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EXECUTIVE SUMMARY

Recommendation of $500,000 or Greater
19-035V — (Healthcare) Transparency Tool for School Board Employees

Introduction
Responsible: Procurement & Warehousing Services

This request is to approve the recommendation to award the Request for Proposal (RFP) 19-035V —
(Healthcare) Transparency Tool between U.S. Imaging Network, LLC, Vitals SmartShopper, and The
School Board of Broward County, Florida (SBBC), for a period of two (2) years, nine (9) months from
April 1, 2019 through December 31, 2021.

Goods/Services Description
Responsible: Benefits Department

This RFP provides both telephonic and online cost and quality healthcare transparency services for various
types of services, which could provide members education on the healthcare cost for various places of
services and different types of services. The new platform will allow members to easily identify cost
options, places of services and allow members to make informed decisions with the potential for members
to receive an incentive for selecting cost-effective providers and facilities for services.

Procurement Method
Responsible: PWS

The procurement method chosen is through a competitive solicitation, which is required by Purchasing
Policy 3320, Part II, Rule D and Florida Administrative Code 6A-1.012(7).

On April 19, 2018, Procurement & Warehousing Services (PWS) released RFP 19-035V- (Healthcare)
Transparency Tool for School Board Employees. Proposals were due on or before May 31, 2018. The
solicitation for this RFP ran from April 19, 2018 through May 31, 2018, where six hundred (600) vendors
were notified, and thirteen (13) vendors downloaded the RFP documentation. PWS received two (2)
responses. Proposals were received from the following companies:

1. CareOperative d/b/a HealthCare Blue Book
2. U.S. Imaging Network, LLC

On July 18, 2018, the Superintendent’s Insurance & Wellness Advisory Committee met to evaluate the
above Proposals in response to RFP 19-035V — (Healthcare) Transparency Tool for School Board
Employees. The proposals for both CareOperative d/b/a HealthCare Blue Book and U.S. Imaging Network,
LLC, were evaluated based on Experience and Qualifications, Scope of Services, Cost of Services and
Small/Minority/Women Business Enterprise participation. As a result of the evaluation, the Committee
voted to recommend to the Superintendent of Schools the award of U.S. Imaging Network, LLC.

Once approved, this Awardee will provide both telephonic and online cost and quality healthcare
transparency services education, which will include the cost for various services and use of facilities for
different types of medical services.

Financial Impact
Responsible: PWS and Benefits

The total financial impact to the District is approximately $887,400 for the initial term of the contract. As
the (Healthcare) Transparency Tool is utilized and savings occur, the cost would be .85 cents per active
member per month (Vitals). In addition, employees will be paid incentives for utilizing a lower cost, high-
quality provider and/or facility.
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Savings are guaranteed to be approximately .60 cents per active member per month (U.S. Imaging). Savings
between .60 cents and $1.85 is returned to U.S. Imaging and savings above the $1.85 will result in a 50/50
sharing of the savings between the School Board and U.S. Imaging.

Number of emplovees 29.000
ﬁnit price per member/per month $.85
i{z months $295.800
?6 months (term of contract) $887,400

The funds for this RFP will come from Fringe Benefits Clearing Account for the term of the contract.
The financial impact amount represents an estimated contract value; however, the amount authorized will

not exceed the estimated contract award amount.



AGREEMENT

THIS AGREEMENT is made and entered into as of this “>'" day of \W\ ahch
2019, 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

U.S. IMAGING NETWORK, LLC
(hereinafter referred to as “U.S. Imaging”™),
whose principal place of business is
5555 West Waters Avenue, Suite 604
Tampa, Florida 33634

and

VITALS SMARTSHOPPER
(hereinafter referred to as “Vitals™),
Whose principal place of business is

160 Chubb Avenue, Suite 301

Lyndhurst, New Jersey 07071

WHEREAS, SBBC issued a Request for Proposal, identifiecd as RFP 19-035V -
Transparency Tool for School Board Employeces, dated April 19, 2018 and amended by Addendum
Number Onc dated, April 19, 2018, Addendum Number Two dated, April 25, 2018, Addendum
Number Three dated, May 18, 2018, Addendum Number Four dated, May 23, 2018 and Addendum
Number Five dated, May 29, 2018 (hereinafter referred to as “RFP”), which is incorporated by
reference herein, for the purpose of receiving proposals for Transparency Tool for School Board
Employees; and

