AGREEMENT BETWEEN
LAKE COUNTY, FLORIDA, AND
COMPSYCH EMPLOYEE ASSISTANCE PROGRAMS, INC.
FOR EMPLOYEE ASSISTANCE PROGRAM SERVICES

RFP #23-519

This is an Agreement between Lake County, Florida, a political subdivision of the State of Florida,
herein referred to as the COUNTY, by and through its Board of County Commissioners, and ComPsych
Employee Assistance Programs, Inc., a foreign profit corporation authorized to conduct business in the
State of Florida, its successors and assigns, herein referred to as the CONSULTANT.

WITNESSETH

WHEREAS, the COUNTY publicly submitted a Request for Proposals (RFP) #23-519 seeking
firms or individuals to provide employee assistance program setrvices; and

WHEREAS, the CONSULTANT desires to perform such services subject to the terms of this
Agreement; and

WHEREAS, the provision of such services will benefit the parties and the residents of Lake
County, Florida.

NOW, THEREFORE, IN CONSIDERATION of the mutual terms, understandings, conditions,
promises, covenants and payment hereinafter set forth, and intending to be legally bound, the parties hereby
agree as follows:

Article 1. Recitals.

1.1 Legal Findings of Fact. The foregoing recitals are hereby adopted as legislative findings of the
Board of County Commissioners and are ratified and confirmed as being true and correct and are hereby
made a specific part of this Agreement upon adoption hereof,

Article 2. Purpose.

2.1 The purpose of this Agreement is for the CONSULTANT to provide professional / consultation
Employee Assistance Program (EAP) services, including, but not limited to, providing confidential and
professional EAP services to benefit-eligible employees and their dependents with up to six (6) in-person
sessions per issue for assessment, referral, and short-term counseling and up to three (3) fifty (50) minute
telephonic Life Coaching sessions per issue, as well as providing other EAP services as needed by the
COUNTY.

Article 3. Scope of Professional Services.

31 On the terms and conditions set forth in this Agreement, the COUNTY hereby engages the
CONSULTANT to perform the services set forth herein in the Scope of Services, attached hereto and
incorporated herein by reference as Exhibit A; the CONSULTANT’S proposed solution and executive
summary, attached hereto and incorporated herein by reference as Exhibit B (Composite); as well as
CONSULTANT’S bid response, including all addenda, attached hereto and incorporated herein by
reference as Exhibit C (Composite). The CONSULTANT shall be governed by the Price Summary set
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forth in Exhibit D, attached hereto and incorporated herein by reference, unless such schedule is amended
by mutual, written agreement of each party’s project manager.

3.2 Term: This Agreement will commence upon the first day of the next calendar month after approval
by the COUNTY. The term of the Agreement will be for an initial one (1) year term with the option for
two (2) subsequent two (2) year renewals. Renewals are contingent upon mutual written agreement,
Continuation of the Agreement beyond the initial period, and any option subsequently exercised, is a
COUNTY prerogative, and not a right of CONSULTANT. This prerogative will be exercised only when
such continuation is clearly in the best interest of the COUNTY.

33 The prices set forth in Exhibit D shall prevail for the full duration of this Agreement. Any proposed
services that are not included in this Agreement shall not exceed what is a reasonable and customary rate
for this area, and for an entity of similar size and receiving similar services. The CONSULTANT shall
maintain, for the entirety of this Agreement the same prices, terms, and conditions included within this
Agreement. The Agreement remains in effect until completion of the expressed and implied warranty
periods. The COUNTY reserves the right to negotiate for additional services/items similar in nature not
known at the time of solicitation.

34 Open Quantity Confract: CONSULTANT agrees that this Agreement will be an open quantity
contract. The COUNTY does not guarantee to CONSULTANT any minimum amount of work throughout
the term of this Agreement.

3.5 Retaining Other Consultants. The CONSULTANT shall coordinate and work with any other
consultants or consultants retained by the COUNTY, as necessary to perform the Services under this
Agreement. The CONSULTANT acknowledges that nothing herein shall be deemed to preclude the
COUNTY from retaining the services of other persons or entities undertaking the same or similar services
as those undertaken by the CONSULTANT or from independently developing or acquiring materials or
programs that are similar to, or competitive with, the services provided under this Agreement.

3.6 Purchase of Other Services. While the COUNTY has listed all major services which are utilized by
the COUNTY’S related to this Agreement, there may be similar or ancillary items that must be purchased
by the COUNTY during the term of this Agreement. Under these circumstances, a COUNTY representative
will contact CONSULTANT to obtain a price quote for the similar or ancillary items. The COUNTY
reserves the right to award these ancillary items to CONSULTANT, another vendor, or to acquire the items
through a separate solicitation,

3.7 The Business Associate Agreement, attached hereto and incorporated herein shall govern all
matters necessary to enforce the provisions of the HIPPA Privacy and Security Rules 45 CER Parts 160,
162, and 164, as applicable to this contract, attached hereto and incorporated herein as Exhibit E,

Article 4. Payment.

4.1 Payment shall be made in accordance with the Price Summary as attached in Exhibit D. Itis agreed
that rates provided by the CONSULTANT shall include all costs associated with performance of the
contract including travel and out-of-pocket expenses.

4.2 Payments shall be tendered in accordance with the Florida Local Government Prompt Payment
Act, Part VII, Chapter 218, Florida Statutes. The COUNTY will remit full payment on all undisputed
invoices within forty-five (45) days from receipt by the appropriate COUNTY using department. The
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6.4 The CONSULTANT shall provide all deliverables in format(s) as specified by the COUNTY.

Article 7. Special Terms and Conditions

7.1 Qualifications. All firms or individuals will be registered with the Florida Department of State in
accordance with the provisions of Chapter 607, Florida Statutes. CONSULTANT shall be responsible for
ensuring that all firms or individuals working under this Agreement have obtained at least the minimum
thresholds of education and professional experience required by the statutes to perform the work required
under this Agreement,

7.2 Termination. The COUNTY reserves the right to terminate this Agreement, in part, or in whole,
or affect other appropriate remedy in the event the CONSULTANT fails to perform in accordance with the
terms and conditions stated herein. The COUNTY further reserves the right to suspend or debar the
CONSULTANT in accordance with COUNTY ordinances, resolutions, and/or administrative orders. The
CONSULTANT will be notified by a written letter of the COUNTY’S intent to terminate with a fifteen
(15) days’ notice and an appropriate time period to cure any such breach. In the event of termination for
default, the COUNTY may procure the required goods and/or services from any source and use any method
deemed in its best interest.

