves or their
dependents because of other insurance coverage and the other coverage
ends, they may request enroliment within 45 days after the other coverage
ends. ' ,

(c) Change of Family Status - A dependent may be added or deleted to the
Group Medical Plan program at anytime during the year under HIPAA or
IRS Section 125 provisions. Proof of the change in family status must be
submitted within 45 days. '

Employee membership terminates on the last day of the pay period for which
applicable payroll deductions are made after the date the employee ceases
active work for any reason other than an approved leave of absence or
retirement.

The Contractor shall notify the County of any change in its financial ratings or the
financial ratings of the Stop Loss Carrier, by the A.M. Best rating service, the
Standard and Poors rating service, or any other industry rating service by which it
is rated. Notification of such change shall be delivered by certified mail to the
County no later than 3 business days after the Contractor has been apprised of
such change.

The Contractor shall adhere to generally accepted standards (as suggested by
the National Committee for Quality Assurance “NCQA") for the consideration and
credentialing of physicians in its networks.

The Contractor must perform a GeoAccess analysis and present this report to
the County at the time the Contractor submits its renewal information for this
Agreement. This shall occur annually. The Contractor shall make reasonable
efforts to contract with additional physicians and hospital providers where
minimum access standards are not met.

In the event of any claim or suit filed against the Contractor for decisions
rendered on behalf of the County, the Contractor shall defend itself at its own
expense and shall indemnify and hold harmless the County for any such
expenses, including, but not limited to, all litigation costs and expenses.
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In the event of any claim or suit filed against the County for decisions made by
the County in reliance upon the decisions of the Contractor or for any wrongful or
negligent acts or omissions of the Contractor, its employees, and its sub-carriers,
the Contractor shall hold harmless and indemnify the County, its employees,
agents, and successors from all liability and expenses (including attorney’s fees)
and shall, at its own expense, fully cooperate with the County by providing any
information or testimony necessary for the defense of such claim or suit. This
assistance may include, but not be limited to, providing all information in its
possession, including books, records, and documents, which may be relevant to
the defense of any such claim; subject to HIPAA requirements.

Unless required by law, commissions to agents, brokers, etc. shall not be
included in any of Contractor's ASO fees and Stop Loss Premiums or in future
rate quotes.

ENROLLMENT/COMMUNICATIONS PROVISIONS

The Contractor shall provide open enroliment materials in an adequate amount,
based on the County’s discretion, fifteen (15) days prior to the County’s start of
the open enrollment period. The County will advise the Contractor of this start
date thirty (30) days prior to the start of the enrollment period. The Contractor
shall provide a sufficient number of materials for new hires. The Contractor shall
provide a customized benefits website for all eligible employees/retirees at all
times.

The Contractor shall provide draft Summary Plan Descriptions (SPD) at least 30
days prior to the Plan effective date. Upon approval and acceptance of the SPD
by the County, the Contractor shall print and mail the SPD directly to Member
homes, within thirty (30) days of Member’s effective date.

The Contractor shall utilize County-specific forms and materials, as necessary.

The Contractor shall provide ID cards to each enrolled Member; additionally, ID
cards will be generated and distributed within 5 business days, when any of the
following events occur:

¢ Change in coverage option or group;

o A replacement/duplicate card is requested.

The Contractor shall ensure that the POS/HMO Program shall identify Members
by Social Security Number. '

The County must approve in writing all booklets and any/all other employee
communications prior to printing. The Contractor shall distribute communication
material directly to the County’s approximately 55 Departmental Personnel
Representatives and to approximately 10 Jackson Health Systems locations
throughout the County. The County retains the right to prohibit distribution of any
materials that make false or misleading statements, make reference to any plan
other than the Contractor's plan, or any other materials or “giveaways” which the
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County deems to be inappropriate.

The Contractor shall review the plan specific information in the County’s
Employee Benefits Handbook for accuracy and provide any updates to the
County annually no later than August 1 for the upcoming plan year. The County
will finalize and publish the Handbook. The County shall retain final approval
authority over all communication material.

The County uses web enroliment for the annual open enroliment and anticipates
continued use of web enroliment for ongoing enroliments.

The Contractor’s representatives will be allowed access to County employees on
County premises as determined by the County.

The Contractor shall provide sufficient personnel to attend all initial enroliment
period meetings and subsequent open enroliment period meetings (approx. 35
per year, except in the first year, where it is expected to be a larger number of
meetings, as may be necessary as determined by the County) on a schedule set
by the County. The Contractor shall provide personnel to attend meetings
scheduled by the County between such annual periods, assuming reasonable
notice is given.

The Contractor shall adhere to an implementation schedule for a January 1, 2008
Plan effective date, with enrollment scheduled for the Fall of 2007.

There shall be no minimum participation requirement levels, nor corresponding
adjustments of fees due to changes in participation levels as a result of the RFP
process or during the term of the contract, including renewal options exercised, if
any. :

The Contractor shall accept eligibility data, in an electronic format, in the file
fayout used by the County.

The Contractor shall update electronic eligibility data within 24 hours (paper data
within 48 hours) from the time of receipt of data.

The Contractor shall provide a single point of contact, named under separate
cover, with regard to eligibility and enrollment information and shall coordinate
any internal distribution of such information as well as facilitating any necessary
transfer of data to third party administrators.

