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F-1. Continuation of CareDox Inc. Agreement with the School Board of
Broward County, Florida.

Summary Explanation and Background

CareDox was piloted for the period 2015 - 2018. During this period, approximately .
5,253 parents created a CareDox account, healthcare personnel documented

11,364 health inferventions and 15 schools consistently documented in CareDox

electronic record health records management system (EHR). CareDox performed

four face-to-face trainings for healthcare personnel working in the school health

rocom. Two trainings were held for the first year of the contract followed by one

training per year for the last two years. Healthcare personnel and district nurses

were trained each year at No Cost to the school district.

Barriers and outcomes during the three years:

1.

Lack of computers: To solve this issue, we reached out to community

partners and received a donation of 165 wired computers. These computers
were sent to schools; however, they could not be utilized because most
health rooms were not outfitted with data ports. Coordinated Student Health
Services (CSHS) has obtained wireless laptops which are being provided to
schools. This has increased utilization to 53 schools consistently
documenting in CareDox.

Turnover of healthcare personnel: 90% of our school heaith rooms are staffed
with contracted agency personnel. There is a high turnover rate of agency
staff which results in the need for continuous CareDox training. To solve the
issue, this year we trained super users, which consisted of the contracted
agency supervisors and district nurses, in order to facilitate ongoing training
of healthcare personnel,

Next steps:

»

Enhance data collection system in CareDox for reporting data such as
immunization, heaith screenings and health interventions to the State and
health pariners

CareDox staff will provide ongoing technical assistance and support for
healthcare personnel with the expansion of EHR documentation and usage
Increase the use of CareDox for parentsfguardians who provide their
consent.



AGREEMENT

- THIS AGREEMENT is made and entered into as of this gﬂqé{day of W/ﬂ‘i’_/,
A2 /& | by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter referred to as “SBBC™),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

CAREDOX INC.
(hereinafter referred to as “CareDox™),
whose principal place of business is
104 W 40" Street, Floor 10
New York, NY 10018

WHEREAS, CareDox is a web-based electronic health records management system,
designed to facilitate an integrated conduit of health information between healthcare personnel,
schools, students and the healthcare ecosystem; and

WHEREAS, CareDox has experience in providing care coordination system which
integrates student health data, immunization registries, healthcare provider and Electronic
Medical Records (EMR) systems in a safe manner.

WHEREAS, SBBC desires to obtain from CareDox, web-based technology services at No Cost
for three (3) years for use by healthcare personnel in SBBC schools; and

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
contained herein and other good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree as follows:

ARTICLE 1 - RECITALS

1.01 Recitals. The parties agree that the foregoing recitals are true and correct
and that such recitals are incorporated herein by reference.

ARTICLE 2 — SPECIAL CONDITIONS

2.01 Term of Agreement. Unless terminated earlier pursuant to Section 3.05 of this
Agreement, the term of this Agreement shall commence on upon the execution of all parties and
and shall conclude on November 30, 2021.

Agreement with CareDox Ine. Page 1 of 14



2.02 Services to be Provided by CareDox. CareDox shall provide services as
described in this Agreement:

2.02.1 Scope of services to SBBC: CareDox provides a digitized format of health forms
such that parents and health teams can document and track information electronically. This
includes a parent-facing portal where parent update their information and a system health
teams use to document and report on scheduled medication dispensing, visits to the health
clinie, injury reports, immunization compliance tracking, and other health related activities,
CareDox also includes a robust reporting module for state reporting and district use. Services
are inclusive of the following:

Online storage for designated health information of End Users, inclusive of nurse
visits and medications dispensed;

Means for physicians to transmit health records via agreed-upon electronic means for
inclusion in End User account information;

Digitized physician reports from physicals for access as part of the user account files
in the CareDox Services;

Accounts for End Users, subject to acceptance of CareDox privacy policy
[www.caredox.com/caredox-privacy-policy] and terms of use
{www.caredox.com/caredox-terms-of-servicel;

Delivery of health data insights and reports to school district.

Import of records from third parties at Customer’s discretion and subject to
Customer’s rights under FERPA, provided that Customer has obtained all applicable
consents;

Training materials to help Customer manage support questions from its End Users

CareDox will facilitating a 4-hour training session with approximately 40 district nurses who
will be “power-users”. By providing the training resources, power users will be prepared to train
incoming nursing staff. Additionally, Broward nurses will be invited to all ongoing monthly
refresher webinar trainings throughout the school year. Ongoing email support is available to the
district leadership team as well as nursing staff through support@caredox.com.

2.02.2 Cost of Services: CareDox will provide the services as described in the proposal
for SBBC at no cost under the contract,

2.03 SBBC Obligations:

SBBC will provide:

(a) Information and Technology (IT) availability for kick-off

(b) Daily data syncing form Student Information System (SIS} to CareDox

(c) Health forms from Florida Department of Health Broward

(d) SBBC staff lists with name and email address

(e) Health staff availability to review Electronic Medical Records configuration
() Communications team to review all parent communication templates

(g)  IT availability to configure Single Sign On (SSO) for staff
(h) E-mail addresses for non-district health staff

(1)
®

District health staff and nursing agency personnel to be trained by CareDox
School calendar dates, data rollover and data health forms
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2.04 SBBC Disclosure of Education Records.

(a)  Purposes of Disclosure.

SBBC will provide CareDox with the education records listed in this section:

1) For CareDox to transmit and store health data to the database for electronic
documentation by healthcare personnel (SBBC staff, contracted agencies, and
health care partners). Caredox may also access this information for care and
maintenance of the database.

2) For CareDox to email parents/guardians an invitation to create a CareDox
account for healthcare personnel to communicate with parents/guardians via
the CareDox platform, and for parents/guardians to access their children’s
health care information. Parents/guardians shall have the opportunity to
unsubscribe from receiving any future email notifications from CareDox.

3) For CareDox to emall parents/guardians health and wellness information,
upon CareDox receiving electronic consent from parents/guardians. Caredox
shall include the following disclaimer with the electronic consent prompt:

Disclaimer: The School Board of Broward County, Florida does not endorse
any specific health care provider, product or services. It is always
recommended that you contact your family’s primary healthcare provider for
emergencies and other health related issues.

(b)  Types of Education Records.

1) SBBC will provide CareDox with the following education records: School
name, student grade level, student’s full name or initial, student identification
number, gender, date-of birth, contact type, contact relationship to student,
contact first and last name, contact phone number (cellular, home, and/or
work), contact email address, street address (to include city, state, and zip
code), and whether parent/guardian have custody of the child or not.

2} Caredox has the ability to access SBBC student medical information input
into the system for care and maintenance of the database. These education
records inchude: vital signs, diagnoses, medications, illnesses, injuries,
treatments and immunization.

{c) Consent Requirement.

1) For purposes of transmitting data to the electronic database and to email
parents/guardians an invitation to create a CareDox account, CareDox is
considered a “school official” with a legitimate educational interest. SBBC
may disclose education records to CareDox for these purposes without the
prior written consent of parents/guardians, pursuant to the Family Educational
Rights and Privacy Act (FERPA), 34 CFR Part 99.31 (a) (1) (B).
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2) For CareDox to email parents/guardians health and wellness information,
parents/guardians must provide electronic consent to CareDox. Parents must
be given an opportunity to withdraw their consent at any time. Upon request,
CareDox shall provide SBBC with a list of the parents/guardians who
provided electronic consent,

(d)  The requirements of this section shall supercede any uses of student information
as listed in CareDox’s privacy policies.

() Caredox Online Agreement with End User (parent/guardian)

1) If end user (parent/guardian) does not accept the terms and conditions as
presented by Caredox, services for online access will not be available to the
end user (parent/guardian). This will not preclude online access for SBBC
personnel.