WHEREAS, U.S. Imaging is willing to provide such products and services to the SBBC;
offered a proposal dated, May 30, 2018 (hercinafter referred to as “Proposal™), which is
incorporated by reference herein, in response to the RFP; and

WHEREAS, SBBC is in need of certain products and services and has selected U.S.
Imaging in partnership with Vitals to provide such products and services; and
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WHEREAS, SBBC and U.S. Imaging and Vitals desire to memorialize the terms and
conditions of this Agreement to include references; 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 April 1, 2019 and conclude on
December 31, 2021. The term of the Agreement may, by mutual agreement between SBBC and
U.S. Imaging and Vitals; upon the Superintendent’s Insurance & Wellness Advisory Committee’s
recommendation and Board approval, be extended for two (2) additional one-year periods, and 1if
needed, 180 days beyond the expiration date of the renewal period. SBBC’s Benefits Department,
will, if considering renewing, request a letter consenting to renewal from U.S. Imaging and Vitals,
prior to the end of the term. Any renewal period shall be approved by an Amendment to this
Agreement executed by both parties.

2,02 Scope of Services. U.S. Imaging and/or Vitals will provide the following
negotiated/modification provisions:

1. The minimum deposit requirement for incentives is $28,000.

2. Vitals will provide real-time live support from 8:00 am to 8:00 pm, Monday
through Thursday and Friday, 8:00 am to 5:00 pm (EST).

3. U.S. Imaging will provide real-time live support from 8:00 am to 7:00 pm, Monday
through Friday (EST).

4. U.S. Imaging will work directly with Aetna and eviCore to provide daily
authorization feeds.

5. U.S. Imaging will provide monthly statements on shared savings to SBBC, at no
cost.

6. Claims data will be provided by Aetna to U.S. Imaging on a a weekly basis. U.S.
Imaging and Vitals will provide one (1) point of contact to receive all data.
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7. Eligibility data will be provided by SBBC to U.S. Imaging on a monthly basis. U.S.
Imaging will provide one (1) point of contact to receive all data.

2.03 Performance Guarantees. U.S. Imaging and Vitals agree to all of the
Performance Guarantees, with no exceptions, as outlined in Attachment M in the RFP.

2.04 Costs of Services. Vitals agrees to a cost of .85 cents per employee, per month for
for the initial term of the Agreement. If SBBC exercises, years four (4) and (5), Vitals agrees not
to exceed .90 cents per employee, per month. In addition, U.S. Imaging agrees to the pricing, as
outlined in their Proposal.

2.05 Guaranteed Return on Investment. U.S. Imaging agrees to the Tiered Fee
Structure, as outlined in their proposal. If the minimum guaranteed savings calculation, as outlined
in the proposal, is not achieved, the Board incurs no cost.

2.06 Communication Materials. U.S. Imaging and Vitals agree to provide educational
materials to SBBC employees in various forms (e.g., written, electronic, letters, telephonic,
participation at Open Enrollment Meetings and throughout the year). U.S. Imaging and Vitals
agree to assume all costs associated with the development and mailing of communication
materials, including postage. During the planning phase, U.S. Imaging and Vitals agree to assist
SBBC with the development of a targeted communication plan for employees, at no cost to SBBC.

2.07 Adhoc Reporting. U.S. Imaging and Vitals agree to provide SBBC with requested
Adhoc Reports at no cost.

2.08 System Demo. U.S. Imaging and Vitals agree to provide a demonstration of it tools
during the initial implementation meeting.

2.09 Rcimbursement of Data Feed Cost. U.S. Imaging and Vitals agree to reimburse
SBBC of any cost associated with data feeds.

2.10 Implementation Timeline. U.S. Imaging and Vitals agree to an implementation
period of less than 60 days.

2.11 Plan Design Incentives. SBBC will determine the incentive values during the
implementation phase.

2.12  Speciality Drugs. For Speciality Drugs that are identified, where there is a suitable
spread, Vitals agrees to develop a Custom Network for these Speciality Drug classes. Vitals also
agrees to share the savings of 30% up to a total of $2,500 on the redirected Specialty Drug
prescription.

2.13 Custom Claims Data for RX. Vitals agrees to develop a Network and interface
with Aetna, at no cost to SBBC.
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2.14 S/M/WBE. U.S. Imaging agrees to provide a scholarship in the amount of
$5,000.00 per year for minority students. If SBBC exercises years four (4) and five (5) U.S.
Imaging agrees to continue providing $5,000 for each of those years.