A. Termination for Convenience. This Agreement may be terminated by the COUNTY upon
thirty (30) calendar days’ written notice to the CONSULTANT; but if any work, service or task under this
Agreement is in progress but not completed on the date of termination, then this Agreement may be
extended upon written approval of the COUNTY until the work, service, or task is completed and accepted.
In the event this Agreement is terminated or cancelled upon the request and for the convenience of the
COUNTY with the required thirty (30) calendar days’ written notice, the COUNTY will reimburse the
CONSULTANT for actual work satisfactorily completed.

B. Termination for Cause. This Agreement may be terminated by the COUNTY due to the
CONSULTANT’S breach of a material term of this Agreement, but only after the COUNTY has provided
CONSULTANT with fifteen (15) calendar days’ written notice for the CONSULTANT to cure the breach
and the CONSULTANT"S failure to cure the breach within that fifteen (15) day time period. If any work,
service or task under this Agreement is in progress but not completed on the date of termination, then this
Agreement may be extended upon written approval of the COUNTY until the work, service, or task is
completed and accepted.

C. Termination Due to Unavailability of Funds in Succeeding Fiscal Years. When funds are
not appropriated or otherwise made available to support continuation of performance in a subsequent fiscal
year, this contract will be terminated immediately upon written notice by the COUNTY to the
CONSULTANT and the CONSULTANT will be reimbursed for the reasonable value of any non-recurring
costs incurred but not amortized in the price of the services/tasks provided under this Agreement.

7.3 Subcontracting. This Agreement shall not be subcontracted except with the written consent of the
COUNTY"’S Procurement Services Director. No such consent shall be construed as making the COUNTY
a party to the subcontract or subjecting the COUNTY to liability of any kind to any subconsultant. No
subcontract shall under any circumstances relieve the CONSULTANT of liability and obligations under
this Agreement and all transactions with the COUNTY must be through the CONSULTANT.
Subcontracting without the prior consent of the COUNTY may result in termination of the Contract for
default,
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7.4 Indemnity. The CONSULTANT will indemnify, defend and hold harmless COUNTY, its officers,
employees, and agents from third party liabilities, damages, losses, and costs, including but not limited to,
reasonable attorney’s fees, to the extent caused by the negligence, recklessness, or intentionally wrongful
conduct of CONSULTANT, its personnel, employees, and other person utilized by CONSULTANT in the
performance of this Agreement, including without limitation, defects in design, or etrors or omissions that
result in material cost increases to COUNTY. Such indemnification will include the payment of all valid
third party claims, losses, and judgments of any nature whatsoever in connection therewith and the payment
of all related fees and costs. The COUNTY reserve the right to defend itself with its own counsel or retained
counsel at its own expense. This indemnification obligation shall not be construed to negate, abridge or
reduce any other rights or remedies which otherwise may be available to an indemnified party or person
described in this paragraph or be deemed to affect the rights, privileges, and immunities of COUNTY as
set for in Section 768.28, Florida Statutes.

7.5 Independent Contractor., The CONSULTANT agrees that it shall be acting as an independent
contractor and shall not be considered or deemed to be an agent, employee, joint venturer, or partner of the
COUNTY. The CONSULTANT shall have no authority to contract for or bind the COUNTY in any
manner and shall not represent itself as an agent of the COUNTY or as otherwise authorized to act for or
on behalf of the COUNTY. Additionally, the CONSULTANT warrants that it has not employed or retained
any company or person, other than a bona fide employee working solely for the CONSULTANT 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 CONSULTANT any fee,
commission, percentage, gift, or other consideration contingent upon or resulting from the award or making
of this Agreement.

7.6 Ownership of Deliverables. The CONSULTANT agrees all COUNTY specific reports and other
data generated by the CONSULTANT under this Agreement or furnished by the COUNTY to the
CONSULTANT shall be and remain the property of the COUNTY, including any applicable copyrights.
The CONSULTANT shall perform any acts that may be deemed necessary or desirable by the COUNTY
to evidence more fully transfer of ownership of all COUNTY specific reports to the COUNTY.,
Additionally, the CONSULTANT hereby represents and warrants that it has full right and authority to
perform its obligations specified in this Agreement,

7.7 Return of Materials. Upon the request of the COUNTY, but in any event upon termination of this
Agreement, the CONSULTANT shall surrender to the COUNTY all memoranda, notes, records, drawings,
manuals, computer software, and other documents or materials pertaining to the services hereunder, that
were furnished to the CONSULTANT by the COUNTY pursuant to this Agreement.

7.8 Changes in the Scope of Services.

A. The parties may at any time, by mutually agreed upon written change order, in accordance
with the COUNTY’S Purchasing Policy and Procedures, increase or decrease the scope of the work. For
changes in work requested by the CONSULTANT, the CONSULTANT must prepare and submit change
order requests for the COUNTY’S approval. Each change order will include time and monetary impacts
of the change, whether the change order is considered alone or with all other changes during the course of
the Service. Both the COUNTY and the CONSULTANT, must execute the change order for the order to
become effective. R

B. The value of such extra work or change will be determined by the contract unit values, if
applicable unit values are set forth in this Agreement. The amount of the change will be computed from
such values and added to or deducted from the contract price.
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C. For work not contemplated by the original Agreement where the Project Manager
determines the CONSULTANT is best suited to complete the work, CONSULTANT may complete the
work under a time-and-materials agreement, as provided herein. Consultant’s quote to complete the
additional work will be limited to (i) the CONSULTANT’S reasonable direct material costs and reasonable
actual equipment costs as a result of the change and (ii) direct labor hours charged at fixed hourly rates that
reflect wages, general and administrative expenses, and profit. In such case, the CONSULTANT will keep
and present to the COUNTY an itemized accounting together with appropriate supporting data for the total
cost incurred. In the event such changed work is performed by a subconsultant, additional work will be
limited to (i) the subconsultant’s reasonable direct material costs and reasonable actual equipment costs as
a result of the change and (ii) direct labor hours charged at fixed hourly rates that reflect wages, general
and administrative expenses, and profit. CONSULTANT may charge appropriate reasonable direct hourly
costs related to overseeing and subcontracting the work. All compensation due the CONSULTANT and
any subconsultant for field and home office overhead is included in the markups listed above. Payment to
CONSULTANT will be limited to the amount quoted by the CONSULTANT for the additional work,
which the CONSULTANT exceeds at its own risk.