2) If parents/guardians notify SBBC personnel they do not want student
information input/stored online, SBBC will notify CareDox and the parties
will work together to remove the information.

2.05 CareDox Confidentiality of Education Records.

(a) Notwithstanding any provision to the contrary within this Agreement, CareDox shall:

1) fully comply with the requirements of Sections 1002.22, 1002.221, and
1002.222, Florida Statutes; the Family Educational Rights and Privacy Act, 20 US.C §
1232g (FERPA) and its implementing regulations (34 C.F.R. Part 99), and any other state
or federal law or regulation regarding the confidentiality of student information and
records;

2} hold any education records in sirict confidence and not use or redisclose same
except as required by this Agreement or as required or permitted by law unless the parent
of each student or a student age 18 or older whose education records are to be shared
provides prior written consent for their release;

3) ensure that, at all times, all of its employees who have access to any education
records during the term of their employment shall abide strictly by its obligations under
this Agreement, and that access to education records is limited only to its employees that
require the information to carry out the responsibilities under this Agreement and shall
provide said list of employees to SBBC upon request;

4) safeguard each education record through administrative, physical and
technological safety standards to ensure that adequate controls are in place to protect the
education records and information in accordance with FERPA’s privacy requirements;

5) utilize the education records solely for the purposes of providing products and
services as contemplated under this Agreement; and shall not share, publish, sell,
distribute, target advertise, or display education records to any third party;
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6) notify SBBC immediately upon discovery of a breach of confidentiality of
education records by telephone at 754-321-0300 (Manager, Information Security), and
754-321-1900 (Privacy Officer), and email at privacy(@browardschools.com, and take all
necessary notification steps as may be required by federal and Florida law, including, but
not limited to, those required by Section 501.171, Florida Statutes;

7) fully cooperate with appropriate SBBC staff, including Privacy Officer and/or
Information Technology staff to resolve any privacy investigations and concerns in a
timely manner,

8) prepare and distribute, at its own cost, any and all required breach notifications,
under federal and Florida Law, or reimburse SBBC any direct costs incurred by SBBC
for doing so, including, but not limited to, those required by Section 501.171, Florida
Statutes:

9) be responsible for any fines or penalties for failure to meet breach notice
requirements pursuant to federal and/or Florida law;

10) provide SBBC with the name and contact information of its employee who
shall serve as SBBC’s primary security contact and shall be available to assist SBBC in
resolving obligations assoctated with a security breach of confidentiality of education
records; and

11) securely erase education records from any media once any media equipment
is no longer in use or is to be disposed; secure erasure will be deemed the deletion of the
education records using a single pass overwrite Secure Erase {(Windows) or Wipe (Unix).

(b) All education records shall remain the property of SBBC, and any party contracting
with SBRC serves solely as custodian of such information pursuant to this Agreement and claims
no ownership or property rights thereto and, upon termination of this Agreement shall, at
SBBC’s request, return to SBBC or dispose of the education records in compliance with the
applicable Florida Retention Schedules and provide SBBC with a written acknowledgment of
said disposition.

(¢) CareDox shall, for itself, its officers, employees, agents, representatives, contractors
or subcontractors, to fully indemnity and hold harmless SBBC and its officers and employees for
any violation of this section, including, without limitation, defending SBBC and its officers and
employees against any complaint, administrative or judicial proceeding, payment of any penalty
imposed upon SBBC, or payment of any and all costs, damages, judgments or losses incurred by
or imposed upon SBBC arising out of a breach of this covenant by the party, or an officer,
employee, agent, representative, contractor, or sub-contractor of the party to the extent that the
party or an officer, employee, agent, representative, contractor, or sub-contractor of the party
shall either intentionally or negligently violate the provisions of this section or of Sections
1002.22 and/or 1002.221, Florida Statutes. This section shall survive the termination of all
performance required or conclusion of all obligations existing under this Agreement.
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2.06 HIPAA COMPLIANCE. CareDox acknowledges that the Health Insurance
Portability and Accountability Act (“HIPAA™) and the Health Information Technology for
Economic and Clinical Health Act of 2009 (“HITECH Act”) (HIPAA and HITECH Act are
collectively referred to herein as “HIPAA™) protect the privacy of protected health information
(“PHI”) and may be applicable to student records in certain circumstances; and shall enter into
SBBC’s HIPAA Business Associate Agreement (“BAA”) attached as Exhibit 1. PHI may be
used and disclosed only in compliance with HIPAA.

2,07 Inspection of CareDox’s Records by SBBC. CareDox shall establish and
maintain books, records and documents (including electronic storage media) related to this
- Agreement. All of CareDox's Records, regardless of the form in which they are kept, shall be
open to inspection and subject to audit, inspection, examination, evaluation and/or reproduction,
during normal working hours, by SBBC agent or its authorized representative. For the purpose
of such audits, inspections, examinations, evaluations and/or reproductions, SBBC’s agent or
authorized representative shall have access to CareDox’s Records from the effective date of this
Agreement, for the duration of the term of the Agreement, and until the later of five (5) years
after the termination of this Agreement or five (5) years after the date of final payment by SBBC
to CareDox pursuant to this Agreement. SBBC’s agent or its authorized representative shall
provide CareDox with reasonable advance notice (not to exceed two (2) weeks) of any intended
audit, inspection, examination, evaluation and or reproduction. SBBC’s agent or its authorized
representative shall have access to the CareDox 's facilities and to any and all records related to
the Agreement, and shall be provided adequate and appropriate work space in order to exercise
the rights permitted under this section. CareDox shall comply and cooperate immediately with
any inspections, reviews, investigations, or audits deemed necessary by the Florida Office of the
Inspector General or by any other state or federal officials.

2.08 Natice. When any of the parties desire to give notice to the other, such
notice must be in writing, sent by 1.8, Mail, postage prepaid, addressed to the party for whom it
is intended at the place last specified; the place for giving notice shall remain such until it is
changed by written notice in compliance with the provisions of this paragraph. For the present,
the Parties designate the following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast Third Avenue
Fort Lauderdale, Florida 33301

With a Copy to: Marcia Bynoe, Director
Coordinated Student Health Services
The School Board of Broward County, Florida
1400 NW 14 Court, Fort Lauderdale, F1. 33311

To CareDox: CareDox, Inec.
C/0O Hesky Kutscher, CEO/Founder
Joe Palmiotto
104 W 40™ Street, Floor 10
New York, NY 10018
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2.09 Background Screening. CareDox shall comply with all requirements of Sections
1012.32 and 1012.465, Florida Statutes, and all of its personnel who (1) are to be permitted
access to school grounds when students are present, (2) will have direct contact with students, or
(3) have access or control of school funds, will successfully complete the background screening
required by the referenced statutes and meet the standards established by the statutes. This
background screening will be conducted by SBBC in advance of CareDox or its personnel
providing any services under the conditions described in the previous sentence. CareDox shall
bear the cost of acquiring the background screening required by Section 1012.32, Florida
Statutes, and any fee imposed by the Florida Department of Law Enforcement to maintain the
fingerprints provided with respect to CareDox and its personnel. The parties agree that the
failure of CareDox to perform any of the duties described in this section shall constitute a
material breach of this Agreement entitling SBBC to terminate immediately with no further
responsibilities or duties to perform under this Agreement. CareDox agrees to indemnify and
hold harmless SBBC, its officers and employees from any liability in the form of physical or
mental injury, death or property damage resulting from CareDox’s failure to comply with the
requirements of this section or with Sections 1012.32 and 1012.465, Florida Statutes.