BENEFITS PROVISIONS

The Contractor's plan shall comply with federal guidelines for Cafeteria Plans
pursuant to Internal Revenue Code Section 125, the Age Discrimination in
Employment Act (ADEA), American Disabilities Act (ADA), Medicare Secondary
Payor, Health Insurance Portability and Accountability Act of 1996 (HIPAA), and
COBRA, as well as any other applicable federal requirements and all Florida-
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mandated benefits. If proposed plan(s) does not comply with County
requirements as stated above, the Contractor shall advise the County
immediately upon identification of any non-compliance, and shall submit a
description of the necessary plan changes that are required to bring the plan(s)
into compliance.

The Contractor shall have full service provider contracts in place with the
University of Miami - School of Medicine (UMSM) and with Jackson Health
Systems (JHS). Both of these providers are subject to the POS/HMO Program’s
standard credentialing methods. The Contractor shall allow enrollees in the
Contractor’s plan to use all health care services (primary, secondary and tertiary
services) offered by these two providers. Such provider contracts shall become
effective no later than December 1, 2007. Such contracts shall remain in force
for the duration of the Contractor's contract with the County, and any renewal
options exercised, and shall not contain any provision restricting or limiting an
enrollee’s use of these providers in any way that is not imposed on other
physician or hospital providers in the Contractor’s network. The Contractor shall
provide proof of an existing contract or a properly executed letter of intent with
UMSM and JHS, which shall be negotiated by the Contractor with these facilities
no later than October 1, 2007, and in each year on October 1 that the contract(s)
require renewal(s); or the selected Proposer must demonstrate to the County’s
satisfaction, at it's sole discretion, that the inability to contract with these facilities
was out of the Contractor’s direct control or not its decision.

The County’s Employee Support Services Program (ESS) shall have full
authority to refer Members to the health plan network for mental
health/substance abuse services. The ESS shall bill and be reimbursed by the
Contractor according to negotiated fees.

Wellness benefits shall be available within the POS/HMO Program. The
Contractor shall cooperate with the County in readily providing health screenings
to employees and families at locations throughout the County. In addition,
Contractor shall readily provide various weliness activities including, but not
limited to, health fairs, flu shots and educational workshops.

The Contractor shall keep the County apprised on a timely basis of any
issues/discussions surrounding its network of physicians and hospitals which
would have an impact on County employees.

“Medical Necessity” shall bé defined as accepted health care services and
supplies provided by Contractor, appropriate to the evaluation and treatment of a
disease, condition, illness or injury and consistent with the applicable standard of
care.

The criteria for organ transplants in the POS/HMO Program shall be defined as
the Contractor's response to Question 104 in the Questionnaire portion of the
Contractor's Proposal. The Contractor's response to the aforementioned
Question 104 includes the criteria for approval and the definition of Experimental
Procedures that will not be covered by the POS/HMO Program. The Contractor
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shall provide all explanations in layperson’s terms.

Pregnant employees/dependents, who are beyond the first trimester, may
continue with their current attending OB/GYN, through the time of delivery, and
such coverage shall be considered at the in-network level of benefits.

In special catastrophic cases, as determined by the County, the County shall
require the Contractor to provide an in-network level of care and benefits to the
designated Member, even if the provider utilized is not part of the Contractor's
network. '

Any deductible satisfied, and credited by the Contractor for covered medical
expenses in the last three months of a calendar year (every plan year) shall be
carried over to satisfy the participant’s next year's deductible.

The Contractor shall offer the POS and HMO high option on an open access
basis (no Gatekeeper).

The Contractor shall credit the County for pharmacy rebates earned based on
the County’s prescription drug utilization. A portion of the pharmacy rebates
($3.56 Per Employee Per Month “PEPM”, in the first year) has be applied as a
reduction to the ASO fees as established in Appendix B. Rebates in excess of
this amount shall be remitted to the County, on an annual basis. The County
reserves the right to audit the pharmacy rebate program on an annual basis.

The Contractor shall keep the County apprised of changes (within 30 days) in the
preferred drug list prior to the change, with an explanation of how it will directly
affect the County’s Members.

DATA PROVISIONS

The Contractor shall provide the following reports electronically to the Director of
Risk Management, with a copy to the County’s Benefits Manager and the
County's consultant (which shall include the information as stated below):

(@) Monthly Paid Claims Activity Reports - shall be segregated by active
employees, Medicare and Non-Medicare eligible retirees, and further
categorized with dependents and COBRA beneficiaries identified separately
(active and retirees). Details of these reports will be negotiated with the
Contractor.

(b) Quarterly Utilization Data Reports - showing inpatient utilization by hospital,
outpatient utilization and physician by type of service. Details of these
reports will be negotiated with the Contractor.

() Quarterly Care Management/Disease Management Reports — showing
utilization by program. Details of these reports will be negotiated with the
Contractor.

(d) Quarterly Prescription Drug Management Reports - separately detailing
name brand and generic drug usage. These reports shall include formulary
use and approved non-formulary prescriptions. Details of these reports will
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be negotiated with the Contractor.
(e) Quarterly Employer Specific Pharmacy Rebate Tracking Report

On-line access to eligibility, census data and individual claim information shall be
provided to the On-site POS/HMO Program customer service representatives
provided by the Contractor to the County.