U.S. Imaging also agrees to spend $28,000 per year during the initial contract period, with an
identified minority vendor(s). If SBBC exercises years four (4) and five (5) U.S. Imaging agrees
to spend $28,000 for each of those years.

2.15 SBBC Disclosure of Education Records. Although no student records shall be
disclosed pursuant to this Agreement, should U.S. Imaging and Vitals come into contact with
educational records during the course of contracted responsibilities, these records are confidential
and protected by the Family Educational Rights and Privacy Act (FERPA) and state laws and may
not be used or redisclosed. Any use or re-disclosure may violate applicable federal and state laws.

2.16 HIPAA COMPLIANCE. U.S. Imaging and Vitals 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 A. PHI may be
used and disclosed only in compliance with HIPAA.

2.17 Inspection of U.S. Imaging’s Records by SBBC. U.S. Imaging and Vitals shall
establish and maintain books, records and documents (including electronic storage media)

sufficient to reflect all income and expenditures of funds provided by SBBC under this Agreement.
All U.S. Imaging’s applicable 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’s agent or its authorized representative to permit SBBC to
evaluate, analyze and verify the satisfactory performance of the terms and conditions of this
Agreement and to evaluate, analyze and verify the applicable business records of U.S. Imaging
and Vitals directly relating to this Agreement in order to verify the accuracy of invoices provided
to SBBC. Such audit shall be no more than one (1) time per calendar year.

(a) Duration of Right to Inspect. For the purpose of such audits, inspections,
examinations, evaluations and/or reproductions, SBBC’s agent or authorized representative shall
have access to U.S. Imaging's and Vitals records from the effective date of this Agreement, for the
duration of the term of this 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 U.S. /maging pursuant
to this Agreement,

(b) Notice of Inspection. SBBC’s agent or its authorized representative shall provide
U.S. Imaging and Vitals reasonable advance written notice (not to exceed two (2) weeks) of any
intended audit, inspection, examination, evaluation and or reproduction.

(c) Audit Site Conditions. SBBC’s agent or its authorized representative shall have
access to U.S. Imaging’s and Vitals facilities and to any and all records related to this Agreement,
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and shall be provided adequate and appropriate work space in order to exercise the rights permitted
under this section.

(d) Failure to Permit Inspection. Failure by U.S. Imaging and Vitals to permit audit,
inspection, examination, evaluation and/or reproduction as permitted under this section shall
constitute grounds for termination of this Agreement by SBBC for cause and shall be grounds for
SBBC’s denial of some or all of any U.S. Imaging’s and Vitals claims for payment.

(e) Overcharges and Unauthorized Charges. If an audit conducted in accordance with
this section discloses overcharges or unauthorized charges to SBBC by U.S. Imaging and Vitals in
excess of two percent (2%) of the total billings under this Agreement, the actual cost of SBBC’s
audit shall be paid by U.S. Imaging and Vitals. 1If the audit discloses billings or charges to which
U.S. Imaging and Vitals are not contractually entitled, U.S. Imaging and Vitals shall pay said sum
to SBBC within twenty (20) calendar days of receipt of written demand unless otherwise agreed
to in writing by both parties.

H Inspection of Subcontractor’s Records. If applicable, U.S. Imaging and Vitals shall
require any and all subcontractors, insurance agents and material suppliers (hereafter referred to
as “Payees”) providing services or goods with regard to this Agreement to comply with the
requirements of this section by insertion of such requirements in any written subcontract. Failure
by U.S. Imaging and Vitals to include such requirements in any subcontract shall constitute
grounds for termination of this Agreement by SBBC for cause and shall be grounds for the
exclusion of some or all of any Payees’ costs from amounts payable by SBBC to U.S. Imaging and
Vitals pursuant to this Agreement and such excluded costs shall become the liability of U.S.
Imaging and Vitals.

(2) Inspector General Audits. U.S. Imaging and Vitals 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.