D. The COUNTY will not be liable to the CONSULTANT for any increased compensation in
the absence of a written change order executed in accordance with the COUNTY’s policy. The payment
authorized by such a change order will represent full and complete compensation to the CONSULTANT
for labor, materials, incidental expenses, overhead, profit, impact costs and time associated with the work
authorized by such change order.

E. Execution by the CONSULTANT of a properly authorized change order will be considered
a waiver of all claims or requests for additional time or compensation for any activities prior to the time of
execution related to items included in the change order.

F. Upon receipt of an approved change order, changes in the Scope of Services must be
promptly performed. All changes in work must be performed under the terms and conditions of this
Agreement,

G. Change orders will not be issued for incidental items or tasks that should have been
reasonably construed to be part of the project by the CONSULTANT.

7.9 Claims and Disputes.

A, Claims by CONSULTANT must be made in writing to the COUNTY within thirty (30)
business days, unless another provision of this Agreement sets forth a different time frame, after the
commencement of the event giving rise to such claim or CONSULTANT will be deemed to have waived
the claim.

B. CONSULTANT shall proceed diligently with its performance as directed by the
COUNTY, regardless of any pending claim, action, suit, or administrative proceeding, unless otherwise
agreed to by the COUNTY in writing. The COUNTY shall continue to make payments on the undisputed
portion of the contract in accordance with this Agreement during the pendency of any claim.

C. Claims by CONSULTANT will be resolved in the following manner: (1) Upon receiving
the claim and supporting data, COUNTY will within fifteen (15) calendar days respond to the claim in
writing stating that the claim is either approved or denied. If denied, the COUNTY will specify the grounds
for denial. CONSULTANT will then have fifteen (15) calendar days in which to provide additional
supporting documentation, or to notify the COUNTY that the original claim stands as is. (2) If the claim
is not resolved, the COUNTY may, at its option, choose to submit the matter to mediation. A mediator will
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be mutually selected by the parties and each party will pay one-half (1/2) the expense of mediation. If the
COUNTY declines to mediate the dispute, CONSULTANT may bring an action in a court of competent
jurisdiction in and for Lake County, Florida.

D. Claims by the COUNTY against CONSULTANT must be made in writing to the
CONSULTANT as soon as the event leading to the claim is discovered by the COUNTY. Written
supporting data will be submitted to CONSULTANT. All claims will be priced in accordance with the
section titled “Changes in the Scope of Services” within this Agreement. CONSULTANT shall respond in
writing within fifteen (15) calendar days of receipt of the claim. If the claim cannot be resolved, the
COUNTY may submit the matter to mediation as set forth in (C) above.

E. Arbitration will not be considered as a means of dispute resolution.

7.10  Accuracy and Standard of Care. CONSULTANT is responsible for the professional quality,
technical accuracy, timely completion, and coordination of all the services furnished hereunder.
CONSULTANT shall, without additional compensation, correct or revise any errors or omissions in its
designs, drawings, reports, or other services due to CONSULTANT’S negligence or causes within
CONSULTANT’S reasonable control. The standard of care for all professional consulting and related
services performed or furnished by CONSULTANT and its employees under this Agreement shall be that
level of care, skill, and treatment which, in light of all relevant surrounding circumstances, is recognized as
acceptable and appropriate by reasonably prudent similar health care provider; or for non-healthcare related
services, the .the care and skill ordinarily used by members of CONSULTANT’S profession practicing
under the same or similar circumstances,

7.11  Codes and Regulations. All work completed under this Agreement shall conform to all applicable
federal, state and local statutes, codes, regulations and ordinances,

7.12  Truth in Negotiations. Pursuant to Section 287.055, Florida Statutes, the contract pricing and any
additions will be adjusted to exclude any significant sums by which the COUNTY determines the contract
price was increased due to inaccurate, incomplete, or non-current wage rates and other factual unit costs.
All such contract adjustments will be made within one (1) year following the end of the Agreement.

7.13  Public Entity Crimes. Pursuant to Section 287.133(2)(a), Florida Statutes, a person or affiliate who
has been placed on the convicted vendor list following a conviction of a public entity crime may not submit
a bid, proposal, or reply on a contract to provide any goods or services to a public entity nor shall such
person or affiliate be awarded or perform work as a CONSULTANT, supplier, subconsultant, or consultant
under a contract with any public entity in excess of the threshold amount provided in Florida Statutes,
Section 287.017 for Category Two for a period of thirty-six (36) months from the date of being placed on
the convicted vendor list,

7.14  Prohibition Against Contingent Fees. The CONSULTANT warrants that they have not employed
or retained any company or person, other than a bona fide employee working solely for the CONSULTANT,
to solicit or secure this Agreement, and that they have not paid or agreed to pay any person, company,
corporation, individual, or firm, other than a bona fide employee working solely for the CONSULTANT
any fee, commission, percentage, gift or other consideration contingent upon or resulting from the award
or making of this Agreement.

7.15  Non-Collusion. The CONSULTANT, by entering into this Agreement, further certifies that the
offer made during the solicitation process, the prices provided to the COUNTY were arrived at
independently, without collusion, communication, or agreement, for the purpose of restricting competition
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7.20  Public Records.

A, All electronic files, audio and video recordings, and all papers pertaining to any activity
performed by the CONSULTANT for or on behalf of the COUNTY will be the property of the COUNTY
and will be turned over to the COUNTY upon request. In accordance with Chapter 119, Florida Statutes,
each file and all papers pertaining to any activities performed for or on behalf of the COUNTY are public
records available for inspection by any person even if the file or paper resides in the CONSULTANT’S
office or facility. The CONSULTANT will maintain the files and papers for not less than three (3) complete
calendar years after the Service has been completed or terminated, or in accordance with any grant
requirements, whichever is longer. Prior to the close out of this Agreement, the CONSULTANT will
appoint a records custodian to handle any records request and provide the custodian’s name and telephone
numbers to the COUNTY’S Project Manager.

