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ORANGE COUNTY, FLORIDA 
 

and 
 

THE NEMOURS FOUNDATION AGREEMENT 
 

related to 
 

PROVISION OF PHYSICAL AND MENTAL WELLNESS SUPPORT 
 
 
 

THIS AGREEMENT ("Agreement") is entered into by and between ORANGE 
COUNTY, FLORIDA, a charter county and political subdivision of the State of Florida, whose 
principal address is 201 South Rosalind Avenue, Orlando, Florida 32801 (the "COUNTY") and 
THE NEMOURS FOUNDATION, a not-for-profit corporation organized under the laws of the 
State of Florida, with offices located at 6535 Nemours Parkway, Orlando, Florida 32827 
("NEMOURS"). The COUNTY and NEMOURS may be referred herein individually as "party" or 
collectively as "parties". 

 
 

RECITALS 
WHEREAS, the COUNTY, on behalf of its Family Services Department, Head Start 

Division ("Division"), receives funding from the U.S. Department of Health and Human  Services 
("HHS") to operate a Head Start Program in Orange County, Florida (the "Program"); and 

 
WHEREAS, the purpose of the Program is to provide high quality comprehensive services 

to economically disadvantaged children and their diverse families in Orange County, Florida; and 
 

WHEREAS, a key component of the federal Head Start Performance Standard (45 CFR 
part 1302, subpart D) is the provision of certain screening and support services to determine the 
health status of enrolled children and to assist families in ensuring that their children are up to date 
on preventative services and have a regular source of health care; and 

 
WHEREAS,  within  forty-five  (45)  days  of  a  child  first  attending  the  Program,   the 

COUNTY must either obtain – or perform – evidence-based vision and hearing screenings to assist 
in determining the health status of the child, as required by 42 CFR §1302.42 (b) (1) (ii); and 

 
WHEREAS, NEMOURS operates one of the nation's largest pediatric health systems and 

provides innovative patient care, prevention, and advocacy support to children and their families 
including vision and hearing screening; and 

 
WHEREAS, in an effort to promote healthy bodies and ready minds among the Program's 

children and to facilitate the COUNTY's compliance with the Head Start Performance Standards, 
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NEMOURS seeks to work in collaboration with the Program to provide several of its children with 
health screenings, and families and Program leaders with trainings and education to promote 
physical and mental wellbeing at designated Program locations, as more specifically identified 
herein (collectively referred to as "Services"); and 

 
WHEREAS, NEMOURS intends to provide the Services as part of its mission as a 501(c)3 

health care organization and to do so without any costs to the County or intent to induce referrals; 
and 

 
WHEREAS, the parties have agreed to enter into this Agreement in order to establish the 

terms and conditions under which the Services shall be provided by NEMOURS. 
 

NOW THEREFORE, in consideration of the mutual covenants set forth herein, the 
sufficiency of which is hereby acknowledged, the parties agree as follows: 

 
Section 1. Recitals. The above recitals are true and correct and are incorporated herein as 

a material part of this Agreement by reference. 
 

Section 2. Documents. 
 

A. The documents that are incorporated by either reference or exhibit and thereby form this 
Agreement are: 

 
1. This Agreement; 
2. Exhibit A: Scope of Services; 
3. Exhibit B: Business Associate Addendum; and 
4. Exhibit C: List of Participating Program Locations. 
5. Exhibit D. Leased Employee Affidavit 
6. Exhibit E: E-Verification Certification. 

 
Section 3. The Obligations of the Parties. 

 

A. Both the COUNTY and NEMOURS will meet the obligations as described in the Scope of 
Services that is attached hereto and incorporated as a material part of this Agreement as "Exhibit 
A." 

 
B. The COUNTY may request changes to the Scope of Services, including alterations, 
reductions, or additions to Services. Upon receipt by NEMOURS of the COUNTY’S notification 
of a contemplated change, NEMOURS shall (1) if requested by the COUNTY, provide an estimate 
for the increase or decrease in cost due to the COUNTY’S contemplated change, (2) notify the 
COUNTY of any estimated change in the programs operations, and (3) advise the COUNTY in 
writing if the COUNTY contemplated change will affect NEMOURS ability to meet completion 
dates, schedules, or other deadlines described in this Agreement. No changes will become effective 
until a written amendment or change order has been issued and signed by each of the parties. 



Contract No. Y25‐ 

Page 3 of 35 

 

 

 
 

Section 4. Background Screening 
 

A. All NEMOURS staff, employees, guests, invitees, third party providers, and volunteers 
providing Services under this Agreement or otherwise present on the COUNTY'S premises with 
Head Start students present, shall be required to complete a background screening in compliance 
with Section 435.04 (Level 2 screening standards), Florida Statutes. Such screening shall be 
conducted at NEMOURS' expense. 

 
B. All individuals in positions (paid employment or volunteer) requiring Level 2 screenings 
shall be subject to – and must complete – such screenings prior to access, supervision, and/or direct 
care of any children under the Program. Screenings shall include an initial Level 2 background 
screening with additional Level 2 background screening performed thereafter at five (5) year 
intervals. 

 
C. Level 2 background screenings shall consist of an employment history check which shall 
include fingerprinting. Fingerprints shall be used to process the following screenings: 

 
1. Statewide Criminal and Juvenile Records Check through the Florida Department of 

Law Enforcement; 
 

2. Federal Criminal Records Check through the FBI; and 
 

3. May include Local Criminal Records Check through Local Law Enforcement. 
 

D. Upon request, NEMOURS shall provide the COUNTY's Head Start Manager and/or 
designee with confirmation that such screenings have been conducted and that the results are 
acceptable to NEMOURS. 

 
Section 5. Records Management, Confidentiality, and Public Records 

 

A. Records Management. 
 

1. NEMOURS shall store and retain all records of any type created by NEMOURS, its 
employees, or sub-contractors to this Agreement and associated Service recipient(s) 
according to Health Insurance Portability and Accountability Act ("HIPAA") and other 
applicable federal and State law requirements. 

 
2. NEMOURS shall ensure that all records are maintained in an organized and orderly 

manner and in a format reasonably acceptable to the COUNTY. 
 

3. Upon reasonable notice, NEMOURS shall make all such records available to the 
COUNTY for inspection during normal working hours for a period of five (5) years 
after the termination of this Agreement. 

 
4. In the event of litigation, claim or audit finding prior to the end of the five (5) year 

period, records shall be maintained by NEMOURS until such time as the litigation, 
claim, or audit finding involving such records has been resolved and for a period of 
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five (5) years after that date. Upon reasonable notice, authorized COUNTY and/or 
Division personnel, as applicable, shall have full access during normal business hours 
and right to examine any such records during that period. 

 
5. Original or certified copies of records shall be provided to the COUNTY upon request. 

Failure by NEMOURS to comply with such request on a timely basis shall constitute a 
breach of this Agreement which may result in termination. 

 
6. NEMOURS shall comply with all applicable HIPAA and Florida "Public Records 

Law," as set forth in Florida Statutes. 
 

B. Confidentiality. 
 

1. NEMOURS shall comply with all applicable HIPAA requirements and those 
obligations with respect to Protected Health Information ("PHI") subject to protection 
under the HIPAA Privacy and Security Rules under 45 CFR Parts 160, 162 and 164. 

 
2. NEMOURS shall comply with the requirements set forth in the Florida Information 

Protection Act (§501.171, Florida Statutes) in the protection of Personally Identifiable 
Information ("PII"). 

 
3. NEMOURS shall comply with the Breach Notification rules under the HITECH Act 

found in 42 U.S.C. §17932. 
 

4. NEMOURS shall execute the Business Associate Addendum, attached hereto as 
Exhibit "B". 

 
5. NEMOURS must obtain a legally sufficient, valid and current information disclosure 

authorization prior to providing services 
 

C. Public Records. Pursuant to §119.0701, NEMOURS must: 
 

1. Keep and maintain public records required by the COUNTY to perform the Services. 
 

2. Upon request from the COUNTY, provide the COUNTY with a copy of the requested 
records or allow the records to be inspected or copied within a reasonable time at a cost 
that does not exceed the amount set by the COUNTY. 

 
3. 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 this Agreement's term and following completion of the Agreement if 
NEMOURS does not transfer the records to the COUNTY. 

 
4. Upon completion of the Agreement, transfer, at no cost, to the COUNTY all public 

records in possession of NEMOURS or keep and maintain public records required by 
NEMOURS to perform the service. 
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5. If NEMOURS transfers all public records to the COUNTY upon completion of the 
Agreement, NEMOURS shall destroy any duplicate public records that are exempt or 
confidential and exempt from public records disclosure requirements. If NEMOURS 
keeps and maintains public records upon completion of this Agreement, NEMOURS 
shall meet all applicable requirements for retaining public records. 

 
6. All records stored electronically must be provided to the COUNTY, upon request from 

the COUNTY, in a format that is compatible with the information technology systems 
of the COUNTY. 

