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Consent Agenda -July 7, 2020 
Memorandum of Understanding with Heart of Florida United Way for 
operation of the Orlando United Assistance Center 

In response to the deadly mass shooting at the Pulse nightclub, the Orlando United 
Assistance Center (OUAC) was established on July 11, 2016. The role of the OUAC is 
to serve as a navigation point and to provide one-on-one support to assess the needs, 
provide information, and coordinate support for those affected by the mass shooting. 

With the OUAC moving to its fourth year, Orange County is part of a stakeholders group 
(which includes the Agency (Heart of Florida United Way), Central Florida Foundation, 
the City of Orlando, and Osceola County) that has determined that this would be an 
appropriate time to survey and convene focus groups with survivors and those affected 
by the tragedy to determine the most needed services and to assess the most effective 
service delivery system. Consequently, the stakeholders group has proposed continuing 
current OUAC operations through September 30, 2020. Continuing operations through 
September 30, 2020 will allow OUAC to continue· its current staffing level and Services 
during the survey and focus groups and create a more seamless transition to the next 
iteration of serviqes to those impacted by the Pulse tragedy. 

The total budget for the continued operation of OUAC at current staffing (1 receptionist, 
2 case managers, and 1 part-time Licensed Clinical Social Worker) for February 1, 2020 
through September 30, 2020 is $227,555. Orange County shall pay the Agency $29,500 
in accordance with the terms of this Agreement and continue the lease, data and 
maintenance of the Property (valued at approximately $50,000) in accordance with the 
Lease Agreement. The Agency shall be responsible for securing the remaining 
operational costs and shall contribute approximately $57,685 of its own funds to operate 
the OUAC during the Period of Performance. 



Consent Agenda - July 7, 2020 
Memorandum of Understanding with Heart of Florida United Way for operation of the 
Orlando United Assistance Center 

The Agency will secure the remaining operational costs from the other members of the 
stakeholders group in the following amounts: 

$57,685 
$57,685 
$25,000 

Central Florida Foundation, Inc.; 
City of Orlando; and 
Osceola County, Florida. 

/ 

We are requesting approval of the Memorandum of Understanding with the Heart .of 
Florida United Way. 

ACTION REQUESTED: Approval and .execution of 1) Agreement between 
Orange County, Florida; and Heart of Florida United 
Way, Inc. related to providing funding for the Orlando 
United Assistance Center and 2) Business Associate 
Addendum Business Associate Agreement between 
Orange County, Florida and Heart of Florida United Way, 
Inc. 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") in the amount of $29,000 through 
September 30, 2020. 

DW/ht:jam 

Attachment 

c: Randy Singh, Deputy County Administrator 



AGREE1\1ENT 

between 

ORANGE COUNTY, FLORIDA; 

and 

HEART OF FLORIDA UNITED WAY, INC. 

related to 

PROVIDING FUNDING FOR THE ORLANDO UNITED ASSISTANCE CENTER 

THIS AGREE1\1ENT (the "Agreement") is entered into by and between ORANGE 
COUNTY, FLORIDA, a charter county and political subdivision of the State of Florida, located 
at 201 South Rosalind Avenue, Orlando, Florida 32801, on behalf of its Community and Family 
Services Department' s Office of Mental Health and Homelessness Division (the "County"), and 
HEART OF FLORIDA UNITED WAY, INC., a not-for-profit corporation under the laws of the 
State of Florida, located at 1940 Cannery Way, Orlando, Florida 32804 (the "Agency"). The 
County and the Agency may be referred to individually as "party" or collectively as "parties." 

RECITALS 

WHEREAS, the County is committed to ensuring that quality mental health services for 
children and families are available and accessible in the community; and 

WHEREAS, the County collaborates with community partners and organizations to 
accomplish its goals; and 

WHEREAS, the Orlando United Assistance Center ("OUAC") is a community 
organization that was established on July 11, 2016 in response to the tragic mass shooting at the 
Pulse nightclub ("Pulse"); and 

WHEREAS, the OUAC serves as a navigation point to provide one-on-one support to 
assess the needs, provide information, and coordinate mental health services for people in the 
community affected by Pulse; and 

WHEREAS, the County, Agency, City of Orlando ("City"), Osceola County, Florida 
("Osceola"), and Central Florida Foundation, Inc. ("CFF") all serve together as the OUAC's 
stakeholder group; and 

WHEREAS, the Agency has contracted with the City since 2016 to act as the administrator 
and managing partner responsible for operating the OUAC and providing services in accordance 
with the Agency's proposal, a copy of which is attached to this Agreement as Attachment "1" 
("Proposal"); and 
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WHEREAS, the County entered into a license agreement with the Agency op. August 23, 
2016 to grant the Agency exclusive use of a County-owned property located ;it 507 East Michigan 
Street, Orlando, Florida 32806 (the,"Property") to operate the OU.AC as the OUAC's primary 
administrator and manager, a copy of which is attached to this Agreement as Attachment "2" 
("License Agreement"); and · , 

' . 

WHEREAS, the County has determined __ that collaborating with the Agency to continue to . 
provide mental health services to the community through the OUAC is in the interest of the public 
health, safety, and welfare; and . 

' . . 

WHEREAS, the parties desire to enter into this Agreement to continue the OUAC's 
current staffing level, its provision of services, and to survey and convene focus groups with 
survivors and those affected by Pulse to determine what services are needed in the future and the 
best way for those services to be provided. 

NOW THEREFORE, in mutual covenants set forth in this Agreement, 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 as 
material part of this Agreement by reference. 

Section 2. Documents. 

A. The documents that are hereby incorporated by either reference or attachment and therefore 
form this Agreement are: 

1. This Agreement; 
2. Exhibit "A": Scope of Services; 
3. Exhibit "B": Leased Employee Affidavit; 
4. Attachment "1": Proposal; 
5. Attachment "2": License Agreement; and 
6. Business Associate Addendum. 

·Section 3. Services. 

A. The Agency shall provide services as outlined in the Scope of Seryices attached to this 
Agreement as Exhibit "A" and shall do so in a manner that is satisfactory fo the County, in 
accordance with this Agreement and the License Agreement, and compliant with applicable 
federal, State, and locaUaws, rules, and regulations. 

B. The County's liaison (the "County Liaison") during the performance of this Agreement shall 
be Donna Wyche, (407) 836-7608, The County reserves the right to substitute the County 
Liaison by providing the Agency written notice of such substitution pursuant to the Notices_· 
section of this Agreement. 
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C. The Agency's liaison (the "Agency Liaison") during the performance of this Agreement shall 
be Raymond Larsen, ( 407) 835-0900. Any substitution of the Agency Liaison shall be done by 
the Agency providing the County a written notice of such substitution pursuant to the "Notice" 
provision of this Agreement. 

D. Reports, invoices, or any other requisite documents shall be completed in accordance with this 
Agreement and Exhibit "A" and, unless otherwise specified in a specific provision of this 
Agreement, shall be delivered by the Agency to.the County Liaison. 

E. Personnel. The Agency represents that it has, or will secure, all necessary personnel required 
to perform the Services under this Agreement. Such personnel shall not be, nor shall they in 
any way be construed to be, employees of the County, nor shall they be considered in any way 
to have any contractual relationship with the County. · 

1. . All of the Services required under this Agreement shall be performed by the Agency 
or under its supervision, and all personnel engaged in performing the Services shall 
be fully qualified and, if required, authorized 01: permitted under federal, State, and 
local law to perform such Services. · 

F. The Agency shall use its best . efforts to obtain all supplies and Services for use in the 
performance of this Agreement at the lowest practicable cost. 

G. The Agency shall notify the County, in writing, if sufficient staff, facilities, and equipment 
necessary to deliver the agreed upon Services cannot be maintained. · Failure to notify the· 
County·ofany such deficiencies or to aq.equately_ 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. 