B. Pursuant to Section 119.0701, Florida Statutes, CONSULTANT will comply with the
Florida Public Records’ laws, and will:

i. Keep and maintain public records required by the COUNTY to perform the services
identified herein.

i, Upon request from the COUNTY’S custodian of public records, 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 cost provided for by law.

iii. Ensure that public records that are exempt or confidential and exempt from public records
disclosure requirements are not disclosed except as authorized by law for the duration of
the contract term and following completion of the contract if the CONSULTANT does not
transfer the records to the COUNTY,

iv. Upon completion of the contract, transfer, at no cost, to the COUNTY all public records in
possession of the CONSULTANT or keep and maintain public records required by the
COUNTY to perform the service. If CONSULTANT transfers all public records to the
COUNTY upon completion of the contract, CONSULTANT will destroy any duplicate
public records that are exempt, or confidential and exempt, from public records disclosure
requirements, except that CONSULTANT shall maintain one copy of such records for
archival purposes and as required under law. If CONSULTANT keeps and maintains
public records upon completion of the Agreement, CONSULTANT will meet all
applicable requirements for retaining public records. All records stored electronically must
be provided to the COUNTY, upon request from the COUNTY’S custodian of public
records, in a format that is compatible with the information technology systems of the
COUNTY.

C. IF CONSULTANT HAS QUESTIONS REGARDING THE
APPLICATION OF CHAPTER 119, FLORIDA STATUTES, TO
CONSULTANT’S DUTY TO PROVIDE PUBLIC RECORDS RELATING
TO THIS AGREEMENT, CONTACT THE CUSTODIAN OF PUBLIC
RECORDS AT LAKE COUNTY OFFICE OF PROCUREMENT SERVICES,
315 WEST MAIN STREET, P.O. BOX 7800, TAVARES, FL 32778 OR AT
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Each Occurrence/General Aggregate $1,000,000/2,000,000
Products-Completed Operations $2,000,000

Personal & Adv. Injury $1,000,000

Fire Damage $50,000

Medical Expense $5,000
Contractual Liability Included

ii. Automobile liability insurance, including owned, non-owned, and hired autos with the minimum
Combined Single Limit of $1,000,000

iii. Workers' compensation insurance based on proper reporting of classification codes and payroll
amounts in accordance with Chapter 440, Florida Statutes, and any other applicable law requiring workers'

compensation (Federal, maritime, etc.).

iv. Employers Liability with the following minimum limits and coverage:

Each Accident $1,000,000
Disease-Each Employer $1,000,000
Disease-Policy Limit $1,000,000

v. Professional liability and specialty insurance (medical malpractice, engineers, architect, consultant,
environmental, pollution, errors and omissions, etc.) as applicable, with minimum limits of
$1,000,000 and annual aggregate of $2,000,000.

B. Lake County, a Political Subdivision of the State of Florida, and the Board of County
Commissioners, will be named as additional insured as their interest may appear all applicable policies.
Certificates of insurance must identify the RFP or I'TB number in the Description of Operations section on
the Certificate.

C. CONSULTANT must provide a minimum of thirty (30) days prior written notice to the
County of any change, cancellation, or nonrenewal of the required insurance.

D. Certificates of insurance must evidence a waiver of subrogation in favor of the COUNT'Y,
that coverage must be primary and noncontributory, and that each evidenced policy includes a Cross
Liability or Severability of Interests provision, with no requirement of premium by the COUNTY.

E. CONSULTANT must provide a copy of all policy endorsements, reflecting the required
coverage, with Lake County listed as an additional insured along with all required provisions to include
waiver of subrogation. Contracts cannot be completed without this required insurance documentation. A
certificate of insurance (COI) will not be accepted in lieu of the policy endorsements.

F. Certificate holder must be;

LAKE COUNTY, A POLITICAL SUBDIVISION OF THE STATE OF FLORIDA, AND
THE BOARD OF COUNTY COMMISSIONERS.

P.0.BOX 7800

TAVARES, FL 32778-7800

G. All self-insured retentions will appear on the certificates and will be subject to approval by
the COUNTY. At the option of the COUNTY, the insurer will reduce or eliminate such self-insured
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retentions; or CONSULTANT will be required to procure a bond guaranteeing payment of losses and
related claims expenses.

H. The COUNTY will be exempt from, and in no way liable for, any sums of money, which
may represent a deductible or self-insured retention in any insurance policy. The payment of such
deductible or self-insured retention will be the sole responsibility of the CONSULTANT or subconsultant
providing such insurance.

I. CONSULTANT will be responsible for subconsultants and their insurance. Subconsultants
are to provide Certificates of Insurance to the COUNTY evidencing coverage and terms in accordance with
the CONSULTANT’S requirements.

J. Failure to obtain and maintain such insurance as set out above will be considered a breach
of contract and may result in termination of the contract for default.

K. Neither approval by the COUNTY of any insurance supplied by CONSULTANT, nor a
failure to disapprove that insurance, will relieve CONSULTANT of full responsibility of liability, damages,
and accidents as set forth herein.

722 Federal and/or State Clauses, Terms, and Conditions. Although COUNTY funding is currently
considered the primary source for funding tasks under this Agreement, any purchase action may come to
be supported in whole or in part by Federal and/or State funding. Therefore, this Agreement may include
provisions related to various specific federal and/or state requirements. All such clauses shall be considered
and treated as “flow-down” clauses that shall be considered applicable to any prime contract and any
subcontract associated with performance under this Agreement.

7.23  E-Verify. The CONSULTANT shall utilize the U.S. Department of Homeland Security’s E-Verify
system in accordance with the terms governing use of the system to confirm the employment eligibility of
all persons employed by the CONSULTANT during the term of this Agreement to perform employment
duties within Lake County; and all persons, including subconsultants, assigned by the CONSULTANT to
perform work pursuant to this Agreement.

7.24  Conflict of Interest. The CONSULTANT hereby certifies that no officer, agent, or employee of
the COUNTY has any material interest, as defined in Chapter 112, Florida Statutes, either directly or
indirectly in the CONSULTANT as a business entity, and that no such person shall have any such interest

at any time during the term of this Agreement unless approved in writing by the COUNTY upon
consultation with its attorney.

725 Key Personnel. The CONSULTANT agrees that each person listed or referenced in the
qualifications package (“Key Personnel”) shall be available to perform the services described herein for the
COUNTY barring illness, accident, or other unforeseeable events of a similar nature in which case the
CONSULTANT must be able to promptly provide a qualified replacement. In the event the
CONSULTANT desires to substitute Key Personnel, the CONSULTANT shall propose a person with equal
or higher qualifications and each replacement person is subject to prior written approval of the COUNTY.
In the event the requested substitute is not satisfactory to the COUNTY and the matter cannot be resolved
to the reasonable satisfaction of the COUNTY, the COUNTY reserves the right to terminate this
Agreement,

7.26  Grant Funding. In the event any part of this Agreement is to be funded by federal, state, or other
local agency monies, the CONSULTANT hereby agrees to comply with all requirements of the funding
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entity applicable to the use of the monies, including full application of requirements involving the use of
minority firms, women's business enterprises, and labor surplus area firms. Payments under this Agreement
may be withheld pending completion and submission of all required forms and documents required of the
CONSULTANT pursuant to the grant funding requirements.