 
IF NEMOURS HAS QUESTIONS REGARDING THE APPLICATION OF CHAPTER 
119, FLORIDA STATUTES, TO ITS DUTY TO PROVIDE PUBLIC RECORDS 
RELATING TO THIS AGREEMENT, CONTACT THE PUBLIC RECORDS 
COORDINATOR AT PROCUREMENT PUBLIC RECORDS LIAISON; 400 E. SOUTH 
STREET, 2ND FL., ORLANDO, FL 32801; PROCUREMENTRECORDS@OCFL.NET; 
407-836-5897. 

 
Section 6. Term and Termination 

 

A. Term. 
 

1. The term of the Agreement shall be from the date of full execution by the COUNTY, 
or the last signing party, whichever is later ("Effective Date"), through September 30, 
2026, unless otherwise terminated by either party. 

 
2. This Agreement may be renewed for up to six (6) additional one-year terms upon 

written mutual consent by both parties. 
 

3. Through its execution of this Agreement, the Board of County Commissioners of 
Orange County, Florida, delegates to the Director of the County's Family Services 
Division the authority to execute any renewals of this Agreement so long as those 
renewals are subject to the same terms and conditions set forth herein. This delegation 
of signature authority includes any necessary amendments to the List of Participating 
Program Locations attached hereto as "Exhibit C." 

 
B. Termination. 

 
1. Termination for Convenience. Either party may terminate this Agreement at any time 

for any reason by giving at least thirty (30) days' written notice. 
 

2. Termination for Cause. Failure by either party to perform its respective obligations, as 
set forth herein, may result in termination by either party for cause with five (5) days' 
written notice, if incapable of being cured, or thirty (30) days' written notice if capable 
of being cured. 

 
3. Notice of termination, either for cause or for convenience, shall be provided in 

accordance with the notice provision herein. 
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4. No damages may be assessed against either party for its termination of the Agreement 
pursuant to this Section. 

 
Section 7. Notices 

 

A. Notices to either party provided for herein shall be sufficient  if sent  by certified or  registered 
mail, return receipt requested, postage prepaid, addressed to the following addressees or to such 
other addressees as the parties may designate to each other in writing from time to time: 

 
To the COUNTY: Manager, Head Start Division 

2100 E. Michigan Street 
Orlando, FL 32806 

 
AND 

 
Orange County Administrator 
Administration Building, 5th Floor 
201 S Rosalind Avenue 
Orlando, Florida 32801 

 
To NEMOURS: Director/Division Chief, General Academic Pediatrics 

Nemours Florida Prevention Initiative 
13535 Nemours Parkway 
Orlando, FL 32827 

 
AND 

 
Office of Contract Administration 
The Nemours Foundation 
1600 Rockland Road 
Wilmington, DE 19803 
Email: legalintake@nemours.org 

 

Section 8. Indemnification and Insurance 
 

A. Indemnification. To the fullest extent permitted by law, NEMOURS shall defend, 
indemnify, and hold harmless the COUNTY, its officials, agents, and employees from and against 
any and all claims, suits, judgments, demands, liabilities, damages, costs, and expenses (including 
reasonable attorneys' fees) to the extent arising out of any negligent act or omission of NEMOURS 
or its subcontractors (if any), anyone directly or indirectly employed by them, or anyone for whose 
acts any of them may be liable. 

 
B. Liability. Excluding obligations under any business associate agreement between the 
parties, indemnification obligations, willful misconduct, gross negligence, fraud, or violations of 
law, neither party will be liable to the other whatsoever for any special, consequential, exemplary, 

mailto:legalintake@nemours.org
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or punitive damages, including any damages on account of lost profits or lost opportunity, whether 
or not placed on notice of any such alleged damages and regardless of the form of action in which 
such excluded damages may be sought. Nothing contained herein shall constitute, or be in any way 
construed to be, a waiver by the COUNTY of sovereign immunity or the provisions of Section 
768.28, Florida Statutes. 

 
C. Protection of Persons and Property (for providing services on COUNTY property). 
While working or providing services at COUNTY facilities, NEMOURS shall be responsible for 
initiating, maintaining and supervising all safety precautions and programs in connection with its 
services or performance of its operations under this Agreement. NEMOURS shall take all 
reasonable precautions for the safety and protection of: 

 
1. All employees and all persons who NEMOURS suffers to be on the premises and other 

persons who may be affected thereby; 
 

2. All property, material and equipment on the premises under the care, custody, or control 
of NEMOURS. The parties agree that NEMOURS will only be using its own property, 
material and equipment; and 

 
3. NEMOURS shall comply with, and ensure that its contractors comply with, all applicable 

safety laws, ordinances, rules, regulations, and standards. This includes, but is not limited 
to, the following: 

 
a. Occupational Safety & Health (OSHA) 
b. National Institute for Occupational Safety & Health (NIOSH) 
c. National Fire Protection Association (NFPA) 

 
D. NEMOURS must also comply with the guidelines set forth in Orange County Safety & 
Health Manual. The Manual can be accessed only at the address below: 

 
http://www.ocfl.net/VendorServices/OrangeCountySafetyandHealthManual.aspx 

 

E. Insurance. 
 

1. NEMOURS agrees to maintain on a primary basis and at its sole expense, at all times 
throughout the duration of this Agreement, the following types of insurance coverage with 
limits and on forms (including endorsements) as described herein. 

 
2. These requirements, as well as COUNTY's review and acceptance of insurance maintained 

by NEMOURS, is not intended to and shall not in any manner limit or qualify the liabilities 
or obligations assumed by NEMOURS under this Agreement. The General Aggregate 
limits shall either apply separately to this Agreement or shall be at least twice the required 
occurrence limit. NEMOURS is required to maintain any coverage required by federal and 
State Worker's Compensation or financial responsibility laws including, but not limited to, 
Chapters 324 and 400, Florida Statutes, as may be amended from time to time. 

http://www.ocfl.net/VendorServices/OrangeCountySafetyandHealthManual.aspx
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3. NEMOURS shall require and ensure that all providers and sub-consultants providing 
services under this Agreement (if any) procure and maintain, for the duration of their 
involvement in this Agreement, insurance coverage in such types and with limits sufficient 
to protect the interests of NEMOURS and COUNTY. 

 
4. Insurance carriers providing coverage required herein must be authorized to conduct 

business in the State of Florida and must possess a current A.M. Best Financial Strength of 
A-Class VIII or better. State authorization can be checked via www.flori/companysearch/ 
and A.M. Best Ratings are available at www.ambest.com.. 

 
5. Required Coverage: NEMOURS shall have in full force the following coverage, if 

applicable, and will provide a Certificate of Insurance to COUNTY prior to commencing 
operations under this Agreement, or prior to executing any renewals hereof, to verify such 
coverage. 

 
Commercial General Liability – NEMOURS will provide coverage issued on the 
most recent version of the ISO form as filed for use in Florida, or its equivalent, 
with a limit of not less than $1,000,000 (One Million Dollars) per occurrence. 
Coverage shall not include any exclusion for contractual liability or separation of 
insureds provisions and the aggregate limit shall either apply separately to this 
Agreement or shall be at least twice the required occurrence limit. NEMOURS 
further agrees coverage shall not contain any endorsement(s) excluding or limiting 
Product/Completed Operations, Contractual Liability, or Separation of Insureds. 

 
Sexual Abuse and Molestation Coverage with limits of not less than $100,000 
(One Hundred Thousand Dollars) per occurrence shall be included for any 
NEMOUR provider that provides service directly to minors. 

 
Workers' Compensation – NEMOURS shall maintain coverage for its employees 
within statutory workers compensation limits and no less than $100,000 (One 
Hundred Thousand Dollars) each incident of bodily injury or disease for Employer's 
Liability. Said coverage shall include a waiver of subrogation in favor of the 
COUNTY. Elective exemptions, as defined in Chapter 44, Florida Statutes, will be 
considered on a case by case basis. If NEMOURS is using an employee leasing 
company shall complete the Leased Employee Affidavit attached to this Agreement 
as Exhibit “D”. 

 
Professional Liability – NEMOURS shall maintain professional liability with a 
limit of not less than $1,000,000 (One Million Dollars) per occurrence per claim. 

 
Business Automobile Liability – NEMOURS shall maintain coverage for all 
owned; non-owned and hired vehicles issued on the most recent version of the 
ISO form as filed for use in Florida or its equivalent, with limits of not less than 
$500,000 per accident. In the event NEMOURS does not own automobiles, 
NEMOURS shall maintain coverage for hired and non-owned auto liability, 
which may be satisfied by way of endorsement to the Commercial General 
Liability policy or separate Business Auto Liability policy. 

http://www.ambest.com./
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6. Required Endorsements: 
 

Additional insured – CG 20 26 or CG 20 10/CG 20-37 or their equivalent. (Note: 
If blanket endorsements are being submitted, include the entire endorsement and 
applicable policy number.) 