2.18 Notice. When any of the Partics 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 Third Avenue, 10" Floor
Fort Lauderdale, Florida 33301

With a Copy to: Dircctor, Benefits & Employment Services
The School Board of Broward County, Florida
7770 W. Oakland Park Blvd.
Sunrise, Florida 33351
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To U.S. Imaging: TJ Modzelewski, CEO
U.S. Imaging Network
5555 West Waters Avenue, Suite 604
Tampa, Florida 33634

With a Copy to: Heyward Donigan, CEO
Vitals SmartShopper
160 Chubb Avenue, Suite 301
Lyndhurst, New Jersey 07071

2.18 Background Screening. U.S. Imaging and Vitals shall comply with all
requirements of Sections 1012.32, 1012.465, 1012.467, and 1012.468 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 U.S. Imaging and Vitals or its personnel providing any services under the conditions
described in the previous sentence. U.S. Imaging and Vitals 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 U.S.
Imaging and Vitals and its personnel. The parties agree that the failure of U.S. Imaging and Vitals
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. U.S. Imaging and Vitals 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 U.S. Imaging and Vitals failure to comply with the requirements
of this section or with Sections 1012.32, 1012.465, 1012.467, and 1012.468, Florida Statutes.

2.19 Public Records. Any party contracting with SBBC is required to (a) keep and
maintain available for public inspection any records that pertain to services rendered under this
Agreement; (b) provide the public with access to public records on the same terms and conditions
that SBBC would provide such records and at a cost that does not exceed the cost provided in
Chapter 119, Florida Statutes or as otherwise provided by law; (c) ensure that public records that
are exempt or confidential and exempt from public records disclosure requirements are not
disclosed except as authorized by law; and (d) meet all requirements for retaining public records
and transfer, at no cost to SBBC, all public records in that party’s possession upon termination of
its Agreement with SBBC and destroy any duplicate public records that are exempt or confidential
and exempt from public records disclosurc requirements. All of such party’s records stored
clectronically must be provided to SBBC in a format that is compatible with SBBC’s information
technology systems. 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 Statutes, and any resultant award of
attorney’s fees for non-compliance with that law. Each party acknowledges that this Agreement
and all attachments thereto are public records and do not constitute trade secrets.
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2.20 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 U.S. Imaging and Vitals: U.S. Imaging and Vitals 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 thereon, arising or alleged to have
arisen out of the products, goods or services furnished by U.S. Imaging and Vitals, its agents,
servants or employees; the equipment of U.S. Imaging and Vitals, its agents, servants or employees
while such equipment is on premises owned or controlled by SBBC; or the negligence of U.S.
Imaging and Vitals or the negligence of U.S. Imaging’s and Vitals 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 U.S. Imaging and Vitals, SBBC or otherwise.

2.21 Insurance Requirements. U.S. Imaging and Vitals shall comply with the
following insurance requirements throughout the term of this Agreement:

(a) General Liability. U.S. Imaging and Vitals 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 Liability/Errors & Omissions. U.S. Imaging and Vitals 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) Workers” Compensation. U.S. Imaging and Vitals shall maintain Workers’
Compenation insurance during the term of this Agreement in compliance with the limits specified
in Chapter 440, Florida Statutes, and Employer’s Liability limits shall not be less than
$100,000/5100,000/$500,000 (each accident/discasc-cach employee/discasc-policy limit).

(d)  Auto Liability. U.S. Imaging and Vitals shall maintain Owned, Non-Owned and
Hired Auto Liability insurance with Bodily Injury and Property Damage limits of not less than
$1,000,000 Combined Single Limit.
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(e) 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.

§3) Verification of Coverage. Proof of the required insurance must be furnished by
U.S. Imaging and Vitals 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 U.S. lmaging and Vitals to
remedy any deficiencies. U.S. Imaging and Vitals must verify its account information and provide
contact details for its Insurance Agent via the link provided to it by email.

(g)  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.

(h) Canccllation of Insurance. U.S. Imaging and Vitals 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.

(1) 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.

2.22 Nondiscrimination.

(a) As a condition of entering into this Agreement, U.S. Imaging and Vitals represents
and warrants that it will comply with the SBBC’s Commercial Nondiscrimination Policy, as
described under, Section D.1 of SBBC’s Policy No. 3330 — Supplier Diversity Outreach Program.