The Contractor shall maintain utilization statistics based on the resultant desired
County plan structure.

The Contractor shall provide all data in an electronic format by plan and
employee group (as applicable) at no additional cost.

The Contractor shall provide the County (and its designated consultant) with on-
line access to the Proposer’s reporting system in order to retrieve standard and
ad hoc claims and utilization data.

ADMINISTRATION PROVISIONS

All benefit plans shall be administered on a self-billing fee/premium rate
remittance basis. The Contractor shall accept the County's self-billing process.

The Contractor shall accept bi-weekly bank wire-transfers of fee/premium
payments, which will be remitted in arrears. The Contractor shall grant a 30 day
grace period for active employees, paid leave status employees, and retirees.

The Contractor shall establish an account from which it shall issue checks for the
County. Any subsequent increase in the agreed upon imprest balance is subject
to approval by the County based on satisfactory evidence from the Contractor of
insufficient funds.

At least 180 days prior to the County's open enrolliment period for benefits (as
determined by the County), the Contractor shall provide the County with
premium-equivalent rates, inclusive of administrative fees and stop loss premium
rates, by tier as stipulated herein, for the following year, along with a detailed
explanation of the Contractor's underwriting/actuarial methodology used.to
determine the new premium-equivalent rates. Supporting claims experience and
utilization data shall be provided as requested by the County to facilitate the
County’'s renewal process.

The Contractor shall provide the following summary statistics on a periodic basis
as determined by the County:

(a) COB-related claims pend and denial activity, including claims payment
delays exceeding 30 days due to the pursuit of COB.

(b) COB savings.
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(c) Subrogation savings.

The Contractor shall coordinate directly with Medicare, on behalf of retirees, in
processing Medicare supplement plan claims.

The Contractor shall administer appropriate procedures to monitor the status of
over-age dependent children (19 and over) to ensure that satisfactory proof of
eligibility is obtained and that coverage complies with Federal and State
regulations, including COBRA. Procedures will address overage dependents in a
timely manner to ensure that retroactive premiums adjustments are minimized.

The Contractor shall be responsible for providing all COBRA administration,
including mailing of initial COBRA notification after receiving notification of a
qualifying event from the County. The services required also include billing of
beneficiaries and collection of appropriate premiums.

The Contractor shall provide HIPAA certificates of coverage within 30 days of
coverage termination. In addition, the Contractor shall issue HIPAA Notices of
Privacy Practices to new enroliees.

The Contractor shall verify dependent eligibility at initial enroliment and at
subsequent open enroliments, and notify the County within 60 days after Open
Enrollment Effective Date (January 1 of each year) of any discrepancies in
eligibility. The Contractor shall verify dependent eligibility for new hires and new
enrollees within 60 days of the coverage effectlve date and notify the County of
any discrepancies in eligibility.

The Contractor shall perform a bi-weekly reconciliation of accounts based on bi-
weekly electronic eligibility files provided by the County. The Contractor shall
notify the County in writing within 10 business days of any discrepancies, to
include subscriber name, subscriber identification number, name of ineligible
dependent and change in coverage level, if any.

The Contractor shall provide a local account representative (who shall be

- physically located in the South Florida area, and be approved by the County) with

2.713

full account management capabilities. The account representative shall assist
the County in the administration of the POS/HMO Program, in providing all
necessary and related services for employees, in obtaining the appropriate
resolution of issues including claims problems, and in any other ways requested,
related to the Services stated herein.

The Contractor’s account manager and account management team shall:

« Devote the necessary time to manage the account and be responsive to
County needs pertaining this Scope of Services (this includes being available
for frequent telephone calls and On-site consultations with the County staff
located in Miami, FL.);

= Provide the County with mobile phone numbers and email addresses of all
key account management personnel,

10
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= Be thoroughly familiar with all of the Contractor's functions that relate to
performing all Services for the County; and,

= Act on behalf of the County to effectively advance County action items
through the Contractor's corporate approval structure.

The Contractor shall provide four On-site customer service representatives to be
housed at the County administration building. The Contractor shall provide
computer terminals for its representatives that have on-line access capabilities of
employees’ eligibility and claims information, provide customer service related
functions, and assist in plan administration. The representatives shall adhere to
regular business days/hours pursuant to the County’s business schedule. If a
customer service representative is on vacation, or out for more than two business
days, a replacement shall be provided automatically. Further, the County may
request replacement of the On-site representative if he/she is not performing in a
satisfactory manner. The County will advise the Contractor of any performance
concerns and allow adequate time to resolve before requesting such
replacement.

A Service Standards Agreement/Performance Guarantees (Attachment 1 to this
Appendix A) is made a part of this Agreement.

The Contractor shall ensure that the claims processing system is fully integrated
with the eligibility system.

In addition to the rights granted in the Agreement, the Contractor shall allow the
County, or its representative, the right to perform an annual audit of all claims,
utilization management files, financial data and other information relevant to the
County’s account. The results of this independent audit will determine
performance penalties for any non-compliance to the Performance Standards.
The Contractor shall maintain appropriate internal audit procedures for claims

‘and customer service administration. Additional audit programs such as pre-

disbursement audits, audits of selected providers, and audits of specific services
are required. Fraud prevention and detection procedures shall be maintained by
the Contractor, including appropriate reporting to authorities.