H. The County may request changes to the Scope of Services, including alterations, reductions, or 
additions to Services. Upon receipt by the Agency of the County's notification 6f a 
contemplated change, the Agency 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 completion date, and (3) advise the County in writing if the 
contemplated change will affect the Agency's ability to meet the completion dates or schedules 
in this Agreement. No changes will become effective until a written amendment or change 
order has been issued and sigried by each of the parties., · · 

Section 4. Background Screening. 

A. The Agency shall ensure that all staff, employees, guests, invitees, third. party providers, 
volunteers, and other individuals engaged in the provision of Services to .children and other 
vulnerable persons, as defined. in· Section 435.02, Florida Statutes, under this Agreement 
completes all background screens required by Florida law and regulations published by the 
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' Florida Department of Children and Families, including Level II background screenings in 
accordance with Section 435.04, Florida Statutes. 

B. All individuals in paid or unpaid positions that require Level II background screens shall be 
subject to and shall complete such screens prior to access, supervision, or direct care of any 
children under this Agreement. Screens shall include an initial Level II background screening · 
with additional Level II background screenings performed thereafter at five (5) year intervals. 

C. Level II background screens consist of an employment history check and fingerprinting. 
Fingerprinting is 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 FBI; and 

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

D. If applicable, the Agency shall provide the County with confirmation that the Level II 
background screen has been conducted and that the results are acceptable to both parties. The 
Agency will make copies of the completed background screens for individuals performing 
Services under this Agreement available to the County upon request. 

Section 5. Term, Period of Performance, Renewal, and Termination. 

A. Term. The term of this Agreement shall commence on the date of execution by both parties 
and shall expire September 30, 2020 ("Term"), unless otherwise terminated by the parties 
pursuant to this Section. 

B. Period of Performance. The period of performance for this Agreement shall begin on 
February 1, 2020 and shall end on September 30, 2020, unless extended by mutual written 
agreement of the parties ("Period of Performance"). All Services must be provided during 
the Period of Performance. 

C. Renewal. The Term and Period of Performance of this Agreement may be renewed for one 
(1) one (1) year period upon mutual written agreement of the parties. The Agency shall notify 
the County of any intent to renew this Agreement no less than thirty (30) days prior to the · 
Agreement's termination. 

D. Termination for Convenience. Either party may terminate this Agreement at will or for its 
convenience by providing the non-terminating party with thirty (30) days written notice with 
such notice period beginning upon the non-terminating party's receipt of the requisite notice. 
Should the either party exercise its right to terminate this Agreement for convenience, the 
County will only be responsible for paying the Agency an amount prorated to the date of 
termination, and the Agency will return Funds (as later defined) to the County prorated to the 

Page 4 of24 



date of termination. 

E. Lack of Funding. In the event funds to finance all or part of this Agreement do not become 
available, obligations of each party to this Agreement may be temiinated by the County upon 
receipt by the Agency of the County's notice. The County shall be the sole and final authority 
as to the determination of the availability of funds and as to· how any available funds will be 
allocated among its various service providers. 

F. Termination for Cause. The County may terminate the whole or any part of this Agreement 
for cause, with such termination being effective upon the Agency's receipt of the notice of 
termination, by providing written notice to the Agency of such termination if: 

1. The Agency fails to provide Services called for by this Agreement within the time 
specified in this Agreement, or in any extension of this Agreement; or 

2. The Agency materially breaches any term of this Agreement, as determined at the 
sole discretion of the County; or 

3. The County, in its sole discretion, determines that termination of this Agreement is 
in the best interest of the beneficiaries, if any, of the Services contemplated in this 
Agreement. 

G. Opportunity to Cure. The County may, at its sole discretion, provide the Agency with a 
Notice to Cure a breach of this Agreement. If the Agency fails to cure the breach to the 
County's satisfaction within the time provided in the Notice to Cure, the County may terminate 
this Agreement for cause. · 

H. In the Event of Termination. After receipt of a notice of termination, except as otherwise 
directed, the Agency shall: 

1. Remit to the County, within fourteen (14) calendar days, any funds paid, prorated 
as of the date of termination. 

2. Stop working under this Agreement on the date of receipt and to the extent 
specified in the notice of termination. 

3. Place no further orders or subcontracts to the extent that they relate to the 
performance of the work, which was terminated. 

4. Terminate all orders and subcontracts to the extent that they relate to the 
performance of the work, which was terminated. 

5. Handle all Agreement-related property as directed by the County. 

6. Finalize all necessary up to date reports and documents required under the terms of 
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this Agreement up to the date of termination, up to and including the final 
expenditure report due at the end of the Agreement term, if any, without 
reimbursement beyond that due as of the date of termination for services rendered 
to the termination date. 

7. Take any other actions as directed in writing by the County. 

I. Transition of Provision of Care. If this Agreement entails funding for the provision of care 
to any clients or patients, in the event of termination - whether for cause or for convenience -
the Agency shall work in good faith with the County to facilitate the transition of those clients . 
or patients to another entity, if applicable or necessary. 

Section 6. Funding. 

A. Availability of Funding. The source offundingfor this Agreement is County general revenue 
funds. The Agency acknowledges that the County's performance and obligation to pay under 
this Agreement is contingent upon an annual appropriation for its purpose by the Board of 
County Commissioners, or other specified funding source for this procurement. Execution of 
this Agreement does not guarantee funding for Services in subsequent years of this Agreement 
if renewed. · 

B. The total amount of funds provided for under this Agreement shall be for an amount not to 
exceed twenty-nine thousand five hundred dollars ($29,500.00) ("Funds"). 

C. Unless otherwise provided with written notification from the County, the Agency shall not be 
authorized to incur costs exceeding the approved Agreement amount i,ssued by the County on 
a Purchase Order ("PO"). The Agency shall ensure that it is notified by a grantee of any 
changes to the dollar amount on the PO. In no event shall a PO authorize the reimbursement 
of costs exceeding the total award amount defined in this Section. 

D. Any increase to the Funds awarded under this Agreement·shall require an amendment to this 
Agreement that must be approved by the County in writing and executed by both parties. 
Requests for reimbursement that exceed this Agreement's Funds, without an approved PO or 
executed amendment, may be denied at the County's sole discretion. 

E. If the County, in its sole discretion, determines that the Agency is .not utilizing the Funds 
provided for under this Agreement in a satisfactory manner, then the County may reduce or 
otherwise alter the funding amount of this Agreement. The County will notify the Agency of 
any modification of funding in accordance with the Notices section of this Agreement, and the 
Agency will return all Funds to the County. · · 

F. Funds received under this Agreement must be used solely for the provision, coordination, 
brokering, or administration of permissible Services as contemplated in this Agreement. The 
use of Funds for any Services other than those descriped in this Agreement and Exhibit "A" 
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will be deemed a breach and may result in the termination of this Agreement at the County's 
sole discretion. 

G. The Agency shall return any and all Funds to the County received under this Agreement for 
Services provided to any individual or family with incomplete eligibility documentation or 
deemed ineligible for Services at the County's sole discretion. 

H. The Agency acknowledges that any remaining or unspent Funds awarded under this 
Agreement may not be carried over to the next Agreement term if this Agreement is renewed 
or extended, at the County's sole discretion. The Agency will return any Funds not spent 
within the Agreement Term to the County. 

I. Any additional costs or expenses incurred by the Agency-that exceed the Funds amount will· 
be the sole responsibility of the Agency. No additional funds will be provided to the Agency 
by the County for any such costs or expenses. 

Section 7. Budget and Request for Payment. 

A. As a condition precedent to the Agency receiving payment under this Agreement, the Agency 
shall simultaneously submit to the County and Orange County Comptroller, in accordance with 
the "Notices" Section of this Agreement, both: (1) a detailed line-item expense budget that 
describes how the Agency will use the Funds, and (2) a letter requesting payment. 

B. The Agency shall submit its budget and request for payment to the County within thirty (30) 
days of this Agreement's execution by both parties. Failure to submit a timely budget and 
request for payment could result in a delay or denial of payment, at the County's sole 
discretion. · 

C. The Agency understands that any unspent funds for the Term of this Agreement will not be 
carried forward to any subsequent or additional terms, should the Agreement be extended. 