(b)  As part of such compliance, U.S. Imaging and Vitals shall not discriminate on the
basis of race, color, religion, ancestry or national origin, sex, age, marital status, sexual orientation,
or on the basis of disability or other unlawful forms of discrimination in the solicitation, selection,
hiring, or commercial treatment of subcontractors, vendors, suppliers, or commercial customers,
nor shall U.S. Imaging and Vitals retaliate against any person for reporting instances of such
discrimination. U.S. Imaging and Vitals shall provide equal opportunity for subcontractors,
vendors, and suppliers to participate in all of its public sector and private sector subcontracting
and supply opportunities, provided that nothing contained in this clause shall prohibit or limit

Agreement with U.S. IMAGING & VITALS Page 8 of 15



otherwise lawful efforts to remedy the effects of marketplace discrimination that have occurred or
are occurring in the SBBC’s relevant marketplace. U.S. Imaging and Vitals understands and agrees
that a material violation of this clause shall be considered a material breach of this Agreement and
may result in termination of this Agreement, disqualification of the company from participating in
SBBC Agreements, or other sanctions. This clause is not enforceable by or for the benefit of, and
creates no obligation to, any third party.

2.23  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.

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

ARTICLE 3 — GENERAL CONDITIONS

3.01 No Waiver of Sovereign Immunity. Nothing herein is intended to serve as
a waiver of sovercign immunity by any agency or political subdivision to which sovereign
immunity may be applicable or of any rights or limits to liability existing under Section 768.28,
Florida Statutes. 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.

3.02 No Third Party 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. 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, cmployce or agent of one
another. Neither party or its respective agents, employecs, 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
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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) calendar days written notice to cure the default. However, in the event said default cannot be
cured within said thirty (30) calendar days 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)
calendar 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
thereof.  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) calendar 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 after 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.

3.06 Compliance with Laws. Each party shall comply with all applicable federal,
state and local laws, SBBC policics, codes, rules and regulations in performing its dutics,
responsibilitics and obligations pursuant to this Agreement.

3.07 Place of Performance. All obligations of SBBC under the terms of this
Agrcement 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.
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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 limitation, 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 effeet affect this
Agreement and shall not be construed to create a conflict 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 invalid, 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 intent
and the resulting document shall not, solely as a matter of judicial construction, be construed more
severely against onc 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
deecmed a waiver of such provision or modification 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,
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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.

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 Originals. 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.

3.21 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 exccuted this Agreement
on the date first above written.

[THIS SPACE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES FOLLOW]|

Agreement with U.S. IMAGING & VITALS Page 12 of 15



FOR SBBC:

- (Corporate Seal) ¥z THE SCHOOL BOARD OF BROWARD
T 2 SEEL T Ty F o COUNTY, FLORIDA

o D iansl)

Heather P. Brinkworth, Chair

ATTEST:

LUK Approved as to Form and Legal Content:

Robert WunciE, Superintendent of Schools
Qw ’ . . ’ el
ice of the General Cotisel

oi/zl
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FOR U.S. IMAGING

(Corporate Seal)

U.S. IMA ING NETWORK, LLC
ATTEST:

, Secretary Tiow X M\oa'e L\r‘\m\(mn\h
= 22

TN

Witness

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

COUNTYOF New Dok

ik
The foregoing instrument was acknowledged before me this _ 2> day of

—:)-a‘nuxmf"-k& s 2019 by f:)_o\vwﬂ T. M oot of

Name of Person

U.S. Imaging Network, LLC on behalf of the corporation/agency.
Name of Corporation or Agency

She is personally known to me or produced ~ ] A &
identification and did/did not first take an oath. Type of Identification
My Commission Expires: s« -\1- 202y /) _
ﬂ/\ uJ’\ MJ ‘E - ,\Mw
MICHAEL E. WEISS g
NOTARY PUBLIC-STATE OF NEW YORK
No.02WEB357269 _
ualified In New York County e \/\?N eh u—;’.-N'\ E. Wervs)S
(S%ylgommission Explres 04-17-2021 rinted Name of Notary

ODWE DS 12 F
Notary’s Commission No.
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FOR VITALS

(Corporate Seal)
Vitals SmartShopper

ATTEST:

By. )’ mew & ijglﬁi

H‘{eyi.vz\afg Donigan, CEO s

, Secretary

Vi

L

Witnes %
L

Witness .—

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

STATEOF N0 &(%5
COUNTYOF  t> 0 ( i\)ﬁ(\

The foregoing instrument was acknowledged before me this 25 day of

Name of Person {

'./SOW\UO»(M{ ,2019 by \"\Qu\u:&rc) Tymnd a\)af\ of

Vitals SmartShopper , on behalf of the corporation/agency.
Name of Corporation or Agency