The Contractor shall allow the County or its representative access to physician,
hospital, and pharmaceutical provider contracts for the purposes of conducting
the audit.

The Contractor shall allow the County or its representative to perform an audit up
to 24 months after plan termination.

CUSTOMER/MEMBER SERVICES

The Contractor must communicate any significant changes in Member Services
(e.g. phone messages or prompts and personnel) to the County in advance. The
Contractor must receive the County’s approval prior to implementing major
changes (e.{;. unit structure and service center).
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The Contractor shall provide the County with a dedicated Member Service Team,
based on one dedicated person for every 5000 Members. This team shall
receive training on the specifics of the County’'s program. There shall also be a

dedicated phone and fax number for County employees to access.

The County will develop and administer a customer satisfaction survey specific to
the County’s self-funded POS/HMO program. The County and the Contractor
will work together to develop the survey and the Contractor will sign off on the
survey document prior to distribution. The survey will be conducted annually to a
statistically valid number of employees/retirees. The survey results will be
shared with the Contractor and will be used for the purposes of the performance
guarantees included in Attachment 1 to this Appendix A.

The Contractor shall provide to the Member its standard grievance procedure
(included in the SPD) for Member's claim disputes when services are denied.
Every new Member shall receive notification of a detailed explanation of
grievance procedures within 30 days of the effective date of coverage.

The Contractor shall provide all claims data, as requested by the County; and in
the instance that the County wishes to competitively solicit its Medical Program,
the Contractor shall comply with any such claims data request within 10 business
days of such written request. Such claims data shall include, but is not limited to:
paid claims data by month, incurred claims data by month; such disruption and
network data as requested, prescription drug and behavioral health care claims
data as requested, large claims data and utilization data as requested.

2.9 STOP LOSS COVERAGE

If the County elects to purchase Stop Loss Coverage, the following will apply:

2.9.1

2.9.2

293

294

295

The Contractor shall mirror its stop loss policy exclusions and limitations with
those of all POS/HMO medical plans.

The Contractor shall waive the actively-at work requirement provision and
dependent non-confinement rule for current and future participants and their
dependents.

The Contractor shall waive any pre-existing limitations for all current and future
participants and their dependents.

Employees who enroll in the POS/HMO Program during the annual group open
enroliment and newly eligible enrollees shall be covered under the stop loss

policy.

The Contractor shall provide stop loss coverage for current and future
employees, COBRA beneficiaries and retirees.

12
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2.9.6 The Contractor shall accept the claims information provided in the RFP as full
disclosure. Additional claims data may be requested by the Contractor.

2.9.7 The Contractor shall have no minimum participation requirements for the stop
loss quote.

Supplemental information provided by the Contractor dated May 25, 2007 is attached
herewith as Attachment No. 2

Attachment No. 1 — Performance Guarantees
Attachment No. 2 — Contractor Supplemental iInformation Letter dated May 25, 2007

13
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Performance Guarantees

Medical (excludes Prescription Drugs)

Category

Claims
Financial
Accuracy

Standard

(301
99% payment
accuracy ratio

Measurement

Total dollars paid correctly
(total dollars actually paid
minus the absolute value of
overpayments and
underpayments) divided by
total dollars that should have
been paid for the audited
sample. Prescription Drug
claims are excluded from this
measurement.

Percentage of Fees

at Risk
Year 1

Maximum Annual
Penalty: $150,000

-
Maximum Annual
Penalty: $150,000

Percentage of Fees

at Risk
Years 2 and 3

Claim Coding
Accuracy

95% coding
accuracy ratio

Total number of claims
correctly processed divided by
the total humber of claims
audited. Prescription Drug
claims are excluded from this
measurement.

Maximum Annual
Penalty: $150,000

Maximum Annual
Penalty: $150,000

Claims
Turnaround

90% within 10
business days;
98% with 22
business days;
Pended claims
not to exceed 6%
of processed
claims

Time from the date a claim is
received to the date it is
processed (i.e., paid, pended
or denied) excluding
weekends and holidays (clean
claims only). Prescription
Drug claims are excluded from
this measurement.

Maximum Annual
Penaity: $150,000

Maximum Annual
Penalty: $150,000
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Category

Standard

s

Measurement

Percentage of Fees
at Risk
Year 1

Percentage of Fees
at Risk
2

Y ds

Telephone 100% within 30 Telephone system should AvMed and MDC- AvMed and MDC-
Response seconds provide statistics regarding PHT will monitor PHT will monitor
Time (with a time from call connecting to response time to response time to
live person) the 800# to the time it is ensure optimal ensure optimal
answered by a live person. performance is met, | performance is met,
and will meet as and will meet as
needed to address needed to address
performance issues. | performance issues.
Maximum Annual Maximum Annual
Penalty: $0 Penalty: $25,000
Telephone Less than 5% Percentage of calls in which :
Abandonment the caller hangs up before the | AvMed and MDC- AvMed and MDC-
Rate call is answered by a live PHT will monitor PHT will monitor
person. abandonment rate to | abandonment rate to
ensure optimal ensure optimal
performance is met, | performance is met,
and will meet as and will meet as
needed to address needed to address
performance issues. | performance issues.
Maximum Annual Maximum Annual
Penalty: $0 Penalty: $25,000
ID Cards 98% mailed within | Time from the date of receipt With the exception With the exception

5 business days

of each electronic eligibility file
to the date the ID card is
mailed excluding weekends
and holidays.

of the annual open
enroliment period,
AvMed agrees to the
standard requiring
98% of 1D cards
being mailed within
5 business days of
receipt of a valid
eligibility file. During
the peak open
enroliment period,
AvMed will commit
to a standard of
mailing 98% of ID
cards within 10
business days.