 
Waiver of Transfer of Rights or Recovery – CG24 04 or its equivalent. (Note: If 
blanket endorsements are being submitted, include the entire endorsement and the 
applicable policy number) 

 
7. Prior to the execution and commencement of any operations/services provided under this 

Agreement, NEMOURS shall provide the COUNTY with current certificates of insurance 
evidencing all required coverage. In addition to the certificate(s) of insurance, NEMOURS 
shall also provide endorsements for each policy as specified above. All specific policy 
endorsements shall be in the name of Orange County Board of County Commissioners. 

 
8. For continuing services, contract renewal certificates shall be submitted upon request by 

either the COUNTY or the COUNTY's contracted certificate compliance management 
firm. The certificates shall clearly indicate that NEMOURS has obtained insurance of the 
type, amount and classified as required for strict compliance with this insurance section. 
NEMOURS shall notify the COUNTY not less than thirty (30) business days (ten (10) 
business days for non-payment of premiums) of any material change in or cancellation/non-
renewal of insurance coverage. NEMOURS shall provide evidence of replacement 
coverage to maintain compliance with aforementioned insurance requirements to the 
COUNTY or its certificates management representative thirty (30) calendar days prior to 
the effective date of the replacement policy(ies). The certificate shall read: 

 
Orange County Board of County Commissioners 
Attn: Risk Management Division 
109 East Church Street, Suite 200 
Orlando, FL 32801 

 
9. NEMOURS may satisfy these insurance requirements through an actuarially sound plan of 

self-insurance. 
 

Section 9. Civil Rights. The parties agree that they shall perform their respective obligations 
hereunder without discrimination toward any patients, employees or other persons regardless of 
race, creed, color, ethnic background, religion, gender, disability or ability to pay. All parties are 
equal opportunity employers. All parties shall comply with all applicable requirements and 
provision of the Civil Rights Acts of 1964 and 1991 and Florida law. 
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Section 10. Equal Employment Opportunity. The COUNTY's policies of equal opportunity 
and nondiscrimination are intended to assure equal opportunities to every person, regardless of 
race, religion, sex, sexual orientation, gender expression/identity, color, age, disability or national 
origin, in securing or holding employment in a field of work or labor for which the person is 
qualified, as provided by Section 17-314 of the Orange County Code and the County 
Administrative Regulations. Accordingly, NEMOURS shall abide by the following provisions: 

 
A. NEMOURS will adopt and maintain, or provide evidence to the COUNTY that 
NEMOURS has adopted and maintains, a policy of nondiscrimination as defined by applicable 
COUNTY ordinance throughout the term of this Agreement. 

 
B. NEMOURS shall allow the COUNTY reasonable access to those business and employment 
records showing compliance with the non-discrimination provisions of this Agreement. 

 
C. Provisions 10.A. and 10.B. above will be incorporated by NEMOURS into the contracts of 
any applicable Subcontractors. 

 
Section 11. General Terms 

 

A. Independent Contractor. NEMOURS is, and shall be, in the performance of all work 
services and activities under this Agreement, an independent contractor, and not an employee, 
agent, or servant of the COUNTY. All persons engaged in any work or services performed pursuant 
to this Agreement shall at all times, and in all places, be subject to NEMOURS' sole direction, 
supervision, and control. NEMOURS shall exercise control over the means and manner in which 
it and its employees perform the work, and in all respects NEMOURS' relationship and the 
relationship of its employees to the COUNTY shall be that of an independent contractor and not 
as employees or agents of the COUNTY. Neither party shall have the power or authority to bind 
the other in any promise, agreement or representation other than as specifically provided for in this 
Agreement. Nothing contained in this Agreement shall create any partnership, association, joint 
venture, fiduciary or agency relationship between NEMOURS and COUNTY. 

 
B. No Waiver of Sovereign Immunity. Nothing contained herein shall constitute, or be in 
any way construed to be, a waiver of the COUNTY's sovereign immunity or the protections and 
provisions of Section 768.28, Florida Statutes. 

 
C. Assignments and Successors. Each party binds itself and its partners, successors, 
executors, administrators, and assigns to the other party of this Agreement and to the partners, 
successors, executors, administrators, and assigns of such other party, in respect to all covenants 
of this Agreement. Neither party shall assign, sublet, convey, or transfer its interest in this 
Agreement without the written consent of the other, which consent shall be in the sole 
determination of the party with the right to consent. 

 
D. Governing Law. This Agreement, and any and all actions directly or indirectly associated 
herewith, will be governed by and construed in accordance with the internal laws of the State of 
Florida, without reference to any conflicts of law provisions. 
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E. Venue. For any legal proceeding arising out of or relating to this Agreement, each party 
hereby submits to the exclusive jurisdiction of, and waives any venue or other objection against, 
the Ninth Circuit Court in and for Orange County, Florida. Should any federal claims arise for 
which the courts of the State of Florida lack jurisdiction, venue for those actions will be in the 
Orlando Division of the U.S. Middle District of Florida. 

 
F. Jury Waiver. Each party hereto hereby irrevocably waives, to the fullest extent permitted 
by applicable law, any right it may have to a trial by jury in any legal proceeding directly or 
indirectly arising out of or relating to this Agreement. 

 
G. Attorneys' Fees and Costs. The parties shall each bear their own costs, expert fees, 
attorneys' fees, and other fees incurred in connection with this Agreement and any litigation that 
arises either directly, or indirectly, herefrom. 

 
H. No Financial Commitment. NEMOURS and COUNTY agree that all Services performed 
under this Agreement shall be without any form of payment or other financial compensation from 
the COUNTY. Any costs or expenses incurred by either party shall be the sole responsibility of 
that respective party. 

 
I. Severability. If any provision of this Agreement is held by a court of competent 
jurisdiction to be invalid, void, or otherwise unenforceable, the remaining provisions shall 
nevertheless continue in full force without being impaired or invalidated in any way. 

 
J. Headings and Captions. The headings or captions of articles, sections, or subsections used 
in this Agreement are for convenience of reference only and are not intended to define or limit 
their contents, nor are they to affect the construction of or to be taken into consideration in 
interpreting this Agreement. 

 
K. Advertising and Publicity. Neither party shall use the name, logo or trademark of the 
other in any form or publicity or promotional or advertising material, or in any communications 
with the media without the other's prior written consent to the specific contemplated use. Either 
party may terminate this Agreement and seek injunctive relief immediately if the other violates 
this provision. Except for those circumstances expressly permitted herein, requests for permission 
to use NEMOURS' name or marks must be directed to the Managing Director of Marketing and 
Communications, The Nemours Foundation, 10140 Centurion Parkway North, Jacksonville, FL 
32256. As to the COUNTY, requests shall be made pursuant to Section 2-3, Orange County Code. 

 
L. Counterparts and Facsimile. This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original and all of which, taken together, shall 
constitute one agreement. Any counterpart may be delivered by any party by transmission of 
signature pages to the other parties at the addresses set forth herein, and delivery shall be effective 
and complete upon completion of such transmission; manually signed copies of signature pages 
shall nonetheless be delivered promptly after any such facsimile delivery. 

 
M. Waiver. No delay or failure on the part of any party hereto to exercise any right or remedy 
accruing to such party upon the occurrence of an event of violation shall affect any such right or 
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remedy, be held to be an abandonment thereof, or preclude such party from the exercise thereof at 
any time during the continuance of any event of violation. No waiver of a single event of violation 
shall be deemed to be a waiver of any subsequent event of violation. 

 
N. Survivorship. Those provisions which by their nature are intended to survive the 
expiration, cancellation, or termination of this Agreement, including, by way of example only, the 
indemnification and public records provisions, shall survive the expiration, cancellation, or 
termination of this Agreement. 

 
O. Entire Agreement. This Agreement, and any documents incorporated herein, set forth and 
constitute the entire agreement and understanding of the parties with respect to the subject matter 
hereof. This Agreement supersedes any and all prior agreements, negotiations, correspondence, 
undertakings, promises, covenants, arrangements, communications, representations, and 
warranties, whether oral or written, of any party to this agreement. 

 
P. No Representations. Each party represents that they have had the opportunity to consult 
with an attorney, and have carefully read and understand the scope and effect of the provisions of 
this Agreement. Neither party has relied upon any representations or statements made by the other 
party hereto which are not specifically set forth in this Agreement. 

 
Q. Construction of Agreement. The parties hereby agree that they have reviewed this 
Agreement, have consulted with legal counsel of their choice, have participated in the drafting of 
this Agreement, and that this Agreement is not to be construed against any party as if it were the 
drafter of this Agreement. 

 
R. Remedies. No remedy herein conferred upon any party is 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 given hereunder or now or hereafter existing at law or in equity or by statute 
or otherwise. No single or partial exercise by any party of any rights, power, or remedy hereunder 
shall preclude any other or further exercise thereof. 

 
S. Written Modification. No modification of this Agreement shall be binding upon any party 
to this Agreement unless reduced to writing and signed by a duly authorized representative of each 
party to this Agreement. 

 
T. Authority of Signatory. Each signatory below represents and warrants that he or she has 
full power and is duly authorized by their respective party to enter into and perform this 
Agreement. Such signatory also represents that he or she has fully reviewed and understands the 
above conditions and intends to fully abide by the conditions and terms of this Agreement as stated. 