7.27  Certificate of Competency/Licensure, Permits, and Fees. If applicable, the CONSULTANT shall,
at all times during the term of this Agreement, hold a valid Certificate of Competency or appropriate current
license issued by the State or County Examining Board qualifying all persons, firms, corporations or joint
ventures performing the work described herein. If work for other trades is required in conjunction with this
Agreement and will be performed by a sub-consultant(s) or vendor(s) hired by the CONSULTANT, an
applicable Certificate of Competency/license issued to the sub-consultant(s)/hired vendor(s) shall be
submitted by the CONSULTANT to the COUNTY prior to beginning the relevant work; provided,
however, that the COUNTY may at its option and in its best interest allow the CONSULTANT to supply
the subconsultant(s)/hired vendor(s) certificate/license to the COUNTY during the pendency of the work
being performed. The CONSULTANT is responsible to ensure that all required licenses, permits, and fees
(to include any inspection fees) required for this Project are obtained and paid for, and shall comply with
all laws, ordinances, regulations, and building or other code requirements applicable to the work
contemplated herein. Damages, penalties, and/or fines imposed on the COUNTY or the CONSULTANT
for failure to obtain required licenses, permits, inspection or other fees, or inspections shall be borne by the
CONSULTANT.

7.28  Force Majeure. The parties will exercise every reasonable effort to meet their respective
obligations hereunder, but shall not be liable for delays resulting from force majeure or other causes beyond
their reasonable control, including, but not limited to, compliance with revisions to Government law or
regulation, acts of nature, acts or omissions of the other party, fires, strikes, national disasters, wars, riots,
transportation problems and/or any other cause whatsoever beyond the reasonable control of the parties.
Any such cause may be cause for appropriate extension of the performance period. A party that becomes
aware of a force majeure that will significantly delay performance will notify the other party promptly,
within fifteen (15) calendar days, after if discovers the force majeure. If a force majeure occurs, the parties
may execute a contract modification or change order to extend the performance schedule or make
accommodations that are reasonable under the circumstances,

7.29  Disadvantaged Businesses. The County has adopted policies which assure and encourage the full
participation of Disadvantaged Business Enterprises (DBE) in the provision of goods and services. The
County  encourages joint  ventures  between  majority-owned firms and  qualified
disadvantaged/minority/women-owned firms.

7.30  Social, Political, or Ideological Interests. Per Section 287.05701, Florida Statutes, the COUNTY
will not consider or request documentation of a vendor’s social, political, or ideological interests when
determining if the vendor is a responsible vendor.

Article 8. Miscellaneous Provisions

8.1 Governing Law and Venue. This Agreement is made under, and in all respects shall be interpreted,
construed, and governed by and in accordance with, the laws of the State of Florida. Venue for any legal
action resulting from this Agreement shall lie in Lake County, Florida. The CONSULTANT hereby waives
its right to a jury trial,

8.2 Neither party may assign any rights or obligations under this Agreement to any other party unless
specific written permission from the other party is obtained.
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8.3 Captions. The captions utilized in this Agreement are for the purposes of identification only and do
not control or affect the meaning or construction of any of the provisions hereof.

8.4 This Agreement shall be binding upon and shall inure to the benefit of each of the parties and of
their respective successors and permitted assigns.

8.5 This Agreement may not be amended, released, discharged, rescinded, or abandoned, except by a
written instrument duly executed by each of the parties hereto.

8.6 The failure of any party hereto at any time to enforce any of the provisions of this Agreement will
in no way constitute or be construed as a waiver of such provision or of any other provision hereof, nor in
any way affect the validity of, or the right thereafter to enforce, each and every provision of this Agreement.

8.7 Civil Rights Act. During the term of this Agreement the CONSULTANT assures the COUNTY
that it is in compliance with Title VII of the 1964 Civil Rights Act, as amended, and the Florida Civil Rights
Act of 1992, in that CONSULTANT does not on the grounds of race, color, national origin, religion, sex,
age, disability or marital status, discriminate in any form or manner against CONSULTANT employees or
applicants for employment. The CONSULTANT understands and agrees that this Agreement is
conditioned upon the veracity of this statement of assurance.

8.8 Compliance with State, Federal, and Local Laws. The CONSULTANT shall at all times comply
with all Federal, State and local laws, rules and regulations.

8.9 Prime Consultant. The CONSULTANT will act as the prime consultant for all required items and
services and will assume full responsibility for the procurement and maintenance of such items and services.
The CONSULTANT will be considered the sole point of contact with regards to all stipulations, including
payment of all charges and meeting all requirements of this contract. All subconsultants will be subject to
advance review by the COUNTY in terms of competency, security, and compliance with applicable laws.
The combined expenses of subconsultants without a COUNTY contract are limited to thirty percent of the
task not to exceed $35,000. Professional services subconsultants currently under contract with the
COUNTY obtained through competitive solicitation may be utilized by CONSULTANT without limits.
CONSULTANT may be required to use subconsultants currently under contract with the COUNTY. The
professional services subconsultants’ limits may be waived with prior approval from the County Attorney
and Procurement Services Director. No change in subconsultants will be made without consent of the
COUNTY. Even if the subconsultant is self-insured, the COUNTY may require the CONSULTANT to
provide any insurance certificates required by the work to be performed.

8.10  State Registration Required. The CONSULTANT shall either be registered or have applied for
registration with the Florida Department of State in accordance with the provisions of Chapter 607, Florida
Statutes, unless exempt from registration. A copy of CONSULTANT’S registration must be provided to
the COUNTY on request.

8.11  Assignment. The CONSULTANT shall not assign or transfer this Agreement, including any rights,
title or interest therein, or its power to execute such contract to any person, company or corporation without
the prior written consent of the COUNTY. This provision specifically includes any acquisition or hostile
takeover of the awarded vendor. Failure to comply in this regard may result in termination of this
Agreement for default.

8.12  Fraud, Misrepresentation, and Material Misstatements. Any individual, corporation or other entity
that attempts to meet its contractual obligations through fraud, misrepresentation, or other material
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misstatement, may be debarred for up to five (5) years. The COUNTY as a further sanction may terminate
or cancel any other contracts with such individual, corporation or entity with such vendor held responsible
for all direct or indirect costs associated with termination or cancellation, including attorney’s fees.