D. The Agency shall be responsible for maintaining the foUowing in its records for monitoring 
and audit purposes: 

1. A spreadsheet providing _the required information as described in this Agreement 
and Exhibit "A"; 

2. Copies of all receipts and cancelled checks evidencing proof of payment; and 

3. Records of all expenses and supporting documentation in sufficient detail for the 
County to verify and validate that the expenses were incurred. 
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Section 8. Payment. 

A. Upon receipt of the Agency's budget and request for payment, the County will make a one­
time, lump-sum payment of twenty-nine thousand five hundred dollars ($29,500.00) to the 
Agency. 

B. This is a one-time payment Agreement. The County shall pay the Agency the Funds to provide 
Services in accordance with the terms and conditions of this Agreement for a total amount of 
twenty-nine thousand five hundred dollars ($29,500.00). Any expenses or costs incurred by 
the Agency that exceed the total Agreement amount will be the sole responsibility of the 
Agency. 

C. The County shall pay the Agency for Services performed by the Agency during the 
Performance Period, contingent upon the Agency's compliance with all of the terms and 
conditions of this Agreement. The Agency shall not be entitled to payment for any work or 
Services that do not comply with the provisions of this Agreement or that are found by the 
County, in its sole discretion, to be unsatisfactory, or performed in violation of federal, State 
or local law, ordinance, or regulation. 

D. Local Government Prompt Payment Act. The County shall make payments to the Agency 
for work performed, or services ·prnvided, pursuant to this Agreement, in accordance with the 
Local Government Prompt Payment Act, Section 218.70 et. seq, Florida Statutes. 

E. The Agency expressly understands that it is liable for, and accepts responsibility for repayment 
of, any funds disbursed under the terms of this Agreement that may be deemed to have been 
disbursed in error. Repayment by the Agency to the County shall be within ninety (90) calendar 
days from the date of demand by the Co4nty. Failure by the Agency to comply with this 
requirement shall be a breach of contract and may result in the County withholding or denying 
future payments and may affect the Agency's ability to receive future funding opportunities 
from the County. 

F. The County shall periodically review Agency expenditures to ensure that Funds are expended 
by the end of the Agreement Term. The Agency shall fully comply with these periodic reviews. 

Section 9. Indemnity, Sovereign Immunity, Liability, and Independent 
Contractor. 

A. Indemnity. To the fullest extent permitted by law, the Agency 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, cost, and expenses (including attorneys' fees) of 
any kind or nature whatsoever arising directly or indirectly out of or caused in whole or in part 
by any act or omission of the Agency or its subcontractors (if any), anyone directly or indirectly 
employed by them, or anyone for whose acts any of them may be liable. Subject to the foregoing, 
each party shall be liable for any negligent act or omission by its officers, directors, agents, or 
employees and shall indemnify, defend, and hold harmless the other party and its officers, 
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agents, and employees, from suits, actions, damages, and costs of every name and description, 
including attorneys' fees, arising solely from such negligent act or omission. It is agreed by the 
parties that specific consideration has been paid under this Agreement for this provision. 

B. No Waiver of Sovereign Immunity. Nothing contained in this provision, or in any 
provision of this Agreement, shaJl 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. Liability. In no event shall the County be responsible to the Agency for any indirect damages, 
. incidental damages, consequential damages, exemplary damages of any kind, lost goods, lost 
profits, lost business, or any indirect economic damages whatsoever regardless of whether such 
damages arise from claims based upon contract, negligence, tort (including strict liability or 
other legal theory), a breach of any warranty, or a breach of term of this Agreement. 

D. Independent Contractor. The parties agree that the relationship between the County and the 
Agency that is established by this Agreement is that of independent contractors. Nothing in this 
Agreement shall be construed to create any agency or employment relationship between the 
County or any of its employees and the Agency or any of its employees. Neither party shall have 
any right, power or authority to assume, create or incur any expense, liability or obligation, 
express or implied, on behalf of the other. 

Section 10. Insurance. 

A. The Agency agrees to maintain, on a primary basis, at all times throughout 
the duration of this Agreement, the following types of insurance coverage 
with limits and on forms (including endorsements) as described in this 
Agreement. These requirements, as well as the County's review or 
acceptance of insurance maintained by the Agency, are not intended to and 

. shall not in any manner limit or qualify the liabilities or obligations assumed 
by the Agency under this Agreement. , 

B. The Agency shall require and ensure that each of its · 
subcontractors/consultants providing services under this Agreement (if any) 
procures and maintains until the completion of their respective services, 
insurance of the types and to the limits sufficient to protect the interest of 
the County and the Agency. 

C. The Agency shall have in force the following insurance coverage, and will 
provide Certificates of Insurance to the County prior to commencing 
operations under this Agreement to verify such coverage: 

1. Workers' Compensation-The Agency shall maintain coverage for its employees 
with statutory workers' compensation limits, and no less than $100,000 each 
incident of bodily injury or disease for Employers' Liability. Said coverage shall 
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include a waiver of subrogation in favor of the County if services are being 
provided at County facilities. Elective exemptions as defined in Chapter 440, 
Florida Statutes, will be considered on a case-by-case basis. Any Agency using an 
employee leasing arrangement shall complete the· Leased Employee Affidavit 
attached to this Contract as Exhibit "B." 

2. Commercial General Liability - The Agency shall maintain coverage issued on 
the most recent version of the ISO form as filed for use in Florida or its equivalent, 
with a limit of liability of not less than $500,000 per occurrence. Agency further 
agrees coverage shall not contain any endorsement(s) excluding or limiting 
Product/Completed Operations, Contractual Liability, or Separation of Insureds. 

3. Business Automobile Liability - The Agency 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 the Agency does not own automobiles, the 
Agency 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. 

4. Professional Liability - Any agency, organization, or individual providing 
professional services (i.e., medical, counseling, etc.) under this Contract shall 
provide Professional Liability coverage with limits of not less than $1,000,000 per 
occurrence. 

D. When a self-insured retention or deductible exceeds $100,000 (One 
Hundred Thousand Dollars) the County reserves the right to request a copy 
of the Agency's most recent annual report or audited financial statement. 

E. The Agency agrees to endorse the County as an Additional Insured with a 
CG 20 26 Additional Insured - Designated Person or Organization 
endorsement, or its equivalent to all commercial general liability policies. 
The additional insured shall be listed in the name of Orange County, 
Florida. (Note: If blanket endorsements are being submitted, please include 
the entire endorsement and the applicable policy number.) 

F. Insurance carriers providing coverage required in this Agreement must be 
licensed to conduct business in the State of Florida and must possess a 
current A.M. Best's Financial Strength Rating of A- Class VIII or better. 
(Note: State licenses can be checked via www.floir.com/companysearch and 
A.M. Best Ratings are available at www.ambest.com.) 

G. Any request for an exception to these insuran~e requirements must be· 
submitted in writing to the County for approval. 
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H. No material change or cancellation of the insurance shall be effective 
without thirty (30) days prior written notice to the County. 

1. The County uses a third-party certificate management provider to manage its 
insurance certificates and related documentation. Upon insurance expiration, third­
party certificate management staff will notify the Agency to request updated 
insurance certificate(s) and endorsement(s). 

2.. The Agency shall provide to the County current certificates of insurance evidencing 
all required coverage prior to execution and commencement of any operations or 
services provided under this Agreement. In addition to the certificate( s) of 
insurance the Agency shall also provide copies of the additional insured 
endorsements and the waiver of subrogation endorsements as required. Blanket 
additional insured or waiver of subrogatlon policy language may be submitted for 
consideration as long as the entire policy form or endorsement is submitted for 
review. 