 
U. No Third Party Beneficiaries. Nothing in this Agreement, express or implied, is intended 
to, or shall confer, upon any person, other than the parties and their respective successors and 
permitted assigns, any legal or equitable right, benefit or remedy of any nature under or by reason 
of this Agreement. 
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V. Compliance with Laws. It shall be each party's responsibility to be aware of federal, state, 
and local laws relevant to this Agreement. Each party shall comply in all respects with all 
applicable legal requirements governing the duties, obligations, and business practices of that party 
and shall obtain any permits or licenses necessary for its operations. Neither party shall take any 
action in violation of any applicable legal requirement that could result in liability being imposed 
on the other party. 

 
W. Authority to Practice. NEMOURS hereby represents and warrants that it has and will 
continue to maintain all applicable licenses, permits, and approvals required to conduct its 
business, and that it will at all times conduct its business activities in a reputable manner. Proof of 
such licenses, permits, and approvals shall be submitted to the COUNTY upon request. However, 
failure by the COUNTY to request such proof shall in no manner be construed to alleviate 
NEMOURS obligations pursuant to this paragraph. 

 
X. NEMOURS shall notify the COUNTY, in writing, if sufficient staff, facilities, or 
equipment necessary to deliver the agreed-upon Services cannot be maintained. Failure to notify 
the COUNTY of any such deficiencies or to adequately provide the Services described in “Exhibit 
A” shall be considered a breach of this Agreement and may constitute grounds for termination in 
accordance with the “Termination” section of this Agreement 

 
Y. E-Verify Use and Registration Certification. Pursuant to Section 448.095, Florida 
Statutes, NEMOURS must certify that NEMOURS is registered with, and uses, the E-Verify 
system to verify the work authorization status of all newly hired employees. NEMOURS must 
further certify that that NEMOURS does not employ, contract with, or subcontract with an 
unauthorized alien, and shall provide an affidavit affirming this prior to the effective date of this 
Agreement. These certifications shall be satisfied by NEMOURS’ execution of the E-Verification 
Certification attached to this Agreement as “Exhibit E”. Violation of Section 448.095, Florida 
Statutes, may result in the immediate termination of this Agreement pursuant to this Agreement’s 
“Termination” section. 

 
Z. Force Majeure. 

 
1.  NEMOURS will not be held responsible for any delay or failure in performance of any 

part of this Agreement to the extent such delay or failure is caused by explosion, war, 
embargo, government requirement, civil or military authority, pandemic and epidemics, 
act of God, or other similar causes beyond NEMOURS’ control so long as NEMOURS’ 
delay is not caused by NEMOURS’ own fault or negligence. Notwithstanding the 
foregoing, NEMOURS cannot claim force majeure under this provision for any emergency, 
exigency, or “Act of God” that existed on this Agreement’s Effective Date. 

 
 
 

2. Should NEMOURS claim force majeure, the County may immediately terminate this 
Agreement. No damages, fees, or costs may be assessed against the County for the 
County’s termination of this Agreement due to NEMOURS’ claim of force majeure. 
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Nothing in this provision shall prevent the County from terminating this Agreement for 
any purpose otherwise expressly stated in this Agreement. 

 
 
 

[ SIGNATURES ON THE FOLLOWING PAGE ] 
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates set 
forth below. 

 
ORANGE COUNTY, FLORIDA 
By: Board of County Commissioners 

By:    

Jerry L. Demmings 
Orange County Mayor 

 
 

Date:    
 
 
 
 

ATTEST: Phil Diamond, County Comptroller 

As Clerk of the Board of County Commissioners 

By:    

 
 
 
 

THE NEMOURS FOUNDATION 
 

By:    
 

Katie Flury 
Director, Florida External Affairs 

 
Date:  May 18, 2026  

 
 
 
 
 
 
 

ATTEST: 
 

By:    
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EXHIBIT "A" 
SCOPE OF SERVICES 

 

A. County Responsibilities: 
 

1. Liaison Designation. COUNTY shall designate Dr. Rosally Bisbal Moreno, Senior 
Behavior and Inclusion Specialist and Mental Health and Disability Supervisor, and Colette 
Thomas, Childhood Health and Parental Program Manager, as COUNTY liaisons ("County 
Liaisons") for NEMOURS' Community Health Programs. 

2. Facility Access for Screenings and Developmental Assessments. COUNTY shall 
provide sufficient facility space and staff support to collaborate with NEMOURS in 
conducting federally required health screenings as well as developmental assessments for 
children that may have delays and/or concerns.. 

 
3. Training Space for Behavior Management. COUNTY shall provide facility space and 

technology set-up for staff development training on complementary behavior management 
strategies. NEMOURS staff shall have access to the space at least thirty (30) minutes before 
and after each session for set-up and cleanup. 

 
4. Support for Pediatric Resident Observations. COUNTY shall identify select Head Start 

sites to host NEMOURS' pediatric residents during their four-week Developmental 
Behavioral Pediatrics rotation. Residents will observe classroom environments to enhance 
their understanding of childhood development and behavioral needs. 

 
5. Screening Results Distribution. COUNTY shall receive completed vision and hearing 

screening results from NEMOURS and distribute them to parents or guardians. COUNTY 
shall assist families in arranging follow-up care as required under 45 CFR 
§1302.42(b)(1)(ii). 

 

B. Nemours Responsibilities: 
 

1. Program Oversight. NEMOURS shall designate a Liaison ("Nemours Liaison") to 
oversee implementation of its Community Health programs with the COUNTY. These 
programs support the physical and mental wellness of Head Start children, families, and 
staff through comprehensive, prevention-focused approaches. 

 
2. Health Screenings and Developmental Assessments. NEMOURS shall collaborate with 

Head Start staff to conduct health screenings during summer and within the first forty-five 
(45) days of the school year, in alignment with federal compliance timelines. In addition to 
the screenings, NEMOURS will provide neurodevelopmental evaluations for up to four 
Head Start children identified by County Liaisons one day per month. 
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3. Behavioral Health Training. NEMOURS shall support behavioral health development 
through the Meetings with the Education Department to explore complementary behavior 
management strategies for classroom and home environments. 

 
4. Pediatric Resident Engagement. NEMOURS shall host pediatric physician residents 

during their Developmental Behavioral Pediatrics rotation at select Head Start centers. 
Residents will observe classroom environments to build capacity for supporting 
developmental and behavioral needs in their patient populations. 

 
5. Health Education and Engagement. NEMOURS shall coordinate visits and talks from 

pediatric physicians on relevant health topics aligned with the goals of this Agreement. 
 

6. Screening Data Sharing. NEMOURS shall provide COUNTY liaisons with completed 
vision and hearing screening results for each child. COUNTY will be responsible for 
sharing results with families and coordinating follow-up care. 
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EXHIBIT B 
 
 

BUSINESS ASSOCIATE AGREEMENT 
between 

ORANGE COUNTY, FLORIDA 
and 

THE NEMOURS FOUNDATION 
related to 

PROVISION OF ADEQUATE ASSURANCES OF COMPLIANCE WITH THE HEALTH 
INSURANCE PORTABILITY AND ACCOUNTABILITY ACT (“HIPAA”) PRIVACY, 

BREACH, AND SECURITY RULES, THE HEALTH INFORMATION TECHNOLOGY 
FOR ECONOMIC HEALTH ACT (“HITECH”) BREACH NOTIFICATION RULES, 

AND THE FLORIDA INFORMATION PROTECTION ACT OF 2014 (“FIPA”) 
 

THIS AGREEMENT (“Agreement”) is by and between ORANGE COUNTY, 
FLORIDA (the “County”), a charter county and political subdivision of the State of Florida, 
located at 201 South Rosalind Avenue, Orlando, Florida 32801, on behalf of its Mental Health and 
Homelessness Division, and THE NEMOURS FOUNDATION. (the “Business Associate”), a 
Florida not for profit corporation located at 13535 Nemours Parkway, Orlando, Florida 32827. 
The County and the Business Associate may be referred to herein individually as “party” or 
collectively as “parties.” 

 
RECITALS 

 
WHEREAS, the County is a “Hybrid Entity” under the HIPAA Privacy and Security rules, 

45 CFR §164.105; and 
 

WHEREAS, pursuant to 45 CFR §164.105(a)(2)(iii)(D), the County, as a Hybrid Entity, 
documented that the Health Services Department is one of the County’s “Covered Healthcare 
Component(s)” and, as such, when the County is acting through one of its Covered Healthcare 
Component(s), it is treated as a though it is a “Covered Entity”; and 

 
WHEREAS, in connection with the provision of services to the County (collectively 

referenced to as “Services”) by the Business Associate, the County, through its Covered Healthcare 
Component, may disclose to the Business Associate certain Protected Health Information (“PHI”) 
that is subject to protection under the HIPAA Privacy and Security Rules, 45 CFR Parts 160, 162, 
and 164; and 

 
WHEREAS, the HIPAA Privacy and Security Rules require that a Covered Entity, as well 

as a Hybrid Covered Entity when it is acting through one of its Covered Healthcare Components, 
receives adequate assurances that the Business Associate will comply with certain obligations with 
respect to the PHI received in the course of providing services to,  or  on  behalf  of,  the  Covered 
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Entity or Hybrid Covered Entity; and 
 

WHEREAS, the HIPAA Privacy and Security Rules require that a Covered Entity, as well 
as a Hybrid Covered Entity when it is acting through one of its Covered Healthcare Components, 
received adequate assurances that the Business Associate will comply with certain obligations with 
respect to the PHI received in the course of providing Services to, or on behalf of the Covered 
Entity or Hybrid Covered Entity; and 

 
WHEREAS, the purpose of this Agreement is to comply with the requirements of the 

HIPAA Privacy and Security Rules, 45 CFR Parts 160, 162, and 164, and the Florida Information 
Protection Act (“FIPA”), §501.171, Florida Statutes, and 42 CFR Part 2, where applicable, and as 
amended. 