He/She is personally known to me or produced bu{ wee | \CensSe as
identification and did/did not first take an oath. Type of Identification

My Commission Expires: \ J?)/ L/\ ) k,C“Q‘( M T
Signature — W Public

wWendy Mpceano
(SEAL) Printed Name/of Nota
Wendy Moreano
NOTARY PUBLIC

Notary’s Commission No. STATE OF NEW JERSEY
MY COMMISSION EXPIRES 9/21/23
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HIPAA BUSINESS ASSOCIATE AGREEMENT

This Busmess Associate Agreement ("Agreement") is made and entered into as of this

i day of ﬂq axch2019 (the "Effective Date"), by and between

THE SCHOOL BOARD OF BROWARD COUNTY, FLORIDA
(hereinafter 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

U.S. IMAGING NETWORK, LLC
(hereinafter referred to as “Business Associate”),
whose principal place of business is
5555 West Waters Avenue, Suite 604
Tampa, Florida 33634

and

Vitals SmartShopper
(hereinafter referred to as “Business Associate™),
whose principal place of business is
1 Bedford Farms Dr, #201
Bedford, NH 03110

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 0of 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 ("PHT") 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 ePHIL.

NOW, THEREFORE, the parties hereto agree as follows:
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ARTICLE 1 - RECITALS

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

(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 security 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 Set” has the same meaning as the term “designated record
set” in 45 CFR §164.501, which includes enrollment, payment, billing, claims
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 Act” 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 qualifics 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.

(i) “Omnibus Rule” means the HIPAA Omnibus Rule of 2013,

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

(k) "Protected Health Information" or "PHI" shall 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.

(I) "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
Services or his or her designee.

(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.
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(o) “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.

ARTICLE 2 — SPECIAL CONDITIONS

2. Obligations and Activities of Business Associate Regarding PHI.

(a) 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 to 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 Unsecurcd 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 will 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;

c. Whether the PHI was actually acquired or viewed; and

d.The extent to which the risk to the PHI has been mitigated.
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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
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.F.R. § 164.524.

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 Sccretary, 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.

Business Associate agrees to document any and all disclosures of PHI and
information related to such disclosures that arc not excepted under 45 C.F.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.F.R. § 164.528.

(k) Business Associate agrees to provide to SBBC or an Individual, in a time and

(1

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.

Business Associate agrees to use or disclose PHI pursuant to the request of SBBC;
provided, however, that SBBC shall not request Business Associate to usc or
disclose PHI in any manner that would not be permissible under the Privacy Rule
if 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.
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(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.

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.

(c) Except as otherwise limited in this Agreement, Business Associate may disclose
PHI for the proper management and administration of Business Associate and to
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 C.F.R. §
164.504(e)(2)(i}B).

4, Obligations of SBBC Regarding PHI.

(a) SBBC shall provide Busincss Associate with the notice of privacy practices that
SBBC produces in accordance with 45 C.F.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.F.R. § 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
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case may be, and to the extent feasible without unreasonably interfering with
Business Associate normal operations.

5. Securitv 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 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 agree to
implement the applicable administrative, physical, and technical safeguards
required to protect the confidentiality and integrity of ePHI under the Security
Standards 45 C.F.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 ePHI that it receives from outside sources
including “Business Associate”.

6. Compliance with EDI 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 cfforts to comply with all applicable regulatory
provisions in addition to the EDI Rule and the Privacy Rule that are promulgated pursuant to the
Administrative Simplification Subtitle of HIPAA.

7. Subsequent Legislative or Regulatory Changes.

Any and all 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.
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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.

(b) Termination for Convenience. This Agreement may be terminated without cause

(c)

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 Associate 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 Termination. 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 returning or destroying
the PHI is infeasible, such as in the use of data aggregation, Business Associate
shall provide to SBBC written 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 PHI.
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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 all 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
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 Sovereign 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, Florida Statutes.

12. No Third Party Beneficiaries.

The partics 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 partics 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 partics 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 partics in any
matter arising out of any contract.

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
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to Section 119.07, Florida Statutes, and any resultant award of attorney’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 to 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 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
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. 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 Agrecment including, without limitation, the partial assignment of any right to receive
payments from SBBC.

20. 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 lack of
funds on the part of either party be deemed Force Majeure.