3. . For continuing service contracts renewal certificates, shall be submitted upon 
request by either the County or its certificate management representative. The 
certificate(s) shall clearly indicate that the Agency has obtained insurance of the 
type, amount and classification as required for strict compliance with this insurance 
section. Acceptable evidence may include either a certificate of insurance or an 
insurance binder. Additional insured and waiver of subrogation endorsements shall' 
be provided to the County as soon as possible after issuance by the Agency's 
insurance carrier. 

4. The certificate holder shall read: 

Orange County, Florida 
Attention: Procurement Division 
400 East South Street 
Orlando, Florida 32801 

Section 11. Records Management and Public Records. 

A. Records Management. The Agency acknowledges that the Agency, and any and all of its 
subcontractors providing services, or otherwise performing, pursuant to this Agreement, 
shall abide by the requirements of this "Records Management" provision. 

1. Maintenance. In the performance of this Agreement, the Agency shall establish 
and maintain separate books, records, and accounts of all activities related to this 
Agreement, in compliance with generally accepted accounting and record 
maintenance procedures. 

2. Retention. Books, records, and accounts related to the performance of this 
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Agreement shall be retained by the Agency for a period of five (5) years after 
termination of this Agreement, unless this Agreement is.the subject oflitigation, at 
which point the Agency shall retain such books, records, and accounts for a period 
of five (5) years after the conclusion of any such litigation. 

3. Access. Books, records, and accounts related to the performance of this Agreement 
shall be open to inspection during regular business hours by an authorized 
representative of the County. 

B. Public Records. Pursuant to Section 119.0701, Florida Statutes, the Agency must: 

1. Keep and maintain public records required by the County to perform the service. 

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 Florida Statutes. 

3. Ensure that public records that are exempt or confidential and ~xempt 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 the Agency does not transfer the records to the County. 

4. Upon completion of the Agreement, transfer to the County all public records in 
possession of the Agency or keep and maintain public records required for the 
performance of the service(s) contemplated under this Agreement at no cost to the 
County. 

5. If the Agency transfers all public records to the County upon completion of the 
Agreement, the Agency shall destroy any duplicate public records that are exempt 
or confidential and exempt from public records disclosure requirements. If the 
Agency keeps and maintains public records upon completion of this Agreement, 
the Agency 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 THE AGENCY HAS QUESTIONS REGARDING THE APPLICATION 
OF CHAPTER 119, FLORIDA STATUTES, TO THE AGENCY'S DUTY TO 
PROVIDE PUBLIC RECORDS RELATING TO TIDS AGREE1\1ENT, THE 
AGENCY SHALL CONTACT THE PUBLIC RECORDS COORDINATOR 
AT PROCURE1\1ENT PUBLIC RECORDS LIAISON, 400 E. SOUTH 
STREET, 2ND FL., ORLANDO, FL 32801; (407) 836-5897; 
PROCURE1\1ENTRECORDS@OCFL.NET. 
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Section 12. ffiP AA, Security Rules, the Florida Information Protection Act, and 
Confidentiality. 

A. Under this Agreement, each party will limit its transmission of data to the other party 
only to data that either: 

1. Is not protected health or personally identifiable information; or 

2. Has been "de-identified" in compliance with the HIPAA Safe Harbor Standard, 45 
C.F.R. § 165.514. 

B. Should the need for the transmission of protected health or personally identifiable 
information arise pursuant to this Agreement; the party transmitting that protected 
health or personally identifiable information shall ensure - before that transmission -
that: 

1. A Business Associate Agreement is executed; and 

2. All the protections of the HIP AA Privacy and Security Rules and the Florida 
Information Protection Act have been properly executed. 

C. The Agency shall keep confidential all information and data obtained, developed, or 
supplied by the County, or at the County's expense, and will not disclose said 
information to any other party, directly or indirectly, without the County's prior written 
consent. 

Section 13. Equal Opportunity and Nondiscrimination. 

A. Pursuant to Section 17-288, Orange County Code, the County shall not extend public funds 
or resources in a manner as would encourage, perpetuate or foster discrimination. As such, 
any and all person(s) doing business with the County shall recognize and comply with the 
County's "Equal Opportunity and Nondiscrimination Policy," which is intended to ensure 
equal opportunities to every person, regardless of race, religion, sex, color, age, disability 
or national origin, in securing or holding employment in a field of work or labor for which 
the person is qualified. This policy is enforced by Section 17-314, Orange County Code, 
and the County's relevant Administrative Regulations. Section 17-290, Orange County 
Code, memorializes the County's commitment to its Equal Opportunity and 
Nondiscrimination Policy, by requiring the following provisions in all County contracts: 

1. The Agency represents that the Agency has adopted and shall maintain a policy of 
nondiscrimination as defined by applicable County ordinance through the term of 
this Agreement. 

2. The Agency agrees that, on written request, the Agency shall permit reasonable 
access to business records or employment, employment advertisement, application 
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forms, and other pertinent data and records, by the county, for the purpose of 
investigating to ascertain compliance with the nondiscrimination provisions of this 
Agreement; provided, that the Agency shall . not be required to produce for 
inspection records coverµig periods of time more than one year prior· t.o the date of 
this Agreement. 

3. The Agency agrees that; if any of the obligations of this Agreement are to be 
performed by subcontractor(s), the provisions of subsections 1 and 2 of this section 
shall be incorporated into and becom~ a part of the subcontract. 

Section 14. Scrutinized Companies. 

A. By executing this Agreement; the Agency certifies that it is eligibie to bid on, submit a proposal 
for, or enter into or renew a cmitract with the County for goods or services pursuant to Section 
287 .135, Florida. Statutes. 

. . . . 
B. Specifically, by executing this Agreement, the Agency certifies that: 

1. The Agency is not on the Scrutinized Companies that Boycott Israel List, created 
pursuant to Section 215.4725, Florida Statutes; and that it is not engaged in a 
boycott of Israel; and . -

2. The Agency is not: (a) On the "Scrutinized Companies with Activities in Sudan 
List" or the "Scrutinized Companies with Activities in the Iran Petroleum Energy 
Sector List," created pursuant to Section 215.473, Florida Statutes; or (b) Engaged 
in business operations in Cuba or Syria. 

C. The County reserves the right to terminate this Agreement immediate I y should the Agency be 
found to: 

1. Have falsified its certification of eligibility to bid on, submit a proposal for; or enter 
into or renew a contract with the County for goods or services pursuant to Section 
287.135, Florida Statutes; or · 

2. Have become ineligible to bid on, submit a proposal for, :or enter into or renew a 
contract with the County for goods or services pursuant to Section 287.135, Florida 
Statute subsequent to entering into this Agreement with the County. 

D. If this Agreement is terminated by the County as provided in subparagraph C(l) of this Section, 
the County reserves the right to pursue any and all available legal remedies against the Agency, 
including but not limited to the remedies as d~·scribed in Section 287 .135, Florida Statutes. If 
this Agreement is terminated by the County as provided in subparagraph C(2) of this Section, 
the Agency shall be paid only for the funding-applicable work completed as of the date of the 
County's termination. 
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Section 15. Audit Remedies for Improper Use of Funds. 

A. Pursuant to this Agreement, the County, the Orange County Comptroller, and their 
respective designees, ·shall ·have the right to audit the Agency's records. This 
includes the right to .audit the funds disbursed under this Agreement, in order for 
the County to ensure the Agency's effective management of such funds and 
activities, as well as the Agency's compliance with this· Agreement's terms, 
conditions, and obligations. The Comptroller shall have full access to the Agency 
records, documents, ·and information, whether on paper or electronic media, 
necessary to perform this audit. 

B. Additionally, the County, or its designee, shall have access to the books, records, 
subcontract(s), financial operations1 and documents ("Records") of the Agency and 
the Records of its sub-contractor~ (if applicable) for the purpose of inspection or 
audit. Access to the Records shall be available to the County by appointment during 

. normal business hours at the place of business of the Agency or the Agency's sub- . 
contractor (if applicable). 