 
NOW, THEREFORE, in consideration of the terms, conditions, covenants, agreements 

and obligations herein stated, the parties agree as follows 
 

Section 1. Incorporation. 
 

A. Recitals Incorporated. The above recitals are true and correct and are hereby incorporated 
as a material part of this Agreement. 

 
B. The HIPAA Privacy and Security rules, 45 CFR Parts 160, 162, and 164; 42 CFR Part 2; 

the HITECH Act Breach Notification rules, Pub. L. No 111-5, Title XIII, 123 Stat. 226 
(2009); and FIPA, §501.171, Florida Statutes; each where applicable and as amended, are 
hereby incorporated into this Agreement. 

 
C. To the extent that this Agreement, or the Agreement, imposes more stringent requirements 

than those contained in the HIPAA Privacy and Security rules, 45 CFR Parts 160, 162, and 
164; 42 CFR Part 2; the HITECH Act Breach Notification rules, Pub. L. No 111-5, Title 
XIII, 123 Stat. 226 (2009); and FIPA, §501.171, Florida Statutes; each where applicable 
and as amended, the most stringent requirements shall control. 

 
Section 2. Definitions. 

 

A. Terms that are used herein, but not otherwise defined, shall have the same meaning as those 
terms in the HIPAA Privacy and Security rules, 45 CFR Parts 160, 162, and 164; 42 CFR 
Part 2; the HITECH Act Breach Notification rules, Pub. L. No 111-5, Title XIII, 123 Stat. 
226 (2009); and FIPA, §501.171, Florida Statutes; each where applicable and as amended 

 
1. Breach shall have the meaning given to such term as found in 45 CFR §164.402, 

regarding the HIPAA Privacy and Security and HITECH Act Breach Notification 
rules, and §501.171, Florida Statutes, regarding FIPA. 

 
2. Designated Record Set shall mean a group of records maintained by or for a 

covered entity that is: (a) the medical records and billing records about individuals 
maintained by or for a covered health care provider; (b) the enrollment, payment, 
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claims adjudication, and case or medical management record systems maintained 
by or for a health plan; or (c) used, in whole or in part, by or for the covered entity 
to make decisions about individuals. For purposes of this paragraph, the term record 
means any item, collection, or grouping of information that includes PHI and is 
maintained, collected, used, or disseminated by or for a covered entity. 

 
3. Disclosure shall mean the release, transfer, provision of access to, or divulging in 

any manner of information outside the entity holding the information. 
 

4. Individual shall mean the person who is the subject of PHI, and shall include a 
person who qualifies as a personal representative, in accordance with 45 CFR 
§164.502(g). 

 
5. Individually Identifiable Health Information shall mean information that is a 

subset of health information, including demographic information collected from an 
individual, and: (a) is created or received by a health care provider, health plan, 
employer, or health care clearinghouse; (b) relates to the past, present, or future 
physical or mental health or condition of an individual; the provision of health care 
to an individual; or the past, present, or future payment for the provision of health 
care to an individual; and (c) that identifies the individual or with respect to which 
there is a reasonable basis to believe the information can be used to identify the 
individual. 

 
6. Privacy Officer shall mean the individual designated by the County pursuant to 45 

CFR §164.530, who is responsible for the development and implementation of the 
County’s policies and procedures as they relate to its – and its Covered Healthcare 
Component’s – compliance with the HIPAA Privacy and Security rules, 45 CFR 
Parts 160, 162, and 164; 42 CFR Part 2; the HITECH Act Breach Notification rules, 
Pub. L. No 111-5, Title XIII, 123 Stat. 226 (2009); and the Florida Information 
Protection Act, §501.171, Florida Statutes; all where applicable and as amended. 

 
7. Personally Identifiable Information (“PII”) shall mean the following: 

 
a. An individual’s social security number; and/or 

 
b. An individual’s initials, first name, or first initial and last name in 

combination with any one or more of the following data elements for that 
individual: 

 
i. A driver’s license or identification card number, passport number, 

military identification number, or other similar number issued on a 
government document used to verify identity; 

 
ii. A financial account number or credit or debit card number in 

combination with any required security code, access code, or 
password that is necessary to permit access to an individual’s 
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financial account; 
 

iii. Any information regarding an individual’s medical history, mental 
or physical condition, or medical treatment or diagnosis by a health 
care professional; or 

 
iv. An individual’s health insurance policy number or subscriber 

identification number and any unique identifier used by a health 
insurer to identify the individual. 

 
v. Any other identifier, as referenced in the Department of Health & 

Human Services “Safe Harbor Standards.” 
 

vi. The term “Personally Identifiable Information” does not include 
information about an individual that has been made publicly 
available by a federal, state, or local governmental entity. The term 
also does not include information that is encrypted, secured, or 
modified by any other method or technology that removes elements 
that personally identify an individual or that otherwise renders the 
information unusable. 

 
c. A user name or e-mail address, in combination with a password or security 

question and answer that would permit access to an online account. 
 

d. The PII provided pursuant to the Agreement shall be limited to what is 
necessary for the Business Associate to meet its obligations thereunder. 

 
8. Protected Health Information (“PHI”) shall mean an individual’s identifiable 

health information, as defined under 42 U.S.C. §1320d, as amended, with the 
exception of education records covered by the Family Educational Rights and 
Privacy Act, 20 U.S.C. §1232g, as amended, and the health care records of students 
at post-secondary educational institutions or of students eighteen (18) years of age 
or older, used exclusively for their health care treatment which have not been 
disclosed to anyone other than a health care provider at the student’s request. The 
PHI provided pursuant to the Agreement shall be limited to what is necessary for 
the Business Associate to meet its obligations thereunder. 

 
9. Required by Law shall have the same meaning as the term “required by law” in 45 

CFR §164.103. 
 

10. Secretary of Health and Human Services shall mean the Secretary of the Health 
and Human Services (“HHS”) or any other officer or employee of HHS to whom 
the authority involved has been delegated. 

 
11. Security Incident shall mean the attempted or successful unauthorized access, use, 

disclosure, modification, or destruction of PHI or PII contained in any form or 
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interference with system operations in an information system that contains PHI or 
PII. 

 
12. Use shall mean the sharing, employment, application, utilization, examination, or 

analysis of PII or PHI within an entity that maintains such information. 
 

Section 3. Scope of this Agreement. 
 

A. Independent Status of Parties. The parties agree that they are, and shall 
be, independently responsible for complying, and shall independently 
comply, with the HIPAA Privacy and Security rules, 45 CFR Parts 160, 162, 
and 164; 42 CFR Part 2; the HITECH Act Breach Notification rules, Pub. 
L. No 111-5, Title XIII, 123 Stat. 226 (2009); and the Florida Information 
Protection Act, §501.171, Florida Statutes; all where applicable and as 
amended. 

 
B. The parties further agree that they are, and shall be, responsible for their 

own actions and conduct and shall not assume responsibility for the actions 
and conduct of one another. Additionally, the parties agree that they shall 
maintain all corporate formalities establishing separate and individual 
control by each organization's board of directors, as applicable. 

 
C. The Business Associate acknowledges that the confidentiality requirements 

set forth herein shall apply to all of its employees, agents, and/or 
representatives. The Business Associate assumes responsibility and liability 
for any damages or claims, including (but not limited to): 

 
1. State and federal administrative proceedings and sanctions brought against the 

County; and/or 
 

2. Costs and attorneys' fees resulting from the breach by the Business Associate of the 
confidentiality requirements of this Agreement or the Agreement. 

 
Section 4. Privacy of PHI and Confidentiality of PII. 

 

A. Permitted Uses and Disclosures of PHI and PII by Business Associate. The Business 
Associate may use, or disclose, PHI and PII received from the County to its officers and 
employees. The Business Associate may disclose PHI and PII to a business associate that is a 
subcontractor and may allow the subcontractor to create, receive, maintain, or transmit PHI 
and PII on its behalf if the Business Associate obtains satisfactory assurances, in accordance 
with 45 CFR § 164.504(e)(1)(i) and § 501.171(2), Florida Statutes, that the subcontractor will 
appropriately safeguard the information. All other uses or disclosures not otherwise authorized 
by this Agreement or otherwise governed by law are prohibited. 