8.13  Non-Exclusivity. The COUNTY reserves the right to perform, or cause to be performed, all or any
of the work and services herein described in the manner deemed to represent its best interests. In no case
will the COUNTY be liable for billings in excess of the quantity of goods or services actually provided
under this Agreement.

8.14  Other Agencies. With the consent of the CONSULTANT, other agencies may make purchases in
accordance with this Agreement. Any such purchases will be governed by the same terms and conditions
as stated herein except for a change in agency name. Each agency will be responsible and liable for its own
purchases for materials or services received.

8.15  Other County Departments. Although this agreement is specific to a County department, it is agreed
and understood that any County department may avail itself of this Agreement and purchase any and all
items specified herein at the agreement price(s) established herein. An agreement modification will be
issued by the COUNTY identifying the requirements of the additional County department(s).

8.16  Continuation of Work. Any work that commences prior to, and will extend, beyond the expiration
date of any Contract period must, unless terminated by mutual written agreement between the COUNTY
and the CONSULTANT, continue until completion without change to the then current prices, terms and
conditions.

8.17  Warranty. All warranties express and implied, must be made available to the COUNTY for goods
and services covered by a solicitation. All goods furnished must be fully guaranteed by the CONSULTANT
against factory defects and workmanship. They will be covered by the most favorable commercial warranty
given for comparable quantities of products or services and the rights and remedies provided in the
Agreement will be in addition to the warranty and do not limit any right afforded to the COUNTY by any
other provision of a solicitation. CONSULTANT shall correct any and all apparent and latent defects that
may occur within the manufacturer’s standard warranty period at no expense to the COUNTY. The special
conditions of a solicitation may supersede the manufacturer’s standard warranty.

8.18 Tobacco Products. Tobacco use, including both smoke and smokeless tobacco, is prohibited on
County owned property.

8.19  Anti-Trafficking Related Activities. The U.S. Government has adopted a policy prohibiting
trafficking in persons including the trafficking related activities listed below. These prohibitions specifically
apply to come federally funded contracts and prohibit consultants, consultant employees, and their agents
from:

A. Engaging in severe forms of trafficking in persons during the period of performance of the
contract;
B. Procuring commercial sex acts during the period of performance of the contract;

C. Using forced labor in the performance of the contract;
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D. Destroying, concealing, confiscating, or otherwise denying access by an employee to the
employee's identity or immigration documents, such as passports or drivers' licenses, regardless of issuing
authority;

E. Using misleading or fraudulent practices during the recruitment of employees;
F. Charging employees or potential employees recruitment fees;
G. Failing to provide return transportation or paying for the cost of return transportation upon

the end of employment for certain employees;

H. Providing or arrange housing that fails to meet the host country housing and safety
standards; or

L. Failing to provide an employment contract, recruitment agreement, or other required work
documents in writing, as required by law or contract.

8.20  Modification of Contract. This Agreement may be modified by mutual consent of duly authorized
parties, in writing through the issuance of a modification to this Agreement and/or purchase order as
appropriate. This presumes the modification itself is in compliance with all applicable COUNTY
procedures.

821  Contract Extension. The COUNTY has the unilateral option to extend this Agreement for up to
ninety (90) calendar days beyond the current contract period. In such event, the COUNTY will notify the
CONSULTANT in writing of such extensions. This Agreement may be extended beyond the initial ninety
(90) day extension upon mutual agreement between the COUNTY and the CONSULTANT. Exercise of
the above options requires the prior approval of the Procurement Services Manager.

822  Severability. The invalidity or unenforceability of any particular provision of this Agreement shall
not affect the other provisions hereof, and this Agreement shall be construed in all respects as if such invalid
or unenforceable provisions were omitted.

823  Notices. Wherever provision is made in this Agreement for the giving, service or delivery of any
notice, statement or other instrument, such notice shall be in writing and shall be deemed to have been duly
given, served and delivered, if delivered by hand or mailed by United States registered or certified mail or
sent by facsimile, addressed as follows:

If to CONSULTANT: If to COUNTY:

ComPsych Employee Assistance Programs, Inc. County Manager

455 N. Cityfront Plaza Dr. Lake County Administration Building
NBC Tower — 13% Flr. 315 West Main Street, Suite 308
Chicago, IL 60611 Post Office Box 7800

Attn: Legal Department Tavares, Florida 32778-7800

With a copy to: With a copy to:
legal@compsych.com County Attorney

Lake County Administration Building
315 West Main Street, Suite 335

Post Office Box 7800

Tavares, Florida 32778-7800
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Each party hereto may change its mailing address by giving to the other party hereto, by hand delivery,
United States registered or certified mail notice of election to change such address.

Article 9, Scope of Agreement

9.1 This Agreement is intended by the parties to be the final expression of their Agreement, and it
constitutes the full and entire understanding between the parties with respect to the subject of this
Agreement, notwithstanding any representations, statements, or agreements to the contrary previously
made. Any items not covered under this contract will need to be added via written addendum, and pricing
negotiated based on final specifications.

9.2 This Agreement includes the following exhibits, all of which are incorporated as material terms
and conditions to this Agreement:

Exhibit Ao sirenenninenecnnons Scope of Services

Exhibit B ..o Consultant’s Proposed Solution & Key Personnel
(Composite)

Exhibit Covovcrviriecrevecinvcnrereeneenns Bid Submittal and Addendum (Composite)

Exhibit D..c.oovvverreierinenicrnenne v Pricing Summary

Exhibit E..coovvvirerevviericcceneecnerines Business Associate Agreement

IN WITNESS WHEREOF, the parties through their authorized representatives have signed this
Agreement on the respective dates under each signature: the COUNTY through its Board of County
Commissioners, signing by and through its Procurement Services Director, and by the CONSULTANT
through its duly authorized representative,

CONSULTANT:

ComPsych Employee Assistance Programs, Inc.
DocuSigned by:

A dam é}ﬁ&iwi

Adam Gotskind, ééﬁeral Counsel

This 22 dayof 'coruary 2024







EXHIBIT A — SCOPE OF WORK 23-519
EMPLOYEE ASSISTANCE PROGRAM

Provide confidential and professional EAP services to benefits-eligible employees and their
dependents with up to six (6) in-person sessions per issue for assessment, referral, and short-term
counseling and up to three (3) fifty (50) minute telephonic Life Coaching sessions per issue.
Employees are eligible for EAP services on their date of hire.