C. This right to audit shall include the Agency's sub-contractors used to procure goods 
or render services under this Agreement wjth the County, or in relation to the 

· Agency's other activities. The Agency shall ensure that the County ha:s these same 
rights with their sub-contractors(s) and suppliers. 

D. The County shall have all legal and equitable remedies available to it_including, but 
not limited to: injunctive relief; the right to terminate contribution payments; and 
payment of restitution for any funds utilized by the Agency in a manner which is 
not in conformance· with the terms of this. Agreement. 

Section 16. Program Evaluation. 

A. The Agency shall provide to the County, upon the County's request, any and all data needed 
for the purpose of program evaluation, monitoring, or audit. · Said data shall include, but not 
be limited to, information about clients served, services provided, outcomes achieved, 
information on materials and services delivered, and any other data that may be required to 
adequately evaluate program cost and effectiveness. The Agency's failure to provide the data 
to the County shall be deemed a breach of this Agreement and may result in this Agreement's 
termination at the County's sole discretion. 

B. The Agency shall permit persons duly authorized by the County to inspect the Agency's 
records, papers, documents, facilities, and goods and services, and to interview clients or 
current or former Agency employees for matters related to this Agreement. The Agency shall 
make its business records custodian available to the County and· provide an adequate and 
appropriate workspace for the County's representative to conduct evaluations, monitoring, or 
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audit. 

1. Following a program evaluation, monitoring, or audit, the County will deliver a 
report of its findings to the Agency.· The County may include in its report 
recommendations regarding the Agency's compliance with the terms of this 
Agreement. 

2. If the County denotes a deficiency in its report, the County will issue a written notice 
of corrective action to the Agency that will specify the deficiency and provide the 
Agency with a timeline in which to correct said deficiency. The Agency shall 
submit a corrective action plan to the County within the timeframe provided in the 
written notice of corrective actipn that adequately rectifies said deficiency. 

3. If the Agency fails to correct the deficiency described in the written notice of 
corrective action within the provided timeline, then the County may deem the 
Agency in breach of this Agreement, or terminate this Agreement, or both, at the 
County's sole discretion. 

C. The Agency shall cooperate with the County on all evaluations, monitors, or audits to ensure 
that the Agency and its subc·ontractors, if any, are in compliance with all applicable County 
guidelines and requirements for recipients of County general funds. 

Section 17. Notices. Notices to either party provided for in this Agreement 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: Orange County Administrator 
Orange County Administration Building 
201 S. Rosalind Avenue, 5th Floor 
Orlando, Florida 32801 

AND 

Orange County Procurement Division 
Attention: Manager 
400 East South Street, 2nd Floor 
Orlando, Florida 32801 

AND 

Orange County Mental Health and Homelessness Division 
Attention: Manager 
2002 East Michigan Street 
Orlando, Florida 32806 
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To the Comptroller: 

To the Agency: 

Orange County Comptroller 
Director of Finance & Accounting 
201 S. Rosalind Avenue, 4th Floor 
Orlando, Florida 32801 

Heart of Florida United Way, Inc. 
Attention: Raymond Larsen, Senior Vice President·· 
1940 Cannery Way 
Orlando, Florida 32804 

Section 18. General Provisions. 

A. Conflict of Interest. The Agency represents that, at the time of this Agreement's execution, 
it has no interest and shall acquire no interest, either direct or indirect, that would conflict in . 
any manner with the performance or services required by this Agreement, as provided for in 
Section 112.311, Florida Statutes. The Agency shall notify the County in writing by certified 
mail within forty-eight ( 48) hours of discovery of any potential conflicts of interest and identify 
the nature of the conflict in detail. The County shall notify the Agency via certified mail of its 
opinion on the conflict within thirty (30) days of receiving the Agency's notice. 

B. Contingent Fees. The Agency warrants that it has not employed or retained any company or 
person, other than a bona fide employee working solely for the Agency to solicit or secure this 
Agreement and that it has not paid or agreed to pay any person, company, corporation, 
individual, or firm, other than, a bona fide employee working solely for the Agency, any fee, 
coIIlIIl,ission, percentage, gift, or any other consideration contingent upon or resulting from the 
award or making of this Agreement. 

C. Sovereign Immunity. Nothing contained in this Agreement shall constitute, or be in any way 
construed to be, a waiver of either party's sovereign immunity or the protections and provisions 
of Section 768.28, Florida Statutes. 

D. Successors and Assigns. The County and the Agency each binds itself and its partners, 
successors, executors, administrators and assigns fo 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. Additionally, the parties deem the services to be rendered 
pursuant to this Agreement to be personal in nature. As such, 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. · 

E. Use of County Logo. The Agency is prohibited from use of any and all County emblems, 
logos, or identifiers without written permission from the County, as per Section 2-3, Orange 
County Code. 

F. Truth in Negotiation Certificate. Signature of this Agreement by the Agency shall act as the 
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execution of the truth-in-negotiation certificate certifying that the wage rates and costs used to 
determine the compensation provided for in this Agreement are accurate, complete and current 
as of the date of the Agreement and no higher than those charged the Agency's most favored 
customer for the same or substantially similar service. 

G. Arrears. The Agency shall not pledge the County's credit or make it a guarantor of payment 
or surety for any contract, debt, obligation, judgement, lien, or any form of indebtedness. The 
Agency represents that, at the time of this Agreement's execution, it has no obligation or 
indebtedness that would impair its ability to fulfill the terms of this Agreement. 

H. Governing Law. This Agreement, and any and all actions directly or indirectly associated with 
this Agreement, 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. 

I. Venue. Each party agrees to submit to the exclusive jurisdiction of, and waives any venue or 
other objection against, the Ninth Circuit in and for Orange County, Florida for any legal 
proceeding arising out of or relating to this Agreement. 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 United States Middle District of Florida. 

J. Jury Waiver. Each party to this Agreement 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. 

K. Attorney's Fees and Costs. The indemnity provision of this Agreement excepted, 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, from 
this Agreement. 

L. Severability. The provisions of this Agreement are declared by the parties to be severable. 
However, the material provisions of this Agreement are dependent upon one another, and such 
interdependence is a material inducement for the parties to enter into this Agreement. 
Therefore, should any material term, provision, covenant, or condition of this Agreement be 
held invalid or unenforceable by a court of competent jurisdiction, the party protected or 
benefited by such term, provision, covenant, or condition may demand that the parties 
negotiate such reasonable alternate contract language or provisions as may be necessary either 
to restore the protected or benefited party to its previous position or otherwise mitigate the loss 
of protection or benefit resulting from holding. 

M. 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. · 

N. Construction and No Representations. The parties hereby agree that they have reviewed this 
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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. Additionally, 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. 

0. Headings. 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. 

P. Remedies. No remedy in this Agreement 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 under this Agreement or now or after termination· of this 
Agreement existing at law or in equity or by statute or otherwise. No single or partial exercise 
by any party of any rights, powers, or remedies under this Agreement shall.preclude any other 
or further exercise of any rights powers or remedies. 

Q. Waiver. No delay or failure on the part of any party to this Agreement to exercise any right or 
remedy accruing to such party upon the occurrence of an event of violation shall affect any 
such right or remedy, be held to be an abandonment of any such right or remedy, or preclude 
such party from the exercise of any such right or remedy 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. 

R. 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. 

S. 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. 

T. 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. 

U. 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 license 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. 
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V. Public.Entities. By executing this Agreement, the Agency hereby certifies that it is not on the 
"Convicted Vendor List" maintained by the Department of Management Services pursuant to 
Section 287.133(3)(d), Florida Statutes. The Agency understands that should this certification· 
be falsified, that the County reserves the right to: (1) Terminate this Agreement; and (2) Pursue 
any of the County's available legal rights and remedies .. 