 
B. Responsibilities of the Business Associate. Regarding the use or disclosure of PHI and PII, 

the Business Associate agrees to: 
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1. Only use or disclose the PHI and PII as allowed under this Agreement or otherwise 
by applicable law. 

 
2. Only use or disclose PHI and PII in a manner that would not violate the HIPAA 

Privacy and Security rules, the HITECH Act Breach Notification rules, or FIPA, if 
done so by a Covered Entity. 

 
3. Establish and implement appropriate procedures, physical, and technical safeguards 

to prevent improper access, uses, transmissions, or disclosures of PHI and PII for 
mitigating, to the greatest extents possible under the circumstances, any deleterious 
effects from any improper access, use, or disclosure of PHI and PII that the Business 
Associate reports to the County. Safeguards shall include, but are not limited to: (a) 
the implementation and use of electronic security measures to safeguard electronic 
data; (b) requiring employees to agree to access, use, or disclose PHI and PII only 
as permitted or required by this Agreement; and (c) taking related disciplinary action 
for inappropriate access, use or disclosure as necessary. 

 
4. Ensure that the Business Associate’s subcontractors or agents to whom the Business 

Associate provides PHI or PII that is created, received, maintained, or transmitted 
on behalf of the County agree to the substantially similar restrictions and conditions 
that apply to the Business Associate with respect to PHI and PII, and ensure that its 
subcontractors or agents agree to establish and implement reasonable and 
appropriate safeguards to protect the confidentiality, integrity, and availability of 
all PHI and PII that it creates receives, maintains, or transmits on behalf of the 
County. 

 
5. Make the Business Associate’s records, books, policies, and procedures available 

to the Secretary of HHS for determining the County’s compliance with the HIPAA 
Privacy and Security rules, the HITECH Act Breach Notification rules, and also, 
with the State of Florida’s Department of Legal Affairs to determine the County’s 
compliance with FIPA. 

 
6. Limit use by, or disclosure to, its subcontractors, agents, and other third parties, to 

the minimum PHI and PII necessary to perform or fulfill a specific function 
required or permitted hereunder. 

 
7. Provide information to the County to permit the County to respond to a request by 

an Individual for an accounting of disclosures within five business (5) days of 
receiving a written request from the County, if the Business Associate maintains a 
Designated Records Set on behalf of the County. 

 
8. Provide access to the PHI and PII maintained by the Business Associate to the 

County or Individual, if the Business Associate maintains a Designated Records Set 
on behalf of the County, at the request of, and in the time and manner designated 
by, the County. 
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9. Make any amendment(s) to the PHI and PII when directed by the County, if the 
Business Associate maintains a Designated Record Set on behalf of the County, at 
the request of, and in the time and manner designated by, the County. 

 
10. Establish and implement administrative, physical, and technical safeguards that 

reasonably and appropriately protect the confidentiality, integrity, and availability 
of any PHI and PII the Business Associate creates, receives, maintains, or transmits 
on behalf of the County. 

 
11. Report to the County any Security Incident, other than an Unsuccessful Security 

Incident, involving PHI and PII that the Business Associate discovers in the manner 
detailed in Section 7 below. “Unsuccessful Security Incident” means pings and 
other broadcast attacks on Business Associate’s firewall, port scans, unsuccessful 
log-on attempts, denials of service, or any combination of the above, that do not 
result in unauthorized acquisition, access, use, or disclosure of PHI. 

 
C. Compliance with the County’s Policies. The Business Associate hereby agrees to abide by 

the County’s policies and practices for its Covered Healthcare Component that relate to the 
confidentiality, privacy, and security of PHI and PII. 

 
D. Use of PHI and PII for Management and Administration or Legal Responsibilities of the 

Business Associate. The Business Associate may use PHI and PII received by the County 
pursuant to the Agreement for the proper management and administration of the Business 
Associate or to carry out the legal responsibilities of the Business Associate. However, the 
Business Associate will only be allowed to use PHI and PII for the aforementioned uses if: 

 
1. The disclosure is required by law; or 

 
2. The Business Associate obtains reasonable assurances from the person to whom the 

PHI and PII is disclosed that it will be held confidentially 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 notified the Business Associate of any instances in which 
the person is aware of a confidentiality breach of PHI or PII. 

 
E. Data Aggregation Services. With respect to PHI and PII created or received by the Business 

Associate in its capacity as the Business Associate of the County, the Business Associate may 
combine such PHI and PII it has received from the County with the PHI and PII received by 
the Business Associate in its capacity as a Business Associate of another Covered Entity, or 
Hybrid Covered Entity, to permit data analysis that relates to the health care operation of the 
respective Covered Entity, or Hybrid Covered Entity, if data analyses is part of the Services 
that Business Associate is to provide to the County pursuant to the Agreement. 

 
F. Compliance. The Business Associate agrees to keep all PHI and PII confidential and secure 

in compliance with the provisions of this Agreement and according to current state and federal 
laws. 

 



Contract No. Y25‐ 

Page 25 of 35 
 

 

 

Section 5. Confidentiality. 
 

A. In the course of performing under this Agreement, each party may receive, be exposed to, or 
acquire the confidential information including, but not limited to, all information, data, reports, 
records, summaries, tables, and studies, whether written or oral, fixed in hard copy or contained 
in any computer database or computer readable form, as well as any information identifiable 
as confidential (“Confidential Information”) of the other party. 

 
B. For purposes of this Agreement, Confidential Information shall not include PHI, the security 

and privacy of which is the subject of this Agreement. The parties, including their employees, 
agents, or representatives shall: 

 
1. Not disclose to any third party the Confidential Information of the other party 

except as otherwise permitted by this Agreement, or as mandated by the State of 
Florida’s Public Records Laws; 

 
2. Only permit use of such Confidential Information by employees, agents, and 

representatives having a need to know in connection with performance under the 
Agreement; and 

 
3. Advise each of their employees, agents, and representatives of their obligations to 

keep such Confidential Information confidential. 
 

C. This provision shall not apply to Confidential Information: 
 

1. After it becomes publicly available through no fault of either party; 
 

2. Which is later publicly released by either party in writing; 
 

3. Which is lawfully obtained from third parties without restrictions; and/or 
 

4. Which can be shown to be previously known or developed by either party 
independently of the other party. 

 
Section 6. Security. 

 

A. Security of Electronic Protected Health Information and Personal Information. The 
Business Associate will develop, implement, maintain, and use administrative, technical, and 
physical safeguards that reasonably and appropriately protect the confidentiality, integrity, and 
availability of electronic PHI (as defined in 45 C.F.R. §160.103) (“Electronic PHI”) and PII 
(as defined by §501.171, Florida Statutes) that the Business Associate creates, receives, 
maintains, or transmits on behalf of the County consistent with the HIPAA Privacy and 
Security rules, HITECH Act Breach Notification rules, and FIPA. 

 
B. Reporting Security Incidents. The Business Associate will report to the County any Security 

Incident of which the Business Associate becomes aware that is: 
 

1. A successful unauthorized access, use or disclosure of Electronic PHI or PII; 
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2. A modification or destruction of Electronic PHI or PII; or 
 

3. Interference with system operations in an information system containing Electronic 
PHI or PII. 

 
Section 7. Reporting Requirements. 

 

A. Reporting. The Business Associate shall make a good faith effort to identify any use or 
disclosure of protected information not provided for in this Agreement. 

 
B. Reporting to the County. 

 
1. The Business Associate will report to the County within: 

 
a. Ten (10) days of any suspected–or confirmed–access, use, or disclosure of 

PHI or PII, regardless of form, not permitted or required by this Agreement 
of which the Business Associate becomes aware; and 

 
b. Ten (10) days of discovery, any Security Incident of which the Business 

Associate is aware. 
 

2. Such report shall include the identification of each Individual whose Unsecured PHI 
and PII has been, or is reasonably believed by the Business Associate to have been, 
accessed, acquired, or disclosed during such breach. 

 
3. Reports of Security Incidents shall include a detailed description of each Security 

Incident, at a minimum, to include: (a) the date of the Security Incident; (b) the 
nature of the Security Incident; (c) the information involved, whether the 
information was accessed, disclosed, used, modified, destroyed, etc.; (d) a 
description of the Business Associate’s response to each Security Incident; and (e) 
the name and title of the individual the County should contact for additional 
information. 

 
4. The Business Associate will conduct such further investigation as is reasonably 

required by the County and promptly advise the County of additional information 
pertinent to the Security Incident. 

 
5. The Business Associate will cooperate with the County in conducting any required 

risk analysis related to such Security Incident(s). 
 

6. The Business Associate will cooperate with the County in complying with any 
applicable notification requirements pursuant to the HITECH Act Breach 
Notification rules and/or pursuant to Florida law (including, but not limited to, 
§501.171, Florida Statutes), and in taking steps determined by the County to be 
necessary to mitigate any potential harm caused by a Security Incident. The 

Ayala, Carmen Privacy Office
Orange County: Fla. Stat. 501.171(c) allows 10 days for notification for each of these instances.