Maximum Annual
Penalty: $100,000

of the annual open
enroliment period,
AvMed agrees to the
standard requiring
98% of ID cards
being mailed within
5 business days of
receipt of a valid
eligibility file. During
the peak open
enroliment period,
AvMed will commit
to a standard of
mailing 98% of ID
cards within 10
business days.

Maximum Annual
Penalty: $75,000
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Category Standard Measurement Percentage of Fees | Percentage of Fees
at Risk at Risk
Year 1 Years 2 and 3
Annual Achieving agreed- | Survey instrument to be Contractor is Contractor is
Employee upon employee developed by County and expected to achieve | expected to achieve
Satisfaction satisfaction agreed upon with Contractor satisfied or very satisfied or very
Survey results each year | that facilitates separate satisfied survey satisfied survey
‘ during contract reporting for members results of 85% or results of 85% or
period currently enrolled with higher for the higher for the
Contractor vs. newly enrolled members enrolled members enrolled
members beginning in 2008. with Contractor prior | with Contractor prior
Each category of membership | to 2008. For new to 2008. For new
will be separately evaluated enrollees in 2008, enrollees in 2008,
and the maximum annual Contractor is Contractor is
penalty will be divided equally | expected to achieve | expected to achieve
between the two (2) satisfaction results satisfaction results
categories. of 75% or higher. of 80% or higher.
Maximum Annual Maximum Annual

Penalty: $150,000

Turnaround Bi-weekly Electronic acknowledgement aximum Annua Maximum
eligibility of file receipt and confirmation Penalty: $50,000 Penalty: $50,000
electronic files of date update performed
updated daily provided to the County within

one (1) business day after the
file is posted to the County
server.

Accuracy 98% of all Total number of records Maximum Annual Maximum Annual
eligibility records | complete and accurate divided | Penalty: $150,000 Penalty: $150,000
complete and by the total number of records
accurate audited.

Release of Provided within Time from the date the AvMed will provide | AvMed will provide
Reports specified days of | reporting period closes to the | MDC with agreed MDC with agreed
end of reporting date the report is mailed. upon reports in upon reports in
period, based on | Reporting period close is electronic format electronic format
report dependent on the frequency of | within 15 business within 15 business
the specific report. days after the end of | days after the end of

the reporting period. | the reporting period.

Maximum Annual Maximum Annual
130 Penalty: $0

Meet 95% of all rﬁﬁiénn;aen(ta on schedule will Maximum Annual Maximum Annual
County targets agreed be mutually established with Penalty: $25,000 Penalty: $0
Satisfaction upon by the measurable targets and

County and the commitments
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Category Standard Measurement Percentage of Fees | Percentage of Fees
at Risk at Risk
Year 1 Years 2 and 3
Contractor
Miami-Dade Satisfaction with Refer to ‘Attachment A to Maximum Annual Maximum Annual
County ongoing Attachment 1’ for Penalty: $25,000 Penalty: $25,000
Satisfaction relationship as measurement criteria
defined by the
service categories
presented in
‘Attachment A to
Attachment 1’ -
Medical ,
Category Standard Measurement Percentage of Fees | Percentage of Fees

Pldew Less than 7%
Turnover annually

left the network voluntarily
during the plan year.

Prcentage of providers who

at Risk
Year 1

AvMed agrees to a
Provider turnover
rate of 7% or less

Maximum Annual
Penalty: $50,000

at Risk
Years 2 and 3

AvMed agrees to a
Provider turnover
rate of 7% or less

Maximum Annual

Penalty: $50,000

Category

Proposer Response: Percentagé of Fees at

Risk

Total % of Annual Fees at Risk

Total Annual dollars at risk: $1,000,000
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Customer Satisfaction

Evaluation categories:
Continuity of Account Management Team
Responsiveness regarding claims issues
Follow up on pending items
Appropriate leve! of training provided to
"~ - Member Service Unit
- On-Site representatives
- Claims staff
Accessibility of Contractor's Account Management/ Executive team

Measurement criteria:

Scale -

Outstanding

Above Satisfactory
Satisfactory

Needs Improvement
Unsatisfactory

=N wWhm
noninnn

Maximum Achievable Score = 25
Performance Guarantee at Risk: $25,000

Score:
20-25 = $0 penalty
15-19 = $5,000 penalty
10-14 = $15,000 penalty
Below 10 = $25,000 penalty



AVMED

Hrartra PLanNns

May 25, 2007

Mr. Andrew Zawoyski

Department of Procurement Management
111 NW 1% Street

Miami, Fl. 33128

Dear Mr. Zawoyski,

Attached please find supplemental information to our agreement under RFP 559 Self-Funded
Medical Program.

AvMed looks forward to continue to work with Miami-Dade County and the Public Health
Trust.