2.10 Public Records. The following provisions are required by Section 119.0701,
Florida Statutes, and may not be amended. CareDox shall keep and maintain public records
required by SBBC to perform the services required under this Agreement. Upon request from
SBBC’s custodian of public records, CareDox shall provide SBBC with a copy of any requested
public records or to allow the requested public records to be inspected or copied within a
reasonable time at a cost that does not exceed the cost provided in Chapter 119, Florida Statutes,
or as otherwise provided by law. CareDox shall ensure that public records that are exempt or
confidential and exempt from public records disclosure requirements are not disclosed except as
authorized by law for the duration of the Agreement’s term and following completion of the
Agreement if CareDox does not transfer the public records to SBBC. Upon completion of the
Agreement, CareDox shall transfer, at no cost, to SBBC all public records in possession of
CareDox or keep and maintain public records required by SBBC to perform the services required
under the Agreement. If CareDox transfers all public records to SBBC upon completion of the
Agreement, CareDox shall destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosure requirements. If CareDox keeps and maintains public
records upon completion of the Agreement, CareDox shall meet all applicable requirements for
retaining public records. All records stored electronically must be provided to SBBC, upon
request from SBBC’s custodian of public records, in a format that is compatible with SBBC s
information technology systems.

IF A PARTY TO THIS AGREEMENT HAS QUESTIONS REGARDING
THE APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO ITS
DUTY TO PROVIDE PUBLIC RECORDS RELATING TO THE
AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC RECORDS AT
754-321-1900, RECORDREQUESTS@BROWARDSCHOOLS.COM, RISK
MANAGEMENT DEPARTMENT, PUBLIC RECORDS DIVISION, 6060
SOUTHEAST THIRD AVENUE, FORT LAUDERDALE, FLORIDA 33301.
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2.11 Liability. This section shall survive the termination of all performance or
obligations under this Agreement and shall be fully binding until such time as any proceeding
brought on account of this Agreement is barred by any applicable statute of limitations.

(a) By SBBC: SBBC agrees to be fully responsible up to the limits of Section
768.28, Florida Statutes, for its acts of negligence, or its employees’ acts of negligence when
acting within the scope of their employment and agrees to be liable for any damages resulting
from said negligence.

(b) By CareDox: CareDox agrees to indemnify, hold harmless and defend SBBC, its
agents, servants and employees from any and all claims, judgments, costs, and expenses
including, but not limited to, reasonable attorney’s fees, reasonable investigative and discovery
costs, court costs and all other sums which SBBC, its agents, servants and employees may pay or
become obligated to pay on account of any, all and every claim or demand, or assertion of
liability, or any claim or action founded thercon, arising or alleged to have arisen out of the
products, goods or services fummished by CareDox, its agents, servants or employees; the
equipment of CareDox, its agents, servants or employees while such equipment is on premises
owned or controlled by SBBC; or the negligence of CareDox or the negligence of CareDox’s
agents when acting within the scope of their employment, whether such claims, judgments, costs
and expenses be for damages, damage to property including SBBC’s property, and injury or
death of any person whether employed by CareDox, SBBC or otherwise.

2.12  Insurance Requirements, CareDox shall comply with the following insurance
requirements throughout the term of this Agreement:

(a) General Liability. CareDox shall maintain General Liability insurance during the
term of this Agreement with limits not less than $1,000,000 per occurrence for Bodily Injury/
Property Damage; $1,000,000 General Aggregate; and limits not less than $1,000,000 for
Products/Completed Operations Aggregate.

(b)  Professional Liabilitv/Errors & Omissions. CareDox shall maintain Professional
Liability/Errors & Omissions insurance during the term of this Agreement with a limit of not less
than $1,000,000 per occurrence covering services provided under this Agreement.

(c) Acceptability of Insurance Carriers. The insurance policies required under this
Agreement shall be issued by companies qualified to do business in the State of Florida and
having a rating of at least A- VI by AM Best or Aa3 by Moody’s Investor Service.

(d) Verification of Coverage. Proof of the required insurance must be furnished by
CareDox to SBBC’s Risk Management Department by Certificate of Insurance within fifteen
(15) days of the date of this Agreement. To streamline this process, SBBC has partnered with
EXIGIS Risk Management Services to collect and verify insurance documentation. All
certificates (and any required documents) must be received and approved by SBBC’s Risk
Management Department before any work commences to permit CareDox to remedy any
deficiencies, CareDox must verify its account information and provide contact details for its
Insurance Agent via the link provided to it by email.
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(e) Required Conditions. Liability policies must include the following terms on the
Certificate of Insurance:

1) The School Board of Broward County, Florida, its members, officers, employees and
agents are added as additional insured.

2) All liability policies are primary of all other valid and collectable coverage
maintained by The School Board of Broward County, Florida.

3) Certificate Holder: The School Board of Broward County, Florida, c/o EXIGIS Risk
Management Services, P.O. Box 4668-ECM, New York, New York 10163-4668.

() Cancellation of Insurance. CareDox is prohibited from providing services under
this Agreement with SBBC without the minimum required insurance coverage and must notify
SBBC within two (2) business days if required insurance is cancelled.

{g) SBBC reserves the right to review, reject or accept any required policies of
insurance, including limits, coverage or endorsements, herein throughout the term of this
Agreement.

2.13  Equal Opportunity Provision. The parties agree that no person shall be
subjected to discrimination because of age, race, color, disability, gender identity, gender
expression, marital status, national origin, religion, sex or sexuval orientation in the performance
of the parties’ respective duties, responsibilities and obligations under this Agreement.

2.14 Annual Appropriation. The performance and obligations of SBBC under this
Agreement shall be contingent upon an annual budgetary appropriation by its governing body. If
SBBC does not allocate funds for the payment of services or products to be provided under this
Agreement, this Agreement may be terminated by SBBC at the end of the period for which funds
have been allocated. SBBC shall notify the other party at the earliest possible time before such
termination. No penalty shall accrue to SBBC in the event this provision is exercised, and SBBC
shall not be obligated or liable for any future payments due or any damages as a result of
termination under this section.

2.15 Excess Funds. Any party receiving funds paid by SBBC under this
Agreement agrees to promptly notify SBBC of any funds erroncously received from SBBC upon
the discovery of such erroneous payment or overpayment. Any such excess funds shall be
refunded to SBBC.

2.16 Incorporation by Reference. Exhibit 1 attached hereto and referenced
herein shall be deemed to be incorporated into this Agreement by reference,

ARTICLE 3 - GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve
as a waiver of sovereign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to lability existing under Section 768.28,
Florida Statutes. This section shall survive the termination of all performance or obligations

Agreement with CareDox Inc, Page 9 of 14



under this Agreement and shall be fully binding until such time as any proceeding brought on
account of this Agreement is barred by any applicable statute of limitations.

3.02 No Third Party Beneficiarics. The parties expressly acknowledge that it 1s
not their infent to create or confer any rights or obligations in or upon any third person or entity
under this Agreement. None of the parties intend to directly or substantially benefit a third party
by this Agreement. The parties agree that there are no third party beneficiaries to this Agreement
and that no third party shall be entitled to assert a claim against any of the parties based upon this
Agreement. Nothing herein shall be construed as consent by an agency or political subdivision
of the State of Florida to be sued by third parties in any matter arising out of any Agreement.

3.03 Independent Contractor. The parties to this Agreement shall at all times be
acting in the capacity of independent contractors and not as an officer, employee or agent of one
another. Neither party or its respective agents, employees, subcontractors or assignees shall
represent to others that it has the authority to bind the other party unless specifically authorized
in writing to do so. No right to SBBC retirement, leave benefits or any other benefits of SBBC
employees shall exist as a result of the performance of any duties or responsibilities under this
Agreement. SBBC shall not be responsible for social security, withholding taxes, contributions
to unemployment compensation funds or insurance for the other party or the other party’s
officers, employees, agents, subcontractors or assignees.