Ayala, Carmen Privacy Office
Orange County: This is a defined term and should be in the definitions. Added above.
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Business Associate will pay and/or reimburse the County for any reasonable 
expenses the County incurs in notifying individuals of, and /or mitigating potential 
harm caused by, a Security Incident caused by the Business Associate and/or its 
subcontractors or agents. 

 
C. Reporting to Individuals. In the case of a breach of PHI or PII discovered by the Business 

Associate, the Business Associate shall first notify the County of the pertinent details of the 
breach and, upon prior approval of the County’s Privacy Officer, shall notify each individual 
whose unsecured PHI or PII has been, or is reasonably believed by the Business Associate to 
have been, accessed, acquired, or disclosed as a result of such breach. Such notification shall 
be in writing by first-class mail to the individual (or the next of kin if the individual is deceased) 
at the last known address of the individual or next of kin, respectively, or, if specified as a 
preference by the individual, by electronic mail. Where there is insufficient or out-of-date 
contact information (including a phone number, email address, or any other form of appropriate 
communication) that precludes written (or, if specifically requested, electronic) notification to 
the individual, a substitute form of notice shall be provided, including − in the case that there 
are ten (10) or more individuals for which there is insufficient or out-of-date contact 
information − a conspicuous posting on the web site of the Business Associate involved or 
notice in major print of broadcast media, including major media in the geographic areas where 
the individuals affected by the breach are likely to reside. In any case deemed by the Business 
Associate to require urgency because of possible imminent misuse of unsecured PHI or PII, 
the Business Associate may also provide information to individuals by telephone or other 
means, as appropriate. 

 
D. Reporting to Media. In the case of a breach of PHI discovered by the Business Associate 

where the unsecured PHI of more than five hundred (500) persons or unsecured PII of more 
than five hundred (500) persons is reasonably believed to have been, accessed, acquired, or 
disclosed, after prior approval by the County, the Business Associate shall provide notice to 
prominent media outlets serving the state or relevant portion of the state involved. 

 
E. Reporting to HHS and the State of Florida Department of Legal Affairs. The Business 

Associate shall cooperate with the County to provide notice of unsecured PHI and/or PII that 
has been acquired or disclosed in a breach to the Secretary of HHS and to the State of Florida’s 
Department of Legal Affairs. If the breach was with respect to five hundred (500) or more 
individuals, such notice shall be provided immediately. If the breach was with respect to less 
than five hundred (500) individuals, the Business Associate shall maintain a log of such breach 
occurring and shall annually submit such log to the County so that it may satisfy its obligation 
to notify the Secretary of HHS documenting such breaches occurring in the year involved. 

 
F. Content of Notices. All notices and reports required under this Agreement shall include the 

content set forth 45 C.F.R §164.404, the HITECH Act Breach Notification rules, and FIPA, 
each as amended. Notification to individuals sent by the Business Associate pursuant to this 
Agreement shall clearly state that the breach was on the Business Associate’s part. 

 
1. Regardless of the method by which notice is provided to individuals under this 

section, notice of a breach shall include, to the extent possible, the following: 
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a. A brief description of what happened, including the date of the breach and 
the date of the discovery of the breach, if known; 

 
b. A description of the types of unsecured PHI and PII that were involved in 

the breach (such as full name, social security number, date of birth, home 
address, account number, or disability code); 

 
c. The steps individuals should take to protect themselves from potential harm 

resulting from the breach, if applicable; 
 

d. A brief description of what the covered entity is doing to investigate the 
breach, to mitigate losses, and to protect against any further breaches; and 

 
e. Contact procedures for individuals to ask questions or learn additional 

information, which shall include a toll free telephone number, an e-mail 
address, web site, or postal address when applicable. 

 
G. Notice to Credit Reporting Agencies. In the case of a breach of PII discovered by the 

Business Associate where the unsecured PII of more than one thousand (1000) individuals has 
reasonably believed to have been, accessed, acquired, or disclosed, after prior approval by the 
County, the Business Associate shall notify all consumer reporting agencies nationwide, that 
complete and maintain files in accordance with the provisions of §501.171(5), Florida Statutes. 

 
H. Financial Responsibility. The Business Associate shall be responsible for all costs related to 

the notice required herein. 
 

I. Mitigation. The Business Associate shall mitigate, to the extent practicable, any harmful 
effects that are known to the Business Associate of use or disclosure of PHI or PII in violation 
of this Agreement, the HIPAA Privacy and Security rules, the HITECH Act Breach 
Notification rules, and FIPA. 

 
J. A violation of any paragraph and/or subsection of this Section shall be a material violation of 

this Agreement. 
 

Section 8. Termination. 
 

A. Immediate Termination. The County is authorized to immediately terminate the Agreement 
if it determines – based in its sole discretion – that the Business Associate has violated a 
material term of this Agreement. The County shall hand deliver or send certified notice of such 
termination to the Business Associate and shall only be liable to the Business Associate for 
any work performed prior to the date of the Business Associate’s receipt termination. 

 
B. Opportunity to Cure. At its sole discretion, the County may: 
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1. Provide the Business Associate an opportunity to cure the breach within a time 
period deemed reasonable by the County; and 

 
2. Terminate the Agreement should the Business Associate fail to cure the breach to 

the County’s satisfaction within the time period provided. 
 

C. Effects of Termination. Termination of the Agreement shall not affect any claim or rights that 
may arise based on the acts or omissions of the parties prior to the effective date of termination. 
It will also not in any way impact the survival of any term by which its nature is intended to 
survive the expiration, cancellation, or termination of the Agreement and/or this Agreement. 

 
D. Duties of Business Associate Upon Termination of the Agreement. 

 
1. When the Agreement is terminated, the PHI and PII that the Business Associate 

received from, created, or received on behalf of the County shall, at the Business 
Associate’s sole expense, be returned to the County with any copies and/or 
duplicates thereof destroyed. This mandate includes all PHI and PII in the 
possession of the Business Associate's subcontractors and/or agents. 

 
2. If the Business Associate determines that returning and/or destroying copies and 

duplicates of the relevant PHI and PII is not feasible, the Business Associate must 
maintain the privacy protections under this Agreement and according to applicable 
law for as long as the Business Associate retains the PHI and PII. Additionally, the 
Business Associate may only use or disclose the PHI and PII for specific uses or 
disclosures that make it necessary for the Business Associate to retain the PHI and 
PII. 

 
3. If the Business Associate determines that it is not feasible for it to return PHI or PII 

in the possession of one of its subcontractors or agents, the Business Associate must 
provide a written explanation to the County of such reasons and require the 
subcontractors and agents to agree to extend any and all protections, limitations, 
and restrictions contained in this Agreement to the subcontractor's or agent's use or 
disclosure of any PHI and PII retained after the termination of the Agreement, and 
to limit any further uses or disclosures for the purposes that make the return and 
destruction of all copies and duplicates of the PHI or PII not feasible. 

 
Section 9. General Terms. 

 

A. Agreement Subject to All Applicable Laws. The parties recognize and agree that the 
Agreement, and any and all activities performed thereunder, is governed by federal, state, and 
local laws, including the regulations, rules, and policies of the U.S. Department of Health and 
Human Services including, but not limited to, HIPAA Privacy and Security rules, FIPA, and 
their accompanying regulations. The parties further recognize and agree that the Agreement is 
subject to new legislation as well as amendments to government regulations, rules, and police, 
and agree to amend this Agreement accordingly. 
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B. No Third Party Beneficiaries. Nothing expressed or implied in this Agreement is intended to 
confer, nor shall anything herein confer, upon any person other than the parties and the 
respective successors or assigns of the parties any rights, remedies, obligations, or liabilities 
whatsoever. 

 
C. Survival. The rights and obligations of the parties in Sections 4, 5, 6, 7 in their entirety, as well 

as subsections 8D., 9E., 9G., and 9H., shall survive termination of the Agreement indefinitely. 
 

D. Written Modification. No modification of this Agreement shall be binding upon any party to 
this Agreement unless reduced to writing and signed by a duly authorized representative of 
each party to this Agreement. 

 
E. Enforcement Costs and Attorneys’ Fees. If legal action or other proceedings, including 

arbitration, is brought for the enforcement of this Agreement, or because of an alleged dispute, 
breach, default, or misrepresentation in connection with any provision of this Agreement, each 
party will hereby be responsible for its own costs and attorneys’ fees. This does not negate any 
of the Business Associate’s responsibilities for costs and/or attorneys’ fees that are otherwise 
specifically provided for herein. 

 
F. Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a meaning that 

permits the County to comply with the HIPAA Privacy and Security rules, the HITECH Act 
Breach Notification rules, and FIPA. 