21. 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.
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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, 10" Floor
Fort Lauderdale, FL 33301

With a Copy to: Director, Benefits & Employment Services
The School Board of Broward County, Florida
7770 W. Oakland Park Blvd.
Sunrise, Florida 33351

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: U.S. IMAGING NETWORK, LLC
(hercinafter referred to as “U.S. Imaging”),
whose principal place of business is
5555 West Waters Avenue, Suite 604
Tampa, Florida 33634

With a Copy to: Vitals SmartShopper
(hereinafter referred to as “Vitals™),
whose principal place of business 1s
1 Bedford Farms Dr #201
Bedford, NH 03110

23. Severability.

In case any one or morc of the provisions contained in this Agreement shall for any rcason 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, unlawful, 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
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of such articles or sections of this Agreement, nor in any way effect this Agreement and shall not be
constiued to create a conflict with the provisions of this Agreement.

25. 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,
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. Each 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. Regulatorv 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 Seventecenth 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.
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30. Interpretation.

Any ambiguity in this Agreement shall be interpreted in a manner 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 executed this Business Associate Agreement
as of the Effective Date.

Page 12 of 16



FOR SBBC

(Corporate Seal) THE SCHOOL BOARD OF BROWARD
: . - COUNTY, FLORIDA

A Heather P. Brinkworth, School Board Chair

A‘..:I/ /A’
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BUSINESS ASSOCIATE
U.S. IMAGING

(Corporate Seal)

U.S. Imaging Network, LLC

N

, Secretary

=

Witness

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

STATE OF pews DNsr

COUNTY OF Nlewwy \"5 sV

The foregoing instrument was acknowledged before me this ¢ 2?>f-c'l day of

) A G A , 2019 by -:Tr')\ﬁﬁ V- Moo of
o~ Name of Person

U.S. Imaging Network. LL.C, on behalf of the corporation/agency.
Name of Corporation or Agency

@’She is personally known to me or produced ~J ] -
identification and did/did not first take an oath. Type of Identification

My Commission Expires: o4 -t1-2e2 ‘ . 4
M aheud €. AN e

Signature — Notary Public

MICHAEL E. WEISS

TARY PUBLIC-STATE OF NEW YORK Michaect E. WeisS
(ggAL) No.02WE6357269 Printed Name of Notary
Qualified In New York County
My Commission Expires 04-17-2021 & . R

Notary’s Commission No.
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BUSINESS ASSOCIATE
VITALS

(Corporate Seal)

Vitals SmartShopper

ATTEST:

ij} oy WLO) M&ﬂ
7 U 0)
, Secretary
{-/gr:

Witness 7 @ﬁ

>

Witness

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

STATE OF N\ /giz,(‘SQLi\)
COUNTY OF ,E)Q( cz\)Q(\

The foregoing instrument was acknowledged before me this N day of

_‘*S'omu&( k.}! ,2019 by HQL% \/\}O»(’d LO(\]. A AN of

Name of Person  C

Vitals SmartShopper, on behalf of the corporation/agency.

Name of Corporation or Agency

He/She is personally known to me or produced ]}r\\}{ k L NSE as
identification and did/did not first take an oath. Type of Identification

Mb\[@ﬂf/ﬁi\ Og/ . LC/LQ’C/‘*""““&

Signature — Notany Public
N

My Commission Expires:

Wwendy  Moceano
(SEAL) Printed Name'of Notary
Wendy Moreano
NOTARY PUBLIC

STATE OF NEW JERSEY
Bﬁf COMMISSION EXPIRES 9721123

e

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
(Business Associate).

Business Associate 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 learn additional information:

Name:

Title:

Address:

Email Address:

Phone Number:
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.;'l‘; Procurement & Warehousing Services

' A IMEN N
A" 4 Broward County Public Schools RECOMMENDATION TABULATION
RFP #: 19-035V Tentative Board Meeting Date*: MARCH 5, 2019
RFP Title: TRANSPARENCY TOOL FOR SCHOOL BOARD # Notified: 600 # Downloaded: 13
EMPLOYEES # of Responses Rec'd: 2 # of “No Bids™: 0
For: BENEFITS AND EMPLOYMENT SERVICES RFP Opening Date : MAY 31. 2018
(School/Department)
Fund: FRINGE BENEFITS CLEARNING ACCOUNT Advertised Date: APRIL 19. 2018