3.04 Default, The parties agree that, in the event that either party is in default of
its obligations under this Agreement, the non-defaulting party shall provide to the defaulting
party (30) days written notice to cure the default. However, in the event said default cannot be
cured within said thirty (30) day period and the defaulting party is diligently attempting in good
faith to cure same, the time period shall be reasonably extended to allow the defaulting party
additional cure time. Upon the occurrence of a default that is not cured during the applicable
cure period, this Agreement may be terminated by the non-defaulting party upon thirty (30) days
notice, This remedy is not intended to be exclusive of any other remedy, and each and every
such remedy shall be cumulative and shall be in addition to every other remedy now or hereafter
existing at law or in equity or by statute or otherwise. No single or partial exercise by any party
of any right, power, or remedy hereunder shall preclude any other or future exercise thercof.
Nothing in this section shall be construed to preclude termination for convenience pursuant to
Section 3.05.

3.05 Termination. This Agreement may be canceled with or without cause by
SBBC during the term hereof upon thirty (30) days written notice to the other parties of its desire
to terminate this Agreement. In the event of such termination, SBBC shall be entitled to a pro
rata refund of any pre-paid amounts for any services scheduled to be delivered after the effective
date of such termination. SBBC shall have no liability for any property left on SBBC's property
by any party to this Agreement afier the termination of this Agreement. Any party contracting
with SBBC under this Agreement agrees that any of its property placed upon SBBC’s facilities
pursuant to this Agreement shall be removed within ten (10) business days following the
termination, conclusion or cancellation of this Agreement and that any such property remaining
upon SBBC’s facilities after that time shall be deemed to be abandoned, title to such property
shall pass to SBBC, and SBBC may use or dispose of such property as SBBC deems fit and
appropriate,
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3.06 Compliance with Laws. Each party shall comply with all applicable federal,
state and local laws, SBBC policies, codes, rules and regulations in performing its duties,
responsibilities and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this
Agreement are reasonably susceptible of being performed in Broward County, Florida and shall
be payable and performable in Broward County, Florida.

3.08 Governing Law and Venue. This Agreement shall be interpreted and
construed in accordance with and governed by the laws of the State of Florida. Any
controversies or legal problems arising out of this Agreement and any action involving the
enforcement or interpretation of any rights hereunder shall be submitted exclusively to the
jurisdiction of the State courts of the Seventeenth Judicial Circuit of Broward County, Florida or
to the jurisdiction of the United States District Court for the Southern District of Florida. Each
party agrees and admits that the state courts of the Seventeenth Judicial Circuit of Broward
County, Florida or the United States District Court for the Southern District of Florida shall have
jurisdiction over it for any dispute arising under this Agreement.

3.09 Entirety of Agreement. This document incorporates and includes all prior
negotiations, correspondence, conversations, agreements and understandings applicable to the
matters contained herein and the parties agree that there are no commitments, agreements or
understandings concerning the subject matter of this Agreement that are not contained in this
document. Accordingly, the parties agree that no deviation from the terms hereof shall be
predicated upon any prior representations or agreements, whether oral or written.

3.10 Binding Effect. This Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns.

3.11 Assignment. Neither this Agreement nor any interest herein may be assigned,
transferred or encumbered by any party without the prior written consent of the other party.
There shall be no partial assignments of this Agreement including, without Iimitatien, the partial
assignment of any right to receive payments from SBBC.

3.12  Captions. The captions, section designations, section numbers, article
numbers, titles and headings appearing in this Agreement are inserted only as a matter of
convenience, have no substantive meaning, and in no way define, limit, construe or describe the
scope or intent of such articles or sections of this Agreement, nor in any way affect this
Agreement and shall not be construed to create a contlict with the provisions of this Agreement.

3.13 Severability. In the event that any one or more of the sections, paragraphs,
sentences, clauses or provisions contained in this Agreement is held by a court of competent
jurisdiction to be invalid, illegal, unlawful, unenforceable or void in any respect, such shall not
affect the remaining portions of this Agreement and the same shall remain in full force and effect
as if such valid, illegal, unlawful, unenforceable or void sections, paragraphs, sentences,
clauses or provisions had never been included herein.

3.14 Preparation of Agreement. The parties acknowledge that they have sought and
obtained whatever competent advice and counsel as was necessary for them to form a full and
complete understanding of all rights and obligations herein and that the preparation of this
Agreement has been their joint effort. The language agreed to herein expresses their mutual
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intent and the resulting document shall not, solely as a matter of judicial construction, be
construed more severely against one of the parties than the other.

3.15 Amendments. No modification, amendment, or alteration in the terms or
conditions contained herein shall be effective unless contained in a written document prepared
with the same or similar formality as this Agreement and executed by each party hereto,

3.16 Waiver. The parties agree that each requirement, duty and obligation set
forth herein is substantial and important to the formation of this Agreement and, therefore, is a
material term hereof. Any party’s failure to enforce any provision of this Agreement shall not be
deemed a waiver of such provision or medification of this Agreement unless the waiver is in
writing and signed by the party waiving such provision. A written waiver shall only be effective
as to the specific instance for which it is obtained and shall not be deemed a continuing or future
waiver.

3.17 Force Majeure. Neither party shall be obligated to perform any duty,
requirement or obligation under this Agreement if such performance is prevented by fire,
hurricane, earthquake, explosion, wars, sabotage, accident, flood, acts of God, strikes, or other
labor disputes, riot or civil commotions, or by reason of any other matter or condition beyond the
control of either party, and which cannot be overcome by reasonable diligence and without
unusual expense (“Force Majeure™). In no event shall a fack of funds on the part of either party
be deemed Force Majeure.

3.18 Survival. All representations and warranties made herein, indemnification
obligations, obligations to reimburse SBBC, obligations to maintain and allow inspection and
audit of records and property, obligations to maintain the confidentiality of records, reporting
requirements, and obligations to return public funds shall survive the termination of this
Agreement.

3.19 Agreement Administration. SBBC has delegated authority to the
Superintendent of Schools or his’her designee to take any actions necessary to implement and
administer this Agreement.

3.20 Counterparts and Multiple Qriginals. This Agreement may be executed in
multiple originals, and may be executed in counterparts, each of which shall be deemed to be an
original, but all of which, taken together, shall constitute one and the same Agreement.

321 Authority. Each person signing this Agreement on behalf of either party
individually warrants that he or she has full legal power to execute this Agreement on behalf of
the party for whom he or she is signing, and to bind and obligate such party with respect to all
provisions contained in this Agreement.

IN WITNESS WHEREOF, the Parties hereto have made and executed this Agreement
on the date first above written.
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FOR SBRBRC:

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

Iow Zw

ATTEST: Nora Rupert, Chair

Yl . funcs

Robert W, Runcie, Superintendent of Schools

Approved 4 10 Form and Legal Content:

- Digitally signed by Kathelyn Jacques-
» o : Adams, Esq. - kathelyn Jacques-
wpy j %“ﬁ”‘@;‘:’é”‘-" ‘adams@ghbrowardschools.com
‘Reason: Caredox Inc.
. Date: 2618.10.19 09:40:11 -04'00

Office of the General Counsel

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS|
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FOR CAREDOX:

{Corporate Seal)

CareDox Ine,

ATTEST: N / /
Vi

/ Palrfiotto
, Secretary
Witness¥ 7

Witness

The Following Notarization is Required for Everv Agreement Without Regard to
Whether the Party Chose to Use a Secretary’s Attestation or Two (2) Witnesscs.

STATE OF (\ Q4 rFTym&

COUNTY QF li)é é‘_’(}%e&ﬁs

The foregoing instrument was cknowled ¢d before me this ! 21 day of
Dctober ZOIg by DSf:da alpiodn of

" Name of Person
, on behalf of the corporation/agency.