 
G. Indemnification. To the fullest extent permitted by law, the Business Associate shall defend, 

indemnify, and hold harmless the County, its officials, agents, and employees from and against 
any and all claims, suits, judgments, demands, liabilities, damages, costs, and expenses 
(including attorneys’ fees) of any kind or nature whatsoever arising directly or indirectly out 
of or caused in whole or part by any act or omission of the Business Associate, anyone directly 
or indirectly employed by them, or anyone for whose acts any of them may be liable; excepting 
those acts or omissions arising out of the sole negligence of the County. In the event the 
Business Associate is a state department or division, or a political subdivision of the State of 
Florida, indemnification shall follow the provisions of Section 768.28, Florida Statutes. 

 
H. Signatory Authority. Each signatory to this Agreement represents and warrants that he or she 

possesses all necessary capacity and authority to act for, sign, and bind the respective entity or 
person on whose behalf he or she is signing. 

 
I. Notice. All notices and other communications under this Agreement shall be in writing and 

shall be deemed received when delivered personally or when deposited in the U.S. mail, 
postage prepaid, sent registered, or certified mail, return receipt requested, or sent via 
nationally recognized and receipted overnight courier service, to the parties at their respective 
principal office or record as set forth below or as designed in writing from time-to-time. No 
notice of a change of address shall be effective until received by the other party(ies). 

 
To the County: Orange County HIPAA Privacy Officer 
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2002-A East Michigan Street 
Orlando, FL 32806 
(407) 836-9214 

 
AND 

 
Orange County Administrator 
Administration Building, 5th Floor 
201 S Rosalind Avenue 
Orlando, FL 32801 

 
To the Business Associate: The Nemours Foundation 

Attention: Privacy Officer 
Jacksonville, FL 32256 
Email: Privacy@nemours.org 

  
With a copy (which does not 
constitute notice) to: 

The Nemours Foundation 
Office of Contract Administration 
1600 Rockland Road 
Wilmington, DE 19803 
Email: legalintake@nemours.org 

  
 

J. Severability. If any provision of this Agreement, or the application thereof to any person or 
circumstance, shall to any extent be invalid or unenforceable, the remainder of this Agreement, 
or the application of such affected provision to persons or circumstances other than those to 
which it is held invalid or unenforceable, shall not be affected thereby, and each provision of 
this Agreement shall be valid and shall be enforced to the fullest extent permitted by law. It is 
further the intention of the parties that if any provision of this Agreement were capable of two 
constructions − one that rendered the provision void and one that renders the provision valid − 
then the provision shall have the meaning that renders it valid. 

 
K. Successors and Assigns. The Business Associate shall not assign either its obligations or 

benefits under this Agreement without the expressed written consent of the County, which 
shall be at the sole discretion of the County. Given the nature of this Agreement, neither 
subcontracting nor assignment by the Business Associate is anticipated and the use of those 
terms herein does not indicate that permission to assign or subcontract has been granted. 

 
L. Governing Law. This Agreement shall be governed by and construed in accordance with the 

laws of the State of Florida to the extent not preempted by the HIPPA Privacy and Security 
rules or other applicable federal law. 

 
M. Venue. For any legal proceeding arising out of or relating to this Agreement, each party hereby 

submits to the exclusive jurisdiction of, and waives any venue or other objection against, the 
Ninth Circuit Court in and for Orange County, Florida. Should any federal claims arise for 
which the courts of the State of Florida lack jurisdiction, venue for those actions will be in the 
Orlando Division of the U.S. Middle District of Florida. 
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N. Jury Waiver. Each party hereto hereby irrevocably waives, to the fullest extent permitted by 

applicable law, any right it may have to a trial by jury in any legal proceeding directly or 
indirectly arising out of or relating to this Agreement. 

 
O. Waiver and Breach. No failure by a party to insist upon the strict performance of any 

covenant, agreement, term, or condition of this Agreement shall constitute a waiver of any 
such breach or such covenant, agreement, term, or condition. Any party may waive compliance 
by the other party with any of the provisions of this Agreement if done so in writing. No waiver 
of any provision shall be construed as a waiver of any other provision or any subsequent waiver 
of the same provision. 

 
P. Entire Agreement. The Agreement, this Agreement and/or any additional addenda or 

amendments to the Agreement, any documents incorporated herein by reference, and/or 
attachments hereto, shall construe the entire understanding between the parties as to the rights, 
obligations, duties, and services to be performed hereunder. 
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IN WITNESS HEREOF, the parties, attesting that they are duly authorized to enter into 
this Agreement, have executed this Agreement on the dates indicated below. 

 
 

ORANGE COUNTY, FLORIDA 
By: Board of County Commissioners 

 
 

By:   
Jerry L. Demings 
Orange County Mayor 

 
Date:    

 
 

ATTEST: Phil Diamond, CPA, County Comptroller 
As Clerk to the Board of County Commissioners 

 
 

By:   
Deputy Clerk 

 
Printed Name:    

 
Date:    

 
 

THE NEMOURS FOUNDATION 
 

 
           May 18, 2026  

Signature Date 
 
    Katie Flury          Director, External Affairs    

Printed Name Official Title 
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EXHIBIT C 
 

Aloma HS 
2949 Scarlet Road 
Winter Park, FL. 32792 
407-672-3100 

 
Bithlo HS 
18501 Washington Avenue 
Orlando, Fl. 32820 
407-254-1928 

 
Callahan HS 
101 N. Parramore Street 
Orlando, Fl. 32805 
407-836-6735 

 
Conway Elementary 
4100 Lake Margaret Dr. 
Orlando, Fl. 32812 
407-249-6310 

 
Dover Shores HS 
1200 Gaston Foster Road 
Orlando, Fl. 32812 
407-249-6330 

 
East Orange HS 
12050 East Colonial Drive 
Orlando, Fl. 32826 
407-254-9713 

 
Engelwood HS 
5985 La Costa Drive 
Orlando, Fl. 32807 
407-249-6340 
 
Frangus Elementary  
380 Killington Way  
Orlando, Fl. 32835 
407-249-6469  

 

Hal P. Marston HS  
3933 W D Judge Drive 
Orlando, Fl 32808 
407-836-8455 
 
John Bridges HS 
445 W 13TH St. 
Apopka, Fl. 32703 
407-254-9421 

 
Lake George 
4101 Gatlin Ave.  
Orlando, FL 32812 
407-737-1430 
 
Lila Mitchell HS 
5151 Raleigh St. 
Orlando, FL 32811 
407-254-9484 

 
Lovell HS 
815 Roger Williams Rd. 
Apopka, FL 32703 
407-884-2250 

 
Maxey Elementary 
602 E. Story Rd.  
Winter Garden, FL 
34787 
407-877-5020 
 
Pine Hills HS 
6408 Jennings Road 
Orlando, FL 32818 
407-254-9112 

 
Riverside HS 
3125 Pembrook Dr. 
Orlando, FL 32810 
407-296-6520 

Rosemont HS 
4650 Point Look Out Rd. 
Orlando, FL 32808 
407-522-6050 
 
South Orlando HS 
810 w. Oak Ridge Road 
Orlando, FL 32809 
407-254-1011 
 
Southwood HS 
6225 Brookgreen Ave. 
Orlando, FL 32809 
407-254-6768 

 
Taft HS 
9504 South Orange Ave. 
Orlando, FL 32824 
407-254-9274 

 
Ventura HS 
4400 Woodgate Blvd. 
Orlando, FL 32822 
407-249-6400 

 
Washington Shores/ELC – 
HS  
2500 Bruton Blvd. Orlando, 
FL 32811 
407-250-6260 

 
West Oaks HS 
905 Dorscher Rd. 
Orlando, Fl 32818 
407-532-3875 
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EXHIBIT E 

E-VERIFICATION CERTIFICATION 
 
 

NAME  OF  CONTRACTOR:     
“Contractor”) 

 
ADDRESS OF CONTRACTOR: 

(referred to herein as 

 
 

 
 

The undersigned does hereby certify that the above-named contractor: 
 

1. Is, or will be, registered with and using the E-Verify system prior to execution of the 
contract with Orange County; or 

 
2. Is, or will be, registered with the E-Verify system prior to execution of the contract with 

Orange County, but does not have any employees and does not intend to hire any new 
employees during the period of time that the contractor will be providing services under 
the contract; or 

 
3. Is, or will be, registered with the E-Verify system prior to execution of the contract with 

Orange County, but employs individuals who were hired prior to the commencement of 
providing labor on the contract and does not intend to hire any new employees during the 
period of time that the contractor will be providing labor under the contract. 

 
The undersigned acknowledges the use of the E-Verify system for newly hired employees is an 
ongoing obligation for so long as the contractor provides labor under the contract and that the 
workforce eligibility of all newly hired employees will be properly verified using the E-Verify 
system. 

 
In accordance with Section 837.06, Florida Statutes, Contractor acknowledges that whoever 
knowingly makes a false statement in writing with the intent to mislead a public servant in 
the performance of his or her official duties shall be guilty of a misdemeanor in the second 
degree, punishable as provided in Section 775.082 or Section 775.083, Florida Statutes. 

AUTHORIZED SIGNATURE:           
 

NAME:  Katie Flury  
 

TITLE:  Director, External Affairs  
 

DATE:   May 18, 2026  
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