W. Tobacco-Free Campus. All Orange County operations under the Board of County 
Commissioners shall be tobacco free. This policy shall apply to parking lots, parks, break areas 
and worksites. It is also · applicable to . contractors and their personnel during . contract 
performance on county-owned property. Tobacco is c;lefined as tobacco products. including, but 
not limited to,· cigars, cigarettes, pipes, chewing tobacco and snuff. Failure to abide by this 
policy may result in one or both of the following:. (1) Civil penalties levied under Chapter 
386.208, Florida Statutes, for the offending individual~ when applicable; and (2) Termination 
of this Agreement_between the Agency and the County; 

X. Authority to Operate·. The Agency, by this Agreement, represents and warrants that it has 
and will continue to maintain all' licenses, permits, and approvals that are 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 will be :submitted to the County upon request. 

Y. Entire Agreement. This Agreement, and any documents incorporated in this Agreement, set 
forth and constitute the entire agreement and understanding of the parties with respect to the 
subject matter of this. Agreement. This Agreement supersedes any and all prior contracts, 
negotiations, correspondence, undertakings~· · promises, covenants, arrangements, 
communications, representations, andwarranties, whether oral or written, of any party to this 
Agreement.' 

l SIGNATURES ON FOLLOWING PAGE] 
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IN WITNESS WHEREOF, this Agreement has been fully executed. on behalf of the 
parties hereto by their duly authorized representatives, as of the date first above written. 

ORANGE COUNTY, FLORIDA 
By: Board of County Commissioners 

By: ~. ·b';u,'~ +~ Jerry L. Demings 
Orange County Mayor 

JOI.\. o 7 2020 
Date:-------------

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

BY: ;~fa--
Deputy Clerk 

Date: 
JOI.\. o 7 2020 

-------------

[REMAINING SIGNATURE ON FOLLOWING PAGE] 
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HEART OF FLORIDA 
UNITED WAY, INC. 

,, -Printed Name 

STATE OF FLORIDA 

COUNTY OF O@A N~ £__ 

) 

) 

Date 

President and CEO· 
Official Title 

. The fore oing instrument Was acknowledged before me on this ~ day of Ko..<" ch 
. 2020, by . e · l\ &-~ . • , in his or her official capacity as the _ 
. :}?¢".. d.e!\t 1 C,"iz.:V of the Heart of Florida United Way, Inc. 

X 
•. [~] 

[ ] 

~js: c:a-l I 1 ~e$ei\ T 
Personally Known 

Produced Identification 
Type of Identification Produced: ____ _ 
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Print, Type/Stamp Name of Notary · 

~"'"'~~-~~84:, ROXANNE L JEORASZCZAK 
• .. \JJJL tt · Commllalon # GG 293273 
'\~cf Expires February 16, 2023 . 
· t<Jfr\.~ Bondldllwlludgtl~Strmt . 



EXHIBIT "A" 
SCOPE OF SERVICE 

In respons~ to the deadly mass shooting at the Pulse nightclub, the OUAC was established on July 
11, 2016. The role of the OUAC is to serve as a navigatiqn point and to provide one-on-one support 

, to assess the needs, provide information, and coordinate support for those affected· by the mass 
shooting. 

With the OUAC moving to its fourth year, Orange County is part of a stakeholders group (which 
includes the Agency, CFF, the City, and Osceola) that has determined that this would be an 
appropriate time to survey and convene focus groups with survivors and those affected by the 
tragedy to determine what services may be needed going forward and what would be the best way 
for those services to be provided. Consequently, the stakeholders group has proposed.continuing 
current OUAC operations through September 30, 2020. Continuing operations through the 
September 30, 2020 will allow OUAC to continue its current ~taffing level and Services during 
the survey and focus groups and, create a more seamless transition to the next iteration of services 
to those impacted by the Pulse tragedy. During this Agreement's Period of Performance, the 
Agency shall continue to manage, operate, and administer the OUAC and provide services in· 

· accordance with this Agreement, the License Agreement, and the Proposal ("Services") . 

. The total budget for the continued operation of OUAC at current staffing (1 receptionist, 2 case 
managers, and 1 part-time Licensed Clinical Social Worker) for February 1, 2020 through 
September 30, 2020 is two hundred twenty-seven thousand five hundred fifty-five dollars 
($227,555.00). Orange County shall pay the Agency $29,500 in accordance with the terms of 
this Agreement and continue the lease, data and maintenance of the Property ( valued at 
approximately $50,000) in accordance with the Lease Agreement. The Agency shall be 
responsible for securing the remaining operational costs and shall contribute approximately fifty­
seven thousand six hundred eighty-five dollars ($57,685.00) of its own funds to operate the OUAC 
during the Period of Performance. The Agency will secure the remaining operational costs from 
.the other members of the stakeholders group in the following amounts: 

$57,685 
$57,685 
$25,000 

Central Florida Foundation, Inc.; 
City of Orlando; and 
Osceola County, Florida. 

In the event that the Services to be provided by the OUAC are cancelled or the Agency is unable, 
to secure the costs necessary to operate the OUAC in accordance with this Agreement, the Agency 
will notify the County immediately. In such an event, the County reserves its right to seek the 
return of its Funds from the Agency in accordance with the terms of this Agreement. 
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EXHIBIT "B" 
LEASED EMPLOYEE AFFIDAVIT 

I affirm that an employee leasing company provides my workers' compensation coverage. I 
further understand that my contract with the employ~e leasing company limits my workers' 
compensation coverage to enrolled worksite employees only. My leasing arrangement does not cover 
un-enrolled worksite employees, independent contractors, uninsured sub-contractors or casual labor 
exposure. 

I hereby certify that 100% of my workers are covered as worksite employees with the employee 
leasing company. I certify that I do not hire any casual or uninsured labor outside the employee leasing 
arrangement. I agree to notify the County in the ,event that I have any workers not covered by the 
employee leasing workers' compensation policy. In the event that I have any workers not subject to 
the employee leasing arrangement, I agree to obtain a separate workers' compensation policy to cover 
these workers. I further agree to provide the County with a certificate of insurance providing proof of 
workers' compensation coverage prior to these workers entering any County jobsite. 

I further agree to notify the County if my employee leasing arrangement terminates with the 
employee leasing company and I understand that I am required to furnish proof of replacement 
workers' compensation coverage prior to the termination of the employee leasing arrangement. 

I certify that I have workers' compensation coverage for all of my workers through the 
employee leasing arrangement specified below: 

Nmne of Employee Leasing Company: _T=riN=·~et""---------------­

Workers' Compensation Carrier: Indemnity Insurance Company of North America 

A.M. Best Rating of Carrier: """'A"""++-'---------------------

lnception Date of Leasing Arrangement: ~9/~1~/2~0~1~9 ____________ _ 

I further agree to notify the County in the event that I switch employee-leasing companies. I 
recognize that I have an obligation to supply an updated workers' compensation certificate to the 
County that documents the change of carrier. 

Title: President and CEO Date: 3- l2-.2.DUJ 
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Contract !'.lo. V20-e Business Associate Addendum 

BUSINESS ASSOCIATE AGREEl\fENT 

between 

ORANGE COUNTY, FLORIDA 

and 

HEART OF FLORIDA UNITEDWAY,INC. 

related to 

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

BREACH, AND SECURITY RULES, THE HEAL TH INFORMATION TECHNOLOGY 
FOR ECONOMIC HEALTH ACT ("IDTECH") BREACH NOTIFICATION RULES, 

· AND THE FLORIDA INFORMATION PROTECTION ACT OF 2014 ("FIPA") 

TIDS ADDENDUM ("Addendum") 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 (the "County"), and HEART OF FLORIDA UNITED WAY, INC., a 
not-for-profit corporation under the laws of the State of Florida, located at 1940 Cannery Way, -
Orlando, Florida 32804 · ("Business Associate'} The County· and Business _Associate may be 
referred to individually as "party" or collectively as "parties." 

RECITALS 
. . 