POSTING OF RFP RECOMMENDATION/TABULATION: Select One Recommendations and Tabulations will be posted in the Procurement &
Warehousing Services and www.Demandstar.com on JULY 23, 2018 @ 3:00 pm and will remain posted for 72 hours. Any person who is adversely
aflected by the decision or intended decision shall file a notice of protest, in writing, within 72 hours after the posting of the notice of decision or intended
decision. The formal written protest shall be filed within ten (10) days afier the date the notice of protest is filed. Failure to file a notice of protest or
failure to file a formal written protest shall constitute a waiver of proceedings under this chapter. Section 120.57(3)(b), Florida Statutes, states that “The
formal written protest shall state with particularity the facts and law upon which the protest is based.” Saturdays, Sundays, state holidays and days during
which the District is closed shall be excluded in the computation of the 72-hour time period provided. Filings shall be at the office of the Director of
Procurement & Warchousing Services, 7720 West Oakland Park Boulevard, Suite 323, Sunrise, Florida 33351, Any person who files an action protesting
an intended decision shall post with the School Board, at the time of filing the formal written protest, a bond, payable to The School Board of Broward
County, Florida. (SBBC). in an amount equal to one percent (1%) of the estimated value of the contract. Failure to post the bond required by SBBC Policy
3320, Part VIII, Purchasing Policies, Section N, within the time allowed for filing a bond shall constitute a waiver of the right to protest.

(*) The Cone of Silence, as stated in the ITB / RFP / RFQ / HARD BID, is in effect until it is approved by SBBC. The Board meeting
date stated above is tentative. Confirm with the Purchasing Agent of record for the actual date the Cone of Silence has concluded.

RECOMMENDATION TABULATION

BASED UPON THE RECOMMENDATION OF THE SUPERINTENDENT'S INSURANCE & WELLNESS ADVISORY
COMMITTEE (SIWAC), IT IS RECOMMENDED THAT THE FOLLOWING LISTED PROPOSER BE RECOMMENDED FOR
TRANSPARENCY TOOL FOR SCHOOL BOARD EMPLOYEES.
S/M/WBE ADVISOR: ANNE MARIE RICHARDS, S/M/WBE SPECIALIST III

U.S. IMAGING NETWORK LLC (“USI”)

CONTRACT PERIOD: APRIL 1, 2019 AND CONTINUING THROUGH DECEMBER 31, 2021

i Date:  7/23/18
W Chaka D %ﬂf; Digitally Signed e

(Purchasing Agent)

The School Board of Broward County, Florida, prohibits any policy or procedure which results in discrimination on the basis of age, color, disability, gender expression,
national origin, marital status, race, religion, sex or sexual orientation. Individuals who wish to file a discrimination complaint, may call the Executive Director, Benefits & EEQ
Compliance at 754-321-2150 or Teletype Machine (TTY) at 754-321-2158.

Individuals with disabilities requesting accommodations under the Americans with Disabilities Act (ADA) may call the Equal Educational Opportunities
(EEO) at 754-321-2150 or Teletype Machine (TTY) at 754-321-2158,
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SCORING SHEET

3

2 T | =

3 L 0 -, _—
Transparency Tool £ E 2 S| 5| % o
for School Board Employees o sls|s| 5|38 S

» ]
RFP 19-035V s |2|s|s|2|2|l=]| &
s | E | & | 2 g | g
E| 55| & |38 &
< | 3|1z |lo | 3]S <
Section A: Experience and Qualifications 30 FUAEREO e

CareOperative (dba Healthcare Bluebook) j 25 . 28 | .2IO
US Imaging Network LLC (USI)] 20 | 28 | 25

Section B: Scope of Services 30 b s F, e
CareOperative (dba Healthcare Bluebook) i 25 . 25 ‘ 25 24 22 | 26 25
US Imaging Network LLC(USI)| 20 | 26 | 25 | 28 | 25 | 24 25
Section C: Cost of Services 30 [
CareOperative (dba Healthcare Bluebook) F ’20 20 15 26 15 22 20 -
US Imaging Network LLC (USI)| 15 22 25 26 10 28 21

Supplier Diversity & Outreach Program 10
CareOperative (dba Healthcare Bluebook) i 0 0 0 0 .0 0 0
US Imaging Network LLC (USI)| 0 0 0 0 0 0
TOTAL SCORE 100 | *0 fl

CareOperative (dba Healthcare Bluebook) 70 : 73 60 75 57 58 672
US Imaging Network LLC (USI) 55 76 75 82 60 79 71.2

Signature: Date:
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