Minimum Performance Requirements Required by this Request,

SECTION 1 — CONTRACTOR RESPONSIBILITIES

A. Provide EAP services that provide the following counseling and referral services:

1. Face to face counseling for, but not limited to:

i Marital and Family Relationships
i, Stress Management

. Alcohol and Drug Issues

iv. Work-Related Concerns

V. Depression and Anxiety

Vi. Bereavement

Vil. Work/Life Balance Assistance

2. Life Coaching Services for, but not limited to:

i Stress Management and Balance

ii. Spirituality and Personal Growth
iii, Career Planning and Developments
iv. Motivation and Time Management
V. Finances and Budgeting

Vi. Legal Services

B. Provide member tools and online services for obtaining EAP clinical and non-clinical information.

C. Provide EAP telephonic customer service and urgent / crisis response counseling functions, which

shall be available twenty-four (24) hours, seven (7) days a week and non-urgent visit within three
(3) business days.

D. Provide assistance to members in scheduling counseling sessions. The proposed process shall be
timely, based on the member’s level of care needed and provider services requested.

E. Ensure network has sufficient network availability to accommodate appointments.

F. Provide referrals that integrate with behavioral health benefits offered through the County’s health
plan.

G. Record and maintain information regarding service-related or other complaints reported by
covered participants.

H. Provide the County with communication materials during the year to educate member and bring
awareness to the EAP and Work Life services available.

I.  Provide an assigned account manager who shall be available to meet on a quarterly basis with the
County and its administrative staff, or more frequently as deemed necessary by the County.

J. Provide quarterly reports that include the following:
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1. Employee satisfaction
2. Provide network retention:

1. Quarterly and year-to-date services by assistance category to include breakdown by
unique individual, number of EAP sessions utilized, work life utilization, online
uses, services by provider (group, 1 to 1, telephonic), times from initial call to actual
scheduled session, and results of additional services provided.

K. Provide an annual training session for all County supervisory personnel.

L. Provide a minimum of Fifteen (15) hours of onsite EAP seminars for County employees annually,
to be used for trainings, orientation, etc. These can be virtual at the County’s discretion.

M. Participate and attend the County’s Annual Benefits Open Enrollment sessions and Employee
Health Screenings. Typically, there is an average of five (5) Open Enrollment / Employee Health
Screening sessions scheduled. These can be virtual at the County’s discretion. These meetings
should not be included in the Fifteen (15) hour onsite bank referenced in item L.

N. The Proposer is responsible for all costs of producing, printing, and mailing / distributing adequate
quantities of posters, brochures, and flyers as designated by the County. The format and content
of all materials used must be satisfactory to the County.

O. Provide licensed, professional EAP counselors of varying degrees of professional licensing (e.g.,
certified psychologist, family, and marriage counselors) and experience in providing EAP services.

P. Provide comprehensive EAP National and Statewide provider networks.

Q. Provide access to quality licensed providers throughout the geographic boundaries of Lake County,
and surrounding counties with high provider retention. Surrounding counties are comprised of
Sumter, Marion, Volusia, Seminole, Orange, Osceola, and Polk Counties.

R. Include the ability for self-referral and supervisor referrals.

S. Provide consultation to Supervisors to assist them in resolving workplace issues and in making
necessary referrals.

T. Include Fitness for Duty exams for employees, if necessary to be billed separately.

U. Include Substance Abuse Professional (SAP) services following DOT and Florida Drug Free
regulations to be billed separately.

V. Provide unlimited on-site intervention incidents (e.g., Critical Incident Stress Debriefing or
Emotional Incidence Stress Debriefing).

SECTION 2 — COSTS

A. Program rates shall include the services outlined in the Scope of Services.
B. Program rates shall be guaranteed for a minimum of three (3) years.
C. Program rates shall include claims, administration for incurred but not reported run out visit
charges following termination of the contract.
D. Proposers shall provide Performance Guarantees in the following areas:
1. Provider Network
2. Customer Service
3. Reporting
4. Account Management
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5. Employee Satisfaction
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6.0

7.0

8.0

9.0

ATTACHMENT 1 - SUBMITTAL FORM 23-519

corporation, firm, or person submitting a proposal for the same services, and is in all respects fair
and without collusion or fraud. Confirmed, no conflict of interest.

CERTIFICATION REGARDING BACKGROUND CHECKS

Under any County Contract that involves Contractor or subcontractor personnel working in
proximity to minors, the Vendor hereby confirms that any personnel so employed will have
successfully completed an initial, and subsequent annual, Certified Background Check, completed
by the Contractor at no additional cost to the County. The County retains the right to request and
review any associated records with or without cause, and to require replacement of any Contractor
employee found in violation of this requirement. Contractor shall indemnify the County in full for
any adverse act of any such personnel in this regard. Additional requirements may apply in this
regard as included within any specific contract award. YES

DISADVANTAGED BUSINESS ENTERPRISE PROGRAM

The County does not establish specific goals for minority set-asides however, participation by
minority and non-minority qualified firms is strongly encouraged. If the firm is a minority firm or
has obtained certification by the State of Florida, Office of Supplier Diversity, (OSD) (CMBE),
please indicate the appropriate classification(s) not applicable not applicable

and enter OSD Certification Number Click or tap here to enter text.

and enter effective date Click or tap to enter a date. to date Click or tap to enter a date.

ANTITRUST VIOLATOR VENDOR LISTS

A person or an affiliate who has been placed on the antitrust violator vendor list following a
conviction or being held civilly liable for an antitrust violation may not submit a bid, proposal, or
reply for any new contract to provide any goods or services to a public entity; may not submit a
bid, proposal, or reply for a new contract with a public entity for the construction or repair of a
public building or public work; may not submit a bid, proposal, or reply on new leases of real
property to a public entity; may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a new contract with a public entity; and may not transact new
business with a public entity.

FEDERAL FUNDING REQUIREMENT
NOT APPLICABLE

10.0 RECIPROCAL VENDOR PREFERENCE

Vendors are advised the County has established, under Lake County Code, Chapter 2, Article VII,

Sections 2-221 and 2-222; a process under which a local vendor preference program applied by

another county may be applied in a reciprocal manner within Lake County. The following

information is needed to support application of the Code:

A. Primary business location of the responding Vendor: Chicago, linois

B. Does the responding vendor maintain a significant physical location in Lake County at which
employees are located and business is regularly transacted: NO If “yes” is checked, provide
supporting detail: Click or tap here to enter text.