NaM Corporation or Agency

He/She is personally known to me or produced Wi \-Pq}r\a qu@r \.l (ANSE, as
identification and did/did not first take an oath. Type of [dentification

My Commission Expires: “/90}903 i - A/
Signatureﬁl Notary Public

)Mm U eilutd Hevvera
(SEAL) Prmted‘ Name of Notary

=3

iolary Publc - Caltoria. & ; =
M&ifﬁé‘gﬁ;{is Ej;;i;”a 3 Notary’s Commission No.

Commission # 2222608

Wy Comm. Expires Nov 20,2021 @
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Exhibit 1
HIPAA BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement ("Agreement”) is made and entered into as of this
%‘ day of/’fé%, 20/ SD (the "Effective Date"), by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinatter referred to as “SBBC” or "Covered Entity"),
a body corporate and political subdivision of the State of Florida,
whose principal place of business is
600 Southeast Third Avenue, Fort Lauderdale, Florida 33301

and

CAREDOX INC,
a New York not for profit corporation,
{(hereinafter referred to as “Business Associate”),
whose principal place of business is
104 W. 40th Street, Floor 10
New York, NY 10018

WHEREAS, by virtue of some of the services that Business Associate performs for SBBC,
Business Associate may be a “business associate,” as that term is defined at 45 C.F.R. §160.103;
and

WHEREAS, SBBC and Business Associate may share Protected Health Information
(“PHI™) (as defined below) in the course of their relationship; and

WHEREAS, SBBC and Business Associate understand that, with respect to coverages
subject to regulation under the Health Insurance Portability and Accountability Act of 1996
(“HIPAA™), they are subject to the requirements governing business associates, including but not
limited to the Privacy Rule and the Security Rule (both defined below) of HIPAA, the Health
Information Technology for Economic and Clinical Health Act of 2009 (“HITECH”), the Omnibus
Rule of 2013, and applicable Florida law, any of which may be amended from time to time or
supplemented by new legislation or guidance (hereinafter collectively referred to as “Business
Associate Requirements”™); and

WHEREAS, SBBC and Business Associate intend to fully comply with current and future
Business Associate requirements and mutually desire to outline their individual responsibilities with
respect to Protected Health Information ("PHI") as mandated by the “Privacy Rule™, the “Security
Rule”, and the HITECH Act; and

WHEREAS, SBBC and Business Associate understand and agree that the Business
Associate requirements require SBBC and Business Associate to enter into a Business Associate
Agreement which shall govern the use and/or disclosure of PHI and the security of ePHI.

NOW, THEREFORE, the partics hereto agree as follows:

ARTICLE 1 - RECITALS

1. Definitions. When used in this Agreement and capitalized, the following terms have the
following meanings:

Page 1 of 14



(a) “Breach” has the same meaning as that term is defined in §13400 of the
HITECH Act and shall include the unauthorized acquisition, access, use, or
disclosure of PHI that compromises the secority or privacy of such information.

{(b) "Business Associate" shall mean Business Associate named above and shall
include all successors and assigns, affiliates, subsidiaries, and related companies.

(c) “Designated Record Sef’ has the same meaning as the term “designated record
set” in 45 CFR §164.501, which includes enrollment, payment, billing, ciaims
adjudication and case or medical management record systems maintained by or
for a health plan, or other information used in whole or part by or for the Plan to
make decisions about individuals.

‘ {d) “EDI Rule” shall mean the Standards for Electronic Transactions as set forth at
45 CFR Parts 160, Subpart A and 162, Subpart A and I through R.

{e) "HIPAA" means the Health Insurance Portability and Accountability Act of
1996.

(f) “HITECH Acf” means the Health Information Technology for Economic and
Clinical Health Act of 2009.

(g) "Individual" shall have the same meaning as the term "Individual" in 45 C.F.R.
§160.103 and shall include a person who qualifies as a personal representative in
accordance with 45 C.F.R. §164.502(g).

(h) “Minimum Necessary” means the least amount of PHI needed to accomplish the
intended purpose of the use or disclosure.

(1) “Omnibus Rule” means the HIPAA Omnibus Rule of 2013.

(j) "Privacy Rule" shall mean the Standards for Privacy of Individually Identifiable
Health Information as set forth at 45 C.F.R. Parts 160 and 164, subparts A and E.

(k) "Protected Health Information" or "PHI" shali have the same meaning as the
term "protected health information" in 45 C.F.R. §160.103 (as amended by the
HITECH Act) limited to the information created or received by Business
Associate from or on behalf of SBBC.

() “Required by Law" shall have the same meaning as the term "required by law" in
45 C.F.R. §164.103.

{m)"Secretary" shall mean the Secretary of the Department of Health and Human

(n) “Security Rule” shall mean the Standards for Security of ePHI as set forth at 45
C.F.R. Parts 160 and 164 Subpart C.

{0) “Unsecured PHI’ shall mean PHI that is not secured through the use of a
technology or methodology specified by the Secretary in guidance or as
otherwise defined in §13402(h) of the HITECH Act.

Terms used but not defined in this Agreement shall have the same meaning as those terms in 45
C.F.R. §§ 164.103 and 164.501 and the HITECH Act.
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ARTICLE 2 - SPECTAL CONDITIONS

2. QObligations and Activities of Business Associate Regarding PHI.

(2) Business Associate agrees to not use or further disclose PHI other than as
permitted or required by this Agreement or as Required by Law.

{b) Business Associate agrees to comply with the “Minimum Necessary” rule when
using, disclosing, or requesting PHI, except when a specific exception applies
under HIPAA or the HITECH Act.

{c) Business Associate agrees to use appropriate safeguards and comply, where
applicable, with the HIPAA Security Rule to prevent use or disclosure of the PHI
other than as provided for by this Agreement.

{d) Business Associate agrees to report t¢ SBBC, as soon as reasonably practicable,
any impermissible use or disclosure of PHI it becomes aware of, and any use or
disclosure of PHI not provided for by this Agreement. Any report of breach
should be in substantially the same form as Exhibit A hereto.

(e) Business associate shall promptly inform SBBC of a Breach of Unsecured PHI
following the first day on which Business Associate knows of such Breach or
following the first day on which Business Associate should have known of such
Breach.

(f) For the Breach of Unsecured PHI in its possession:
1. Business Associate will perform a Risk Assessment to determine if there
is a low probability that the PHI has been compromised. Business
Associate will provide SBBC with documentation showing the results of
the Risk Assessment. The Risk Assessment witl consider at minimum the
following factors :

a. The nature and extent of the PHI involved, including the types of
identifiers and the likelihood of re-identification;

b. The unauthorized person who used the PHI or to whom the
disclosure was made;

¢. Whether the PHI was actually acquired or viewed; and
d. The extent to which the risk to the PHI has been mitigated.

2. Business Associate will prepare and distribute, at its own cost, any and all
required notifications under Federal and Florida law, or reimburse SBBC
any direct costs incurred by SBBC for doing so.

3. Business Associate shall be responsible for all fines or penalties incurred
for failure to meet Breach notice requirements pursuant to by Federal
and/or Florida law.

{g) Business Associate agrees to ensure that, and obtain assurance from, any and all
agents, including sub-contractors {excluding entities that are merely conduits), to
whom it provides PHI agree to the same restrictions and conditions that apply to
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Business Associate with respect to such information. All agents and
subcontractors engaged by the Business Associate that create, maintain, receive
or transmit PHI must comply with the HIPAA Rules, including the rules to
extend the requirements to the agent’s or subcontractor’s subcontractors.

(h) Business Associate agrees to provide access, at the request of SBBC, and in the
time and manner designated by SBBC, to PHI in a Designated Record Set that is
not also in SBBC's possession, to SBBC in order for SBBC to meet the
requirements under 45 C.FR. § 164.524.