WHEREAS, the County is a "Hybrid Entify'' under the HIP AA Privacy and Security rules, 
45 CFR §164.105; and . -

WHEREAS, pursuant to 45CFR §164.105(a)(2)(iii)(D), the County, as a Hybrid Entity, 
documented_ that the Mental Health and Homelessness Division 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, the County, on behalf of its Coveted Healthcare Component, and_ the 
Business Associate entered into Contract No. @:©$x-x-§ (the "Agreement") regarding the Busines~ _ 
_ Associate's provision of services to the County (the "Services"); and 

WHEREAS, in providing the Service&, the Business Associat~ shall be provided certain 
Protected Health Information ("PHI") and/or Personally Identifiable Information ("PIT") by the 

· County that is subject to protection under the HIP AA 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, 
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Contract No, Y20-e . 
. . 

Business Associate Addendum 

·· Title XIII, 123 Stat. 226 (2009); and FIP A, §501.171, Florida Statutes; each ;here applicable and 
as amended; and 

· WHEREAS, the HIP AA 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·and/or generated in the course of providing Services to, or on 
behalf of, tha,t Covered.Entity or Hybrid Covered Entity; and 

. WHEREAS, the purpose of.this Addendum is to have the Business Associate provide 
adequate assurances that the Services provided · by the Business Associate pursuant to the · · 
Agreement shall be provided in compliance with the requirements of the HIP AA Privacy and 
Security rules, 45 Cf:R_ 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; and 

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

and obligations herein st~ted, the parties agree as follows: · 

Section L Incorporation. 

A. Recitals Incorporated. The above recitais are true and correct and are· hereby incorporated. 
as. a material part of this Addendum. 

B. The HIPAA Privacy and Security rules, 4.5 CFR Parts 160, 162, and 164; 42 CFR. Part 2; . 
the HlTECH Act Breach Notification rules; Pub. L. No 111-5, Title Xlll, 1'23 Stat. 226 
(2009); and FIPA, §501.171, Florida Statutes; each where applicable and as amended, are 
hereby incorporated into this Addendum. 

C .. Td the extent that this Addendum, or the Agreement, imposes more stringent requirements. 
than those contained in the HIP AA 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; e~ch where applicable 
and ~s.amended; the most string~nt requirements shall control. · 

Section 2. Definitions.· 

A. Terms that are used herein, but noLotherwise defined, shall have the same meaning as those 
terms in the HIPAA Privacfand Security rules, 45 CFR Parts 160, 162, and 164; 42 CFR 
Part 2; the HITECH Act Breach Notification ruies, 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 sh,all have the meaning given to such term as found in 45 CFR § 164.402, 
regarding the HIP AA Privacy and Security and HITECH Act Breach Notification 
rules, and §501.171, Florida Statutes, regarding FIPA. 
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Contract No. V20-;;i . , Business Associate Addendum 

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 abm,1.t individuals· 

· maintained by or for a covered health care provider; (b) the enrollment, payment, 
claims adjudication, and case or medical management record systems inallltained 
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, c_ollected, used, or disseminated by or for a covered entity. 

3. Disclosure shall mean the release, transfer,.ptovision 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, pres~nt, or future payment for the provision of health 
care to an individual; and (c) that identifies the individual qr with respect to .which 
there is_ a reasonable basis to believe the information can be used to id~ntify 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 HIP AA 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 ("Pll'') 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 bf the following data elements for that 
individual: 
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i. 

11. 

Business Associate Addendum 

A driver's licens~ or identification card number, passport number, 
military i<;lentification number, or other similar number issued on a 
government document used to verify identity; . 

A financial acco'Qllt · 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 
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 healtli 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 a.ccess 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") ~hall mean an individual.'s identifiable 
·health .information, as defined under 42 U.S.C. §1320d, as amended, with the·. 
exception of education records c.overed by the Family Educational Rights and 
Privacy Act, 20 U.~.C. §1232g, as amended, and the health care records of students 
at post~se9ondary 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. · 
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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 ip.ean the attempted or successful unauthorized access, use, 
disclosure, modification, or destruction of PHI or PIT contained in any form or 
interference with system operations in an information system that contains Pm or 
pff 

12. Use shall mean the sharing, employment, application, utilization, examination, or· 
analysis of PIT or PHI within an entity.that maintains such information. 

Section 3. · Scope of this Addendum. 

A. Independent Status of Parties. The parties agree that they are~ and shall 
be, independently responsible f<:>r 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 respo:osibility 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 Addendum or the Agreement. 

Section 4. Privacy of Pm and Confidentiality of PH. 
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· A. Permitted Uses and Disclosures of PID and PH 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)(l)(i) and§ 501.171(2), Florida Statutes, that the subcontra~tor will 
appropriately safeguard the information. All other uses or disclosures not otherwise authorized· 
by this Addendum 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: 

1.. Only use or disclose the PHI and PII as allowed under this Addendum or otherwise 
by applicable law. 

2. Only use or disclosure PHI and PII in a manner that would not violate the HIP AA 
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 safe~ards 
to prevent improper access, uses, transmissions, or disclosures of PHI and PII for 
mitigating, to the greatest extepts 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 Addendum; 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 
transniitted on behalf County agree to the same 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 transinits on behalf of the 

· County. 

5. Make the Business Associate's records, books, accounts, agreements, policies; and 
procedures available to the Secretary of HHS for . determining the County's · 
compliance with the HIP AA Privacy and Security rules, the HITECH Act Breach 

· Notification rules, and also, with tlie State of Florida's Department of Legal Affairs 
to dete~ine the County's compliance with FIP A. · 
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6. Limit use by, ordiscfosure to, its subcontractors, agents, and other third parties, to 
the ·minimum· PHI and PIT 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 (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 PIT 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 ti~e and manner designated 
by, the County. 

9. Make any amendment(s) to the PHI and PiI ;hen directed by the County, if th~ 
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, ph:Ysical, and technical safeguards that 
reasonably and appropriately protect the confidentiality, integrity, and availability 
of any PHI and PIT the Business Associate creates, receives, maintains, or transmits 
on behalf of the County. · · 

11. Report to .the County any Security Incident involving PHI and PIT that the Business 
Associate discovers.in the manner detailed in Section 7 below. · 

C. Compliance with the County's Policies. The Business Associate hereby agrees to abide by 
the Countf s policies and practices for its Covered Healthcare Component that relate to the 
confidentiality, privacy, and security of PHI and PIT. · · 

D. Use of PID and PH for Management and Administration or Legal Responsibilities of the 
Business Associate. The Business Associate may use PHl and PIT 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 PU for the aforementioned uses if: 

· 1; the disclosure is required by law; or 

2. the Business Associate obtains reasonable assurances frorh the person to whom the PHI and . 
PIT is disclosed that it will be held confidentially and used or further disclosed mµy a~ 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 PIT. 
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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 PHl·and PII. received by 
the Business Assocjate 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 confid~ntial and secure 
in compliance with the provisions of this Addendum and according to current state and federal 

·1aws. 

Section 5. Co~dentiality . 

. A. In the course of perfo~ing under this Addendum, each party may receive, be. exposed to, or· 
a,cquire the confidential information including; but not. limited to, all information, data, reports, 
records, summaries, tables, and studies, .whether written or oral, fixed iµ hard copy or contained 
in any computer database or computer readable form, as 'Yell as any information identifiable 
as confidential ("Confidential Information") of the other party. 

B. For purposes of this Addendum, Confidential Information shall not include PHI, the security 
and privacy of which is the subject of this Addendum. 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 Addendum, 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 Infomiation confidential, 

C. This provision shall not apply to Confidential Information:· 

1. After it becomes publicly ava~lable through no fault of either party; 

2. Which is later publically 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. 
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Section 6. Security. 

A Security of Electronic Protected Health · Information and Personal Inforination. The. 
Business Associate will develop, implement,·maintain, and use adi:ninistrative;·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 behaJf of the 'County consistent with the HIP AA Privacy and · · 
Security rules, HITECH Act Breach Notification rules; and FIP A. 

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 una~thorized access, use or ·disclosure of Eiectronic PHI or PII; 

2. A modification or destruction of Electronic PHI or PII; or 

3. · Interference with system operations in an information system contairii11g Electronic· 
~m~ . . 