11.0 GENERAL VENDOR INFORMATION

Firm Name: ComPsych Corporation
Street Address: 455 N. Cityfront Plaza Dr.
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City: Chicago State and ZIP Code: Illinois 60611

Mailing Address (if different): Click or tap here to enter text.
Telephone: 312-595-4000 Fax: Click or tap here to enter text.
Federal Identification Number / TIN: 36-3739783

DUNS Number: 77-993-5295

12.0SUBMITTAL SIGNATURE
I hereby certify the information indicated for this Submittal is true and accurate and that my
electronic signature shall have the same legal effect as if made under oath; that I am an authorized
representative of this Vendor and/or empowered to execute this Submittal on behalf of the Vendor.
I, individually and on behalf of the Vendor, acknowledge and agree to abide by all terms and
conditions contained in this solicitation as well as any attachments, exhibits, or addenda.
Name of Legal Representative Submitting this Proposal: Dz Granaids
Date: 4/3/2023
Print Name: Dale Grenolds
Title: Exective Vice President

Primary E-mail Address: dgrenolds@compsych.com
Secondary E-mail Address: Click or tap here to enter text.

The individual signing this Submittal affirms that the facts stated herein are true and that the
response to this Solicitation has been submitted on behalf of the aforementioned Vendor.

[The remainder of this page is intentionally blank]
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ADDENDUM NO. 1 23-519

I hereby certify that my electronic signature has the same legal effect as if made under oath; that I am an
authorized representative of this vendor and/or empowered to execute this submittal on behalf of the
vendor.

Signature of Legal Representative Submitting this Bid: Dak Grendlds

Date: 4/3/2023

Print Name: Dale Grenolds

Title: Executive Vice President

Primary E-mail Address: dgrenolds@compsych.com

Secondary E-mail Address: Click or tap here to enter text.

Page 2 of 2






ADDENDUM NO. 2 23-519

I hereby certify that my electronic signature has the same legal effect as if made under oath; that I am an
authorized representative of this vendor and/or empowered to execute this submittal on behalf of the
vendor.

Signature of Legal Representative Submitting this Bid: Dak Grend/ds
Date: 4/3/2023

Print Name: Dale Grenolds

Title: Executive Vice President

Primary E-mail Address: dgrenolds@compsych.com

Secondary E-mail Address: Click or tap here to enter text.

Page 2 of 2






ADDENDUM NO. 3 23-519

R15

. None,

Q16. Are DOT Substance Abuse Professionals (SAP) evaluvations included within the EAP contract? If

R16.

yes, is there a cap on the number of evaluations included each year within the EAP rate or are
evaluations provided on a fee-for-services basis?

See Exhibit A — Scope of Services, Section 1, Items S and T.

Q17. How many Departments of Transportation (DOT) Substance Abuse Professional (SAP)

R17.

evaluations have been conducted in each of the last three (3) years?

None.

Q18. Have there been any major events in the last year (i.e., reductions in force, critical incidents, etc.)?

R18.

Q19.
R19.

There have been no major events in the last year.
Who is your health plan provider and is the plan self-funded?

The County’s health plan is self-funded, and Florida Blue provides administrative services.

Q20. What are the three components that are most important to the County in an EAP?

R20.
Q21.

R21.

Q22.

R22.

Q23.

R23.

Q24.

Access to providers, customer service, and response time.

The Statement of Work (SOW) states non-urgent visit withing three (3) business days. We provide

a confirmed referral to a provider withing two (2) to three (3) business days for non-urgent cases.
The employee is responsible for scheduling the appointment directly with the provider. Does this
process meet the County’s expectations?

Complete Attachment 2 — Proposal Worksheet with your standard process. All proposals
will be evaluated based on the responses provided.

The SOW states that the EAP will assist the member in scheduling counseling sessions. Is this in
place currently? We provide the confirmed provider referral to the member and the member
schedules the appointment directly with the provider. Does this meet the County’s expectations?

Complete Attachment 2 — Proposal Worksheet with your standard process. All proposals
will be evaluated based on the responses provided.

The SOW states that the EAP should provide fitness for duty exams. This is outside the scope of
the EAP. We can coordinate the referral to the FFDE provider, but the County will be responsible
for working directly with the FFDE provider for treatment, case management, and payment. Is
this a disqualifier?

Complete Attachment 2- Proposal Worksheet with your standard process. All proposals will
be evaluated based on the response provided.

The SOW states to confirm that your Company will provide EAP services that will include
referrals that integrate with behavioral health benefits offered through the County’s health plan.
Is this requirement refetring to on-going referrals following EAP sessions or is the County seeking
for the EAP to make the EAP referral to a provider that also serves within the health plan?

R24. Participants that need services beyond EAP should be referred to a provider that is in Florida

Blue network.

Page 2 of 3



ADDENDUM NO. 3 23-519

Q2S. If a company is not awarded the RFP, can the company be used as a referral source for waitlist
clients?

R2S. No, only one vendor will be used for EAP services.
Q26. Can the services be provided virtually only?
R26. The County expects to have some onsite services i.e., critical incidents, health fairs, etc...

ADDITIONAL INFORMATION

ACKNOWLEDGEMENT

Firm Name: ComPsych Corporation

I hereby certify that my electronic signature has the same legal effect as if made under oath; that I am an
authorized representative of this vendor and/or empowered to execute this submittal on behalf of the
vendor.

Signature of Legal Representative Submitting this Bid: Dake Grendlds
Date: 4/3/2023

Print Name: Dale Grenolds

Title: Executive Vice President

Primary E-mail Address: dgrenolds@compsych.com

Secondary E-mail Address: Click or tap here to enter text.

Page 3 of 3






EXHIBIT D

ATTACHMENT 2 - PRICING SHEET 23-519 Employee Assistance Program

(EAP)
ComPsych Corporc ‘on
ITEM DESCRIPTION PLAN YEAR TOTAL COST

Per Employee Per Month (PEPM) 2023-2024 $1.17

This includes: 2024-2025 $1.17

6 Sessions Model 2025-2026 $1.17

20 Hours of Training per Year 2026-2027 $1.17

Unlimited Critical Incident Stress Debriefing 2027-2028 $1.17

ADDITIONAL SERVICES TO BE BILLED AS NEEED RATE

Additional Traning Hours $215 per hour

Substance Abuse Professional (SAP) Services $840 per DOT case

Fitness for Duty Exam Services $3,500 per case
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EXHIBIT E