(i) Business Associate agrees to make PHI available for amendment and incorporate
all amendments to PHI in a Designated Record Set that SBBC directs or agrees
to pursuant to 45 C.F.R. § 164.526 at the request of SBBC or an Individual in the
time and manner designated by SBBC.Business Associate agrees to make
internal practices, policies, books and records relating to the use and disclosure
of PHI available to SBBC, or at a request of SBBC to the Secretary, in a time and
manner as designated by SBBC or the Secretary, for purposes of the Secretary
determining SBBC's compliance with the Privacy Rule. Business Associate shall
immediately notify SBBC upon receipt or notice of any and all requests by the
Secretary to conduct an investigation with respect to PHI received from SBBC.

(i) Business Associate agrees to document any and all disclosures of PHI and
information related to such disclosures that are not excepted under 45 CF.R. §
164.528(a)(1) as would be reasonably required for SBBC to respond to a request
by an Individual for an accounting of disclosures of PHI in accordance with 45
C.FR. § 164.528.

(k) Business Associate agrees to provide to SBBC or an Individual, in a time and
manner designated by SBBC, information collected in accordance with
paragraph (j) above, to permit SBBC to respond to a request by an Individual for
an accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528.

(D) Business Associate agrees to use or disclose PHI pursuant to the request of
SBBC; provided, however, that SBBC shall not request Business Associate to
use or disclose PHI in any manner that would not be permissible under the
Privacy Rule 1f done by SBBC.

{m)Business Associate agrees to mitigate, to the extent practicable, any and all
harmful effects that are known to Business Associate of a use or disclosure of
PHI, or a Breach of Unsecured PHI, by Business Associate in violation of the
requirements of this Agreement, the Privacy Rule, the Security Rule, the
HITECH Act or HIPAA generally.

(n) Business Associate shall provide SBBC with a copy of any notice of privacy
practices it produces in accordance with 45 C.F.R. § 164.520, as well as any and
all changes to such notice,

(o) Business Associate, if performing a function that applies to Covered Entity,
agrees to comply with the requirements that apply to the Covered Entity.

Page 4 of 14



3. Permitted Uses and Disclosures of PHI by “Business Associate”,

{(a) Except as otherwise limited in this Agreement, Business Associate may use or
disclose PHI to perform functions, activities or services for, or on behalf of]
SBBC as previously agreed to by the parties (the “Service Agreement”)
provided that such use or disclosure would not violate the Privacy Rule if done
by SBBC.

(b) Except as otherwise limited in this Agreement, Business Associate may use PHI
for the proper management and administration of Business Associate and to carry
out the legal responsibilities of Business Associate.

() Except as otherwise limited in this Agreement, Business Associate may disclose
PHI for the proper management and administration of Business Associate and 1o
carry out the legal responsibilities of Business Associate if: (i) such disclosure is
Required by Law, or (i1) Business Associate obtains reasonable assurances from
the person to whom the information is disclosed that such information will
remain confidential and used or further disclosed only as Required by Law or for
the purposes for which it was disclosed to the person, and the person agrees to
notify Business Associate of any and all instances of which it is aware that the
confidentiality of the information has been breached.

(d) Except as otherwise limited in this Agreement, Business Associate may use PHI
to provide Data Aggregation services to SBBC as permitted by 42 CFR. §
164.504(e)(2)(3)(B).

4, Qbligations of SBBC Regarding PHI.

(a) SBBC shall provide Business Associate with the notice of privacy practices that
SBBC produces in accordance with 45 CF.R. § 164.520, as well as any changes
to such notice.

(b) SBBC shall provide Business Associate with any and all changes in, or
revocation of, authorization by an Individual to use or disclose PHI, if such
changes affect Business Associate permitted or required uses and disclosures.

(¢) SBBC shall notify Business Associate of any and all restrictions to the use or
disclosure of PHI that SBBC has agreed to in accordance with 45 C.FR. §
164.522.

(d) SBBC and its representatives shall be entitled with ten {10} business days prior
written notice to Business Associate to audit Business Associate from time-to-
time to verify Business Associate compliance with the terms of this Agreement.
SBBC shall be entitled and enabled to inspect the records and other information
relevant to Business Associate compliance with the terms of this Agreement.
SBBC shall conduct its review during the normal business hours of Business
Associate, as the case may be, and to the extent feasible without unreasonably
interfering with Business Associate normal operations.

5. Security of Electronic Protected Health Information.

(a) Business Associate has implemented policies and procedures to ensure that its
receipt, maintenance, or transmission of “electronic protected health
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information” (as defined in 45 C.F.R. §160.103) (“ePHI”) on behalf of SBBC
complies with the applicable administrative, physical, and technical safeguards
required for protecting the confidentiality and integrity of ePHI under the
Security Standards 45 C.F.R. Part 160 and 164 subpart C.

(b) Business Associate agrees that it will ensure that agents or subcontractors agrec
to implement the applicable administrative, physical, and technical safeguards
required to protect the confidentiality and integrity of ePHI under the Security
Standards 45 C.FF R. Part 164.

(c) Business Associate agrees to report to SBBC all Security Incidents (as defined 45
C.F.R. Part 164.304 and in accordance with applicable Florida law) of which it
becomes aware. Business Associate agrees to report the Security Incident to
SBBC as soon as reasonably practicable, but not later than 10 business days from
the date the Business Associate becomes aware of the incident.

(d) SBBC agrees and understands that SBBC is independently responsible for the
security of ePHI in its possession or for e¢PHI that it receives from outside
sources including “Business Associate”.

6. Compliance with EDJI Rule .

Business Associate agrees that, on behalf of SBBC, it will perform all transactions for which
a standard has been developed under the EDI Rule that Business Associate could reasonably be
expected to perform in the ordinary course of its functions on behalf of SBBC.

Business Associate agrees that it will comply with all applicable EDI standards. Business
Associate further agrees that it will use its best efforts to comply with all applicable regulatory
provisions in addition to the EDI Rule and the Privacy Raule that are promulgated pursuant to the
Administrative Simplification Subtitie of HIPAA.

7. Subsequent Legislative or Regulatory Changes.

. Any and 2all amendments to the laws or regulations affecting the Privacy Rule, Security
Rule, the HITECH Act, Omnibus Rule, or HIPAA in general shall be deemed to amend this
Agreement to incorporate said changes without further action.

8. Amendment.

The parties agree to take any and all actions necessary to amend this Agreement from time
to time so that SBBC is in compliance with the Privacy Rule, the Security Rule, the HITECH Act
and HIPAA in general. The parties may agree to amend this Agreement from time to time in any
other respect that they deem appropriate. This Agreement shall not be amended except by written
instrument executed by the parties.

9. Term and Termination.

(a) Term. This Agreement shall be effective as of the Effective Date and shall
remain in effect until such time as SBBC exercises its rights of termination under
section 9(b) or 9(c) and until the requirements of Section 9(d) below are satisfied.
The rights and obligations of Business Associate under Section 9(d) shall survive
termination of this Agreement.
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(b) Termination for Convenience. This Agreement may be terminated without cause
and for convenience by SBBC during the term thereof upon thirty (30) days
written notice to Business Associate.

(¢) Termination for Cause by SBBC. Upon SBBC's knowledge of a material breach
by Business Associate, SBBC shall provide an opportunity for Business Associate
to cure the breach. If Business Associate does not cure the breach within thirty
(30) days from the date that SBBC provides notice of such breach to Business
Associate, SBBC shall have the right to terminate this Agreement, the Service
Agreement, or both, by providing thirty (30) days advance written notice of such
termination to Business Associate.

SBBC may terminate this Agreement without penalty or recourse to SBBC if
SBBC determines that Business Associate has violated a material term of this
Agreement.