Thank you for your assistance in this process

Sincerely,

MP-3942(7/06) 9400 South Dadeland Boulevard, Miami, FL 33156 » Phone (305) 671-5437



Supplemental Information

A - Network Summary

Self Funded HMO Product — For employees residing in the AviMed service area
The participating provider network for this product will be the combined AvMed’s direct contracted network and
the complementary Beech WrapPlus providers within the AvMed service areas (MDC-PHT Elite Access).

Network benefits will be available only when the MDC-PHT Elite Access providers are used, or when the use of
providers outside this network is for emergency services or for services authorized by AvMed. No out-of-
network benefits are available.

For emergency services or for services authorized by AvMed outside the network, discounts are available from
the Beech networks outside the service area.

ID Cards will be the AvMed Self-Funded HMO card with Beech WrapPlus logo, and Beech Primary network
logo for services outside AvMed’s service area.

Self Funded HMO Product — For employees residing outside the AvMed service area
Participating provider network is the Beech Primary network in and out of AvMed service area.

Network benefits are available only when the Beech Primary providers are used or when non network providers
are used for emergency services or for services authorized by AvMed. No out-of-network benefits are
available.

The AvMed contracted network would not be utilized for these members.

ID Card will reflect the Beech Primary Network fogo.

Self-Funded Point of Service Product- For employees residing in the AvMed service area
The participating provider network for this product will be the combined AvMed’s direct contracted network and
the complementary Beech WrapPlus providers within the AvMed service areas (MDC-PHT Elite Access).

Network benefits will be available only when the MDC-PHT Elite Access providers are used, or when the use of
providers outside this network is for emergency services or for services authorized by AvMed. Otherwise, use
of providers outside the MDC-PHT Elite Access network will be handled as out-of-network benefits.

For emergency services or for services authorized by AvMed outside the network, discounts are available from
the Beech networks outside the service area. No discounts are available from the Beech Primary Network
within the AvMed service area.

ID Card will be the AvMed Self-Funded POS card with Beech WrapPlus logo and Beech Primary Logo outside
of AvMed’s service area (as travel network).

Self-Funded Point of Service Product- For employees residing outside the AvMed service area
Participating provider network is the Beech Primary network in and out of the AvMed service area.

Network benefits are available only when the Beech Primary providers are used or when providers outside this
network are used for emergency services or for services authorized by AvMed. Otherwise, use of providers

outside the Beech Primary network will be handled as out-of-network benefits.

All Beech networks will be available for out of network claims discounts. The AvMed contracted network would
not be utilized for these members.

ID Card will reflect the Beech Primary Network logo.



Note: For providers who participate in both the AvMed and Beech networks, in-network services
provided to employees residing within the service area will always be paid pursuant to the AvMed
contracts.

B - Additional Supplemental Information

Fraud issues concerning County employees will be brought to the County’s attention as soon as possible after
initial knowledge of such occurrence.

AvMed will create a unique customized formulary to provide the County with the flexibility to deviate from
AvMed’s general commercial formulary, and provide tiering and other formulary management tools for the
County’s use.

AvMed agrees that its ASO fees contain $0.34 PEPM for Wellness Programs. The total dollars allocated to
Wellness Programs for the contract year will be $0.34 times annualized enrollment for January of each contract
year. The County and AvMed will work together to design Weliness Programs tailored to the County’s needs up
to that dollar amount.
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MIAMI-DADE COUNTY HIPAA BUSINESS ASSOCIATE ADDENDUM

This HIPAA Business Associate Addendum (“Addendum”) supplements and is made a
part of this Agreement by and between Miami-Dade County and AvMed, Inc. d/b/a AvMed
Health Plan(s), and is effective as of the date of the Agreement.

RECITALS

A Covered Entity wishes to disclose certain information (“Information”) to Business
Associate pursuant to the terms of the Agreement, some of which may constitute Protected
Health Information (“PHI").

. B. Covered Entity and Business Associate intend to protect the privacy and provide
for the security of PHI disclosed to Business Associate pursuant to the Agreement in
compliance with the Health Insurance 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 Regulations”) and other applicable laws.

C. The purpose of this Addendum is to satisfy certain standards and requirements
of HIPAA and the HIPAA Regulations, including, but not limited to, Title 45, Section 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 this
Addendum, the parties agree as follows:

1. Definitions.

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

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

c. “Individual” shall have the same meaning as the term “individual” in 45 CFR
 164.501 and shall include a person who qualifies as a personal representative in accordance
with 45 CFR 164.502(g).

d. “Protected Health Information” or “PHI” means any information, whether oral or
recorded in any form or medium: (i) that relates to the past, present or future physical or mental
condition of an individual; the provision of health care to an individual; or the past, present or
future payment for the provision of health care to an individual, and (ii) that identifies the
individual or with respect to which there is a reasonable basis to believe the information can be
used to identify the individual, and shall have the meaning given to such term under HIPAA and
the HIPAA Regulations, including, but not limited to 45 CFR Section 164.501. [45CFR
§ 160.103; 45 CFR § 501]




2. Obligations of Business Associate.

a. Permitted Uses and Disclosures. Business Associate may use and/or disclose
PHI received by Business Associate pursuant to this Agreement (“Covered Entity’s PHI") solely
in accordance with the specifications set forth in Exhibit A, which is incorporated herein by
reference. In the event of any conflict between this Agreement and Exhibit A, this Agreement
shall control. [45 CFR § 164.504(e)(2)(i)]

b. Nondisclosure. Business Associate shall not use or further disclose Covered
Entity's PHI otherwise than as permitted or required by this Agreement or as required by law.
[45 CFR § 164.504(e)(2)(ii}(A)] '