.Section 7. Reporting Requirements. 

A Reporting. The ... Business Associate shall make a good faith effort to identify an; use or · • · 
disclosure of protected information not provided for in this Addendµm. 

. ' ', . -

B. Reporting to the County. 

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

a. Two (2) dayi, of any suspected-or confirmed-access, use, or, disclosure of 
PHI or PII, regardless of form, not permitted or required by this Addendum· 
of which the Business Associate becomes aware; and · . . ' . 

' . ' ' 

b.. Twenty-four (24) hour_s of discovery, any Security Incident of which the· 
Business Associate is aware. 

2. Such report shall include the identification.of e~ch individual ~hose unsecured PHI 
- and PII has been, oi 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 detaileddescription of each Security .. · 
Incident, at a minimum, to iriclude: (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) the.· 
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identities of the individual(s) and their relationship to the Business Associate; (e) a 
description of the Business Associate' s response to each Security Incident; ( f) and 
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 lncident(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 
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 PU 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 PU 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 PU, 
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 PU of more 
than five hundred (500) persons is reasonably believed to have been, accessed, acquired, or 
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disclosed, after prior approval by the County,_ the Busiriess Associate shall provide notice to 
prominent media outlets serving the state or relevant portion of the state involved. 

E. Reporting to IDIS and the State of Florida Department of Legal Affairs. The Busmess 
Associate shall cooperate with the County to provide notice of unsecured PHI and/or PH that 
has been acquired or disclosed in.:). 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) ()r more 
individuals, such notice shall be provided i:rmnediately. If the brea.ch was with :i;espect to less·· 
than five hundred (500) individuals, the Business Associate shall maintain a log of such preach 
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 Addendum 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: 

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 mvolved 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; 

d. A brief description of what the covered entity involved 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-inail 
address, web site, or postal address. 

G. Notice to Credit Reporting Agencies. In the case of a breach of PILdiscovered by the 
Business Associate where the unsecured PII of more than one thousand (1000) individuals h~s 
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. 
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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 Addendum, the HIP AA 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 Addendum. 

Section 8. · Termination. 

A. Immediate Termination. The County is authorized to immediately terminate the Agreement · 
if if determines - based in its sole discretion - that the Business Associate has violated a· 
material term of this Addendum. The County shall hand deliver or send certified notice of such 
termiriation to the Business Associate and shall only be liable to the.Busmess 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: 

1. Provide the Business Associate an opportunity to cure the breach within a time 
p~riod 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 Addendum. 

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

1. When the Agreement is terminated, the PHI' and PII that the Busin,ess 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 PU 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 Addendum and according to applicaMe 
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 
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or disclosures that make it necessary for the Business Associate to retain the PHI 
arid PII. 

3. .If the Bu,siness 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 restr:ictions contained in this Addendum 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 t;hat the 
Agreement, and any arid all activities performed thereunder, is governed by federai, 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, HIP AA Privacy and Security rules, FIP A, 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 Addendum accordingly. 

B. No Third Party Beneficiaries~ Nothing expressed or implied in this Addendum is intend~d 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 Mo.dification. 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 Addendum, or because of an alleged dispute, 
breach, default, or misrepresentation in connection with any provision of this Addendum, each 
party will hereby be responsible for its own costs and attorneys' fees. This does not negate any_. 
of the Business Ass_ociate'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 HIP AA Privacy and Security rules, the HITECH Act 
Breach Notification rules, and FIP A. 
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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 an~ 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 divisio_n, or a political subdivision of the State of . · 
Florida, indemnifiGation shall follow the provisions of Section 768.28, Florida Statutes. 

H. Signatory Authority. Each signatory to .this Addendum 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 Addend~m 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 respectiv.e 
principal office or record as set forth below or as designed in writing from time-to-time. No 
notice of a ch~ge of_address shall be effective until received by the other party(ies). 

·To the County: 

To the Business Associate: 

Orange County, Florida . 
Mental He~th and Homelessness Division 
Attention: WraparoUll,d Orange Project · Director 
2002 East Michigan Street · 
Orlando, Florida 32806 

AND 

Orange County, Florida 
Attention: HIP AA Privacy Officer 
2002-A East Michigan Street 
. Orlando, FL 32806 
(407) 836:.9214 

AND 

Orange CountyAdministrator 
Administration Building, 5th Floor 
201. S Rosalind Avenue· 
Orlando, FL 32801 

Heart of Florida United Way, Inc. 
Attention: Raymond Lar~en, SeniorVice President 
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1940 Cannery Way 
Orlando, Florida 32804 

J. Severability. If any provision of this Addendum, or the application thereof to any person or 
circumstance, shall td any extent be invalid or unenforceable, the remainder of this Addendum.; 
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 Addendum shall be valid and shall be enforced to th~ fullest extent permitted by law. It is 
further the intention of the parties that if any provision of this Addendum 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 Addendum without the expressed written consent of the County,- which , · 
shall be at the sole discretion of the County. Given the nature of this Addendum, 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 subco:Q.tract has been granted. 

L. Governing Law. This Addendum shall be governed by and construed in accordance with the. 
laws of the State of Florida to the extent not preempted by the HIPP A Privacy and Security 
rules or other applicable federal law. 

M. Venue. For any legal proceeding arising out of or relating to this Addend'1.m, 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. 

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 Addendum. · 

0. Waiver and Breach. No failure by a party to insist upon the strict performance of any 
covenant, ·agreement, ·term, or condition of this Addendum 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 Addendum if done so iri 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 Addendum and/or any additional, addenda or 
amendments to the Agreement, any documents incorporated herein by reference,. and/or. 
attachments hereto, shali construe the entire understanding between the parties as to the rights, ·. 
obligations, duties, and services to be performed hereunder. 

[ SIGNATURES ON FOLLOWING PAGE] 
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Cont_ract No. v20.;; . I Business Associate Addendum 

. . 
IN \YITNESS HEJIBOF, the parties,. attesting that they ~e duly ~uthorize~ to enter into 

this Addendum, have executed this Addendum on the dates indicated belqw. 

' 

ORANGE COUNTY, FLORIDA 
l3y: Board of County Commissioners 

By: ~.if#~ 
r Jerry L. Demings 
1",( Orange County Mayor 

JOI.\. o 7 2020 
Date:--~---~--'-'------

·ATTEST:. Phil Diamond, CPA, Orange County Comptroller 
As Clerk of the Board of County Commissioners 

flaat ~ .. 
BY: ' l'.' ~)I,< .. 

Deputy Clerk 

JOI.\. o 7 2020 
Date:-------------

!:REMAINING SIGNATURE ON FOLLOWING PAGE] 
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Contract No. V20-e. . . 

HEART OF FLORIDA 
UNITED:W 

Jeffer 
Printed Name 

STATE OF FLORmA 

COUNTY OF DRt:sNGE 

) 

) 

Business Associate Addendum 

Date 

President and CEO 
Official Title· 

. . 

The fore!'ing instrument was acknowledged before me on!his_/ :f' day of f\/1 ARO\' , · 2020, . 
by ,1£ :e,.c1 t-l ll\)l,,)t'L,( ~ . , m ~1s or her official capacity as the t'ms. ~,ct 
ac,J Cf-0 I of the Heart of Flonda.Umted Way, Inc. 

y.. r>h ..:JS,._ cti-\ \ '1 ~-e,seit 
IX] Personally Known 
[ ] Produced Identification 

Type of Identification Produced: ____ _ 
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·.~AJ,2 ... ·J 
signatureNo~b~ · · . 

· Print; Type/Stamp Name of Notary 

~"~~.:~ ROXANNE LJ~DRASZCZAK 
• .. \.tlL • Commlulon # GG 293273 
·~~ Explrea FeblUary 16, 2023 

""'Or,\.'I" Bendtd 11w lludgl!Nolar)' 8trv1ctl 