Upon Business Associate knowledge of a material breach by SBBC, for example,
if SBBC makes illegal demands on Business Associate, Business Associate shall
provide an opportunity for SBBC to cure the breach. If SBBC does not cure the
breach within thirty (30) days of the date that Business Associate provides notice
of such breach to SBBC, Business Agsociate shall have the right to terminate this
Agreement, the Service Agreement, or both, by providing thirty (30) days advance
written notice of such termination to Covered Entity.

(d) Effect of Terminarion. Except as set forth in this Section 9(d), upon termination
of this Agreement for any reason, at the request of SBBC, Business Associate
shall return or destroy all PHI received from SBBC, or created or received by
Business Associate on behalf of SBBC. Business Associate shall not retain any
copies of the PHI. In the event that Business Associate determines that retuming
or destroying the PHI is infeasible, such as in the use of data aggregation,
Business Associate shall provide to SBBC wnitten notification of the conditions
that make return or destruction infeasible. If the return or destruction of PHI is
infeasible, Business Associate shall extend the protections of this Agreement to
such PHI and limit further uses and disclosures of such PHI to those purposes that
make the return or destruction infeasible, for so long as Business Associate
maintains such PHL

10. Indemnification.

(a) By SBBC: SBBC agrees to be fully responsible for its acts of negligence or its agent’s
acts of negligence when acting within the scope of their employment and agrees to be
liable for any damages resulting from said negligence.

- {b) By Business Associate: Business Associate agrees to indemnify, hold harmless and
defend SBBC, its agents, servants and employees from any and alt claims, judgments,
costs and expenses including, but not limited to, reasonable attorney’s fees, reasonable
investigative and discovery cost, court costs and all other sums which SBBC, its agents,
servants and employees must pay or become obligated to pay on account of any, all and
every claim or demand, or assertion of liability, or any claim or action founded thereon,
arising or alleged to have arisen out of the products, goods, or services furnished by
Business Associate, its agents, servants or employees; the equipment of Business
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Associate, its agents, servants or employees while such equipment is on premises owned
or controlled by SBBC,; or the negligence of Business Associate agents when acting
within the scope of their employment or agency, whether such claims, judgments, costs
and expenses be for damages, damage to property including Business Associate
property, and injury or death of any person whether employed by Business Associate,
SBBC or otherwise.

ARTICLE 3 — GENERAL CONDITIONS

11. No Waiver of Sovereicn Immunity.

Nothing contained herein is intended to serve as a waiver of sovereign immunity by any
agency or political subdivision to which sovereign immunity may be applicable or as a waiver of
limits to liability or rights existing under Section 768.28, Fiorida Statutes.

12. No Third Partv Beneficiaries.

The parties expressly acknowledge that it is not their intent to create or confer any rights or
obligations in or upon any third person or entity under this Agreement. The parties agree that there
are no third party beneficiaries to this Agreement and that no third party shall be entitled to assert a
claim agamst any of the parties based upon this Agreement. Nothing herein shall be construed as
consent by an agency or political subdivision of the State of Florida to be sued by third parties in
any matter arising out of any confract.

13. Non-Discrimination.

The parties shall not discriminate against any employee or participant in the performance of
the duties, responsibilities and obligations under this Agreement because of age, color, disability,
gender identity, gender expression, national origin, marital status, race, religion, sex or sexual
orientation.

14, Records,

Each party shall maintain its own respective records and documents associated with this
Agreement in accordance with the records retention requirements applicable to public records. Each
party shall be responsible for compliance with any public documents request served upon it
pursuant to Section 119.07, Florida Stanutes, and any resultant award of attomey’s fees for non-
compliance with that law.

15. Preparation of Agreement.

The parties acknowledge that they have sought and obtained whatever competent advice and
counsel as was necessary for them to form a full and complete understanding of all rights and
obligations herein and that the preparation of this Agreement has been their joint effort. The
language agreed 1o herein expresses their mutual intent and the resulting document shall not, solely
as a matter of judicial construction, be construed more severely against one of the parties than the
other.

16. Waiver,
The parties agree that cach requirement, duty and obligation set forth herein 1s substantial
and important to the formation of this Agreement and, therefore, is a material term hereof. Any

party’s failure to enforce any provision of this Agreement shall not be deemed a waiver of such
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provision or modification of this Agreement. A waiver of any breach of a provision of this
Agreement shall not be deemed a waiver of any subsequent breach and shall not be construed to be
a modification of the terms of this Agreement.

17. Compliance with Laws.

Each party shall comply with all applicable federal and state laws, codes, rules and
regulations in performing its duties, responsibilities and obligations pursuant to this Agreement.

18. Binding Effect.

This Agreement shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and assigns. '

19. Assienment.

Netither this Agreement nor any interest herein may be assigned, transferred or encumbered
by any party without the prior written consent of the other party. There shall be no partial
assignments of this Agreement including, without limitation, the partial assignment of any right to
receive payments from SBBC. '

20. Force Maienre,

Neither party shall be obligated to perform any duty, requirement or obligation under this
Agreement if such performance is prevented by fire, hurricane, earthquake, explosion, wars,
sabotage, accident, flood, acts of God, strikes, or other labor disputes, riot or civil commotions, or
by reason of any other matter or condition beyond the control of either party, and which cannot be
overcome by reasonable diligence and without unusual expense (“Force Majeure™). In no event
shall a lack of funds on the part of either party be deemed Force Majeure.

21. Place of Perfermance.

All obligations of SBBC under the terms of this Agreement are reasonably susceptible of
being performed in Broward County, Florida and shall be payable and performable in Broward
County, Florida.
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22, Notices,

When any of the parties desire to give notice to the other, such notice must be in writing,
sent by U.S. mail, postage prepaid, addressed to the party for whom it is intended at the place last
specified; the place for giving notice shall remain such until it is changed by written notice in
compliance with the provisions of this paragraph. For the present, the parties designate the
following as the respective places for giving notice:

To SBBC: Superintendent of Schools
The School Board of Broward County, Florida
600 Southeast 3™ Avenue
Fort Lauderdale, F1. 33301

With a Copy to: - Marcia Bynoe, Director
Coordinated Student Health Services
Lauderdale Manors Early Learning & Family Resource Center
1400 NW 14 Court
Fort Lauderdale, F1. 33311

With a Copy to: Privacy Officer
Risk Management Department
The School Board of Broward County, Florida
600 S.E. 3™ Avenue, 11% Floor
Ft. Lauderdale, FL 33301

To Business Associate: Hesky Kutscher, CEO/Founder
CareDox Inc.
104 W. 40 Street, Floor 10
New York, NY 10018

With a Copy to: Joe Palmiotto
CareDox Inc.
104 W. 40 Street, Floor 10
New York, NY 10018

23. Severability.

In case any one or more of the provisions contained in this Agreement shall for any reason
be held to be invalid, illegal, unlawful, unenforceable or void in any respect, the invalidity,
illegality, unenforceability or unlawful or void nature of that provision shall not affect any other
provision and this Agreement shall be considered as if such invalid, illegal, untawful, unenforceable
or void provision had never been included herein.

24, Captions.

The captions, section numbers, title and headings appearing in this Agreement are inserted
only as a matter of convenience and in no way define, limit, construe or describe the scope or intent
of such articles or sections of this Agreement, nor in any way effect this Agreement and shail not be
construed to create a conflict with the provisions of this Agreement.

25. Authority.
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Each person signing this Agreement on behalf of either party individually warrants that he
or she has full legal power to execute this Agreement on behalf of the party for whom he or she is
signing, and to bind and obligate such party with respect to all provisions contained in this
Agreement. The person signing on behalf of “Business Associate” has authority to bind “Business
Associate” with respect to all provisions contained in this Agreement.