C. Safeguards. = Business Associate shall use appropriate safeguards to prevent
use or disclosure of Covered Entity's PHI otherwise than as provided for by this Agreement.
[45 CFR § 164.504(e)(2)(ii)(B)] Business Associate shall maintain a comprehensive written
information privacy and security program that includes administrative, technical and physical
safeguards appropriate to the size and complexity of the Business Associate’s operations and
the nature and scope of its activities.

d. Reporting of Disclosures. Business Associate shall report to Covered Entity any
use or disclosure of Covered Entity's PHI otherwise than as provided for by this Agreement of
which Business Associate becomes aware. [45 CFR § 164.504(e)(2)(i)(C)]

e. Business Associate’s Agents. Business Associate shall ensure that any agents,
including subcontractors, to whom it provides PHI received from (or created or received by
Business Associate on behalf of) Covered Entity agree to the same restrictions and conditions
that apply to Business Associate with respect to such PHI. [45 CFR § 164.504(e)(2)(D)]

f. Availability of Information to Covered Entity and Provision of Access and
Accountings. Business Associate shall make available to Covered Entity such information as
Covered Entity may require to fulfill Covered Entity’s obligations to provide access to, provide a
copy of, and account for disclosures with respect to PHI pursuant to HIPAA and the HIPAA
Regulations, including, but not limited to, 45 CFR Sections 164.524 and 164.528. Business
Associate agrees to provide access, at the request of Covered Entity, and in the time and
manner designated by Covered Entity, to Protected Health Information to Covered Entity or, as
directed by Covered Entity, to an Individual in order to meet the requirements under 45 CFR
164.524. As requested by Covered entity, Business Associate shall produce an accounting of
disclosures to an Individual in accordance with 45 CFR § 164.528. [45 CFR § 164.504(e)(2)(E)
and (G)]

g.  Amendment of PHI. Business Associate shall make Covered Entity’'s PHI
available to Covered Entity as Covered Entity may require to fulfill Covered Entity’s obligations
to amend PH! pursuant to HIPAA and the HIPAA Regulations, including, but not limited to,
45 CFR Section 164.526 and Business Associate shall, as directed by Covered Entity,
incorporate any amendments to Covered Entity’s PHI into copies of such PHI maintained by
Business Associate. Business Associate agrees to make any amendment(s) to Protected
Health Information that the Covered Entity directs or agrees to pursuant to 45 CFR 164.526 at
the request of Covered Entity or an Individual, and in the time and manner designated by
Covered Entity. [456 CFR § 164.504(e)(2)(F)]




h. Internal Practices. Business Associate shall make its internal practices, books and
records relating to the use and disclosure of PHI received from Covered Entity (or created or
received by Business Associate on behalf of Covered Entity) available to the Secretary of the
U.S. Department of Health and Human Services for purposes of determining Business
Associate’s compliance with HIPAA and the HIPAA Regulations. [45 CFR § 164.504(e)(2)(H)]

i. Notification of Breach. During the term of this Agreement, Business Associate
shall notify Covered Entity within twenty-four (24) hours of any suspected or actual breach of
security, intrusion or unauthorized use or disclosure of PHI and/or any actual or suspected use

" or disclosure of data in violation of any applicable federal or state laws or regulations. Business
Associate shall take (i) prompt corrective action to cure any such deficiencies and (i) any action
pertaining to such unauthorized disclosure required by applicable federal and state laws and
regulations.

3. Audits, Inspection and Enforcement. From time to time upon reasonable notice, upon a
reasonable determination by Covered Entity that Business Associate has breached this
Agreement, Covered Entity may inspect the facilities, systems, books and records of Business
Associate to monitor compliance with this Addendum. Business Associate shall promptly
remedy any violation of any term of this Addendum and shall certify the same to Covered Entity
in writing. The fact that Covered Entity inspects, or fails to inspect, or has the right to inspect,
~'Business Associate’s facilities, systems and procedures does not relieve Business Associate of

its responsibility to comply with this Addendum, nor does Covered Entity’s (i) failure to detect or
(i) detection, but failure to notify Business Associate or require Business Associate’s
remediation of any unsatisfactory practices constitute acceptance of such practice or a waiver of
Covered Entity’s enforcement rights under this Agreement.

4. Termination.

a. Material Breach. A breach by Business Associate of any provision of this
Addendum, as determined by Covered Entity, shall constitute a material breach- of the
Agreement and shall provide grounds for immediate termination of the Agreement by Covered
Entity pursuant to Article 24 Event of Default of the Agreement. [45 CFR § 164.504(e)(3)]

b. Reasonable Steps to Cure Breach. If Covered Entity knows of a pattern of
activity or practice of Business Associate that constitutes a material breach or violation of the
Business Associate’s obligations under the provisions of this Addendum or another
arrangement and does not terminate this Agreement pursuant to Section 4(a), then Covered
Entity shall take reasonable 'steps to cure such breach or end such violation, as applicable. If
Covered Entity’s efforts to cure such breach or end such violation are unsuccessful, Covered
Entity shall either (i) terminate this Agreement, if feasible or (ii) if termination of this Agreement
is not feasible, Covered Entity shall report Business Associate’s breach or violation to the
Secretary of the Department of Health and Human Services. [45 CFR § 164.504(e)(1)(i)]

C. Judicial or Administrative Proceedings. The Covered Entity may terminate this
Agreement, effective immediately, if (i) the Business Associate is named as a defendant in a
criminal proceeding for a violation of HIPAA or (ii) a finding or stipulation that the Business
Associate has violated any standard or requirement of HIPAA or other security or privacy laws -
and is made in any administrative or civil proceeding in which the Business Associate has been
joined. :




d. Effect of Termination. Upon termination of this Agreement for any reason,
Business Associate shall return and destroy all PHI received from Covered Entity (or created or
received by Business Associate on behalf of Covered Entity) that Business Associate still
maintains in any form, and shall retain no copies of such PHI or, if return or destruction is not
feasible, it shall continue to extend the protections of this Agreement to such information, and
limit further use of such PHI to those purposes that make the return or destruction of such PHI
infeasible. [45 CFR § 164.504(e)(2)(1)]

5. Disclaimer. Covered Entity makes no warranty or representation that compliance by
Business Associate with this Addendum, HIPAA or the HIPAA Regulations will be adequate or
satisfactory for Business Associate’s own purposes or that any information in Business
Associate’'s possession or control, or transmitted or received by Business Associate, is or will be
secure from unauthorized use or disclosure. Business Associate is solely responsible for all
decisions made by Business Associate regarding the safeguarding of PHI.

6. Amendment. :

a. Amendment to Comply with Law. Business Associate acknowledges that state
and federal laws relating to electronic data security and privacy are rapidly evolving and that
amendment of this Agreement may be required to provide for procedures to ensure compliance
with such developments. Business Associate specifically agrees 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. Business Associate
understands and agrees that Covered Entity must receive satisfactory written assurance from
Business Associate that Business Associate will adequately safeguard all PHI that it receives or
creates pursuant to this Agreement. Upon Covered Entity’s request, Business Associate agrees
to promptly enter into negotiations with Covered Entity concerning the terms of an amendment
to this Agreement embodying written assurances consistent with the standards and
requirements of HIPAA, the HIPAA Regulations or other applicable laws. Covered Entity may
terminate this Agreement upon 30 days’ written notice in the event (i) Business Associate does
not promptly enter into negotiations to amend this Agreement when requested by Covered
Entity pursuant to this Section or (ii) Business Associate does not enter into an amendment to
this Agreement providing assurances regarding the safeguarding of PHI that Covered Entity, in
its sole discretion, deems sufficient to satisfy the standards and requirements of HIPAA and the
HIPAA Regulations.

b. Amendment of Exhibit A. Exhibit A may be modified or amended by mutual
agreement of the parties at any time without amendment of this Agreement.

7. No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended
to confer, nor shall anything herein confer, upon any person other than Covered Entity,
Business Associate and their respective successors or assigns, any rights, remedies,
obligations or liabilities whatsoever.

8. Effect on Agreement. Except as specifically required to implement the purposes of this
Addendum, or to the extent inconsistent with this Addendum, all other terms of the Agreement
shall remain in force and effect.

9. Interpretation. This Addendum and the Agreement shall be interpreted as broadly as
necessary to implement and comply with HIPAA, HIPAA Regulations and applicable state laws.



The Business Associate agrees 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.



EXHIBIT A
PERMITTED USES AND DISCLOSURES

~ This Exhibit sets forth the permitted uses and disclosures of Information by
Business Associate pursuant to Section 2 of the Addendum to the Contract No. 559 by
and between Covered Entity and Business Associate, and is effective as of January 1,
2008 (the “Exhibit Effective Date”). This Exhibit may be amended from time to time as
provided in Section 5(b) of the Addendum.

1. Purpose(s) of Disclosure. The purposes for which Covered Entity may disclose
PHI to Business Associate and for which Business Associate may use or disclose such
information, is for Business Associate to provide services to, and act on behalf of
Covered Entity pursuant to the Agreement.

2. Permitted Uses and Disclosures of Information. Except as otherwise limited in
this Agreement, Business Associate may use or disclose Protected Health Information
to perform functions, activities, or services for, or on behalf of, Covered Entity as
specified in the Agreement, provided that such use or disclosure would not violate the
Privacy Rule if done by Covered Entity or the privacy policies and procedures of
Covered Entity, including, without limitation, the following:

o PHI may be used or disclosed in connection with treatment, payment and health-
care operations (as such terms are defined in 45 CFR §164.501) of Covered
Entity.

¢ Summary health information (as such term is defined in 45 CFR §164.504(a))
may be disclosed to Miami-Dade County for purposes of modifying, amending or
terminating (the “Plan”) or for obtaining premium quotes for providing coverage
under the Plan.

e PHI that has been de-identified, within the meaning of 45 CFR §164.514, may be
used or disclosed. _ :

e PHI may be disclosed to Miami-Dade County in connection with the plan
administration functions it performs for the Plan.

e PHI may be disclosed directly to Individuals at their request.

¢ PHI may be used or disclosed on Covered Entity's behalf for any other purpose
permitted or required by HIPAA, the HIPAA Regulations, and/or other applicable
law if done by Covered Entity.