26. No Waiver of Rights, Powers and Remedies.

No failure or delay by a party hereto in exercising any right, power or remedy under this
Agreement, and no course of dealing between the parties hereto, will operate as a waiver of any
such right, power or remedy of the party. No single or partial exercise of any right, power or
remedy under this Agreement by a party hereto, nor any abandonment or discontinuance of steps to
enforce any such right, power or remedy, will preclude such party from any other or further exercise
thereof or the exercise of any other right, power or remedy hereunder. The election of any remedy
by a party hereto will not constitute a waiver of the right of such party to pursue other available
remedies. No notice to or demand on a party not expressly required under this Agreement will
entitle the party receiving such notice or demand to any other or further notice or demand in similar
or other circumstances or constitute a waiver of the right of the party giving such notice or demand
to any other or further action in any circumstances without such notice or demand. The terms and
provisions of this Agreement may be waived, or consent for the departure there from granted, only
by written document executed by the party entitled to the benefits of such terms or provisions. No
such waiver or consent will be deemed to be or will constitute a waiver or consent with respect to
any other terms or provisions of this Agreement, whether or not similar. FEach such waiver or
consent will be effective only in the specific instance and for the purpose for which it was given,
and will not constitute a continuing waiver or consent.

27. Reculatory References.

A reference in this Agreement to a section in the Privacy Rule, the Security Rule, the
HITECH Act, or HIPAA in general means the referenced section or its successor, and for which
compliance is required.

28. Governing Law.

This Agreement shall be interpreted and construed in accordance with and governed by
the laws of the State of Florida. Any controversies or legal problems arising out of this
Agreement and any action involving the enforcement or interpretation of any rights hereunder
shall be submitted to the jurisdiction of the State courts of the Seventeenth Judicial Circuit of
Broward County, Florida.

29, Entire Agreement.

This Agreement incorporates and includes all prior negotiations, correspondence,
conversations, agreements and understandings applicable to the matters contained herein and the
parties agree that there are no commitments, agreements or understandings concerning the subject
matter of this Agreement that are not contained in this Agreement. Accordingly, the parties agree
that no deviation from the terms hereof shall be predicated upon any prior representations or
agreements, whether oral or written.

Page 11 of 14



30, Interpretation,

Any ambiguity in this Agreement shall be interpreted in 2 masnner that permits SBBC to
comply with the Privacy Rule, Security Rule, the HITECH Act, HIPAA in general and any
subsequent legislation or regulations otherwise affecting Business Associates.

IN WITNESS WHEREOF, the parties have cxccured this Business Associate
Agreement as of the Effective Date.

FOR SBBC

THE SCHOOL BOARD OF BROWARD
COUNTY, FLORIDA

Bﬁ// M Zm&’/’/{/

¥'Nora Rupert, CHair

ATTEST:

ﬁ w‘ 79 Approved as to Form and Legal Conrent:

Robert W. Runcie, Superintendent of Schools P Digitally signed by Kathelyn Jecques-Adamy, Esc, -
' Z’*Wﬁ ja/ .ma»ﬁa’m Kathelyn. gt ool

£om

Ruaaon: Caredox ine,
Drate: 218,710,714 09:40:41 {0007

Office of the General Counsel
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FOR BUSINESS ASSOCIATE

L “._w"" ”
o o S
Stgnature

e D “Don (Tony) A. m
|
A

4"% 3 L= .
Witness &uidy 5 - uSSF

STATEOF Flawd(a

COUNTY OF __ Pyl

The foregoing instrument was acknowledged before me by Ol()'ﬂ A %Og@f(.['who is
personally known to me or who produced f~|} vl Ovienis iCoin=C_  as
iden%ﬁcation and who did / did not first take an oath this Zm day of Nk e R
20 {0 .

My Commission Expires: { {20 { 2020 WY\’Q_# q;:~%
Signatiygk — Notary Public

Farmah Haldari Favaln _Haidan
State of Florida Notary’s Printed Name
My Commission Expires 10/20/2020
Commission No, GG 10025 G& 028

Notary’s Commission No.
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EXHIBIT A
NOTIFICATION TO THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
ABOUT A BREACH OF UNSECURED PROTECTED HEALTH INFORMATION
This notification is made pursuant to Section 2(d) of the Business Associate Agreement between THE
SCHOOL BOARD OF BROWARD COUNTY, FLORIDA (“SBBC”) and CareDox Inc. hereby notifies
SBBC that there has been a breach of unsecured (unencrypted) protected health information (PHI) that

Business Associate has used or has had access to under the terms of the Business Associate Agreement.

Description of the breach:

Date or date range of the breach:

Date of the discovery of the breach:

Number of individuals affected by the breach:

The types of unsecured PHI that were involved in the breach (such as full name, Social Security number,
date of birth, home address, account number, or disability code):

Description of what Business Associate is doing to investigate the breach, to mitigate losses, and to protect
against any further breaches:

Recommended steps the individuals whose information was breached should take to protect themselves from
potential harm resulting from the breach:

Contact information to ask questions or leam additional information:

Name:

Title;

Address:

Email Address:

Phone Number:
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Approved ARF F-1

10/20/15
AGENDA REQUEST FORm Special Order Request
= THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA 1 O Yes No
Yssor® MEETING DATE |OCt 20 2015 10:45AM - Reguia_t: Schoot Board Meeting | | Time :
ITERE Mo AGENDA iTEM !CONSENT’!TEMS T “ — J
£ CATEGORY ’F OFFICE OF ACABEMICS e N B Open Agenda
—— . DEPARTMENT |Coordinated Studert Health Services | 1O Yes ® No

Ligreement between CareDox inc. and The School Board of Broward County, Florida

REGUESTED AGTION: _ e -
;_l?\ppfm the Agreement between CareDox lnc and The Schooi Board oi Broward County Flonda

' SUMMARY EXPLANATION AND BACKGROUND.

FareDox is an electronic care coordination system for parents and healthcare personnel to manage the health mfonnai:on of students seen in
e health room. Schools with on-site healthcare personne! will utilize the GareDox electronic healkth records management system (EHR) for
paily documentation of student’s heaith interventions.
“Bee Supporting Docs for continuation of Surnmary Explanation and Background.

Hhis Agreement has been reviewed and approved as to form and legal cosstent by the Office of the General Counsel.

‘SCHOOL BORRD GOﬁLS, .
O Goal 1: High Quality instwcﬁon . Goal 2*00nﬂnuous Impmvement . Goa! 3.Effectwe (:ommunicaﬁon

F!NANCIAL IMPACT:
Thete is no financial impact 1o the District. This program will be prowded at ne cost to Broward County Public Schools,

EXHIB!TS (Llst)

HHF Continuation of Summary Explanation and Background (2} CareDox Agreement {3) ATTACHMENT A Services and Foes
’!i) ATTACHMENT B Information Security (5) ATTACHMENT C FERPA (6) ATTACHMENT D HIPPA (7) EXHIBIT 1 Information

and System

.SOURCE OF ADDITIONAL INFORMATION? _ — )
- ’,_ Name, Mrchaelle ValbrumPope. Executwe Dlrector Phone: 754-321-1660
i ‘

BOARD AGTION:

{For Official School Board Records Office Only) q I Name: Marcia Bynoe, Difectﬂr : ; Phone: 754-321-1575

THE SCHOOL BOARD OF BROWARD COUNTY FLORIDA
Sentor Leader & Title.

iDamel Goht - Chief Academics Officer K Approved in Open
: _§. Board Meeting On: -

§§§ autire _ ) .. .. - . . I. SRR By:
Daniel F. Goht ' ’ o e, w g
10/12/‘2015 71:39: 10AM o School Board Chair’

0cT 20 zms S

Form #188 Rwriggck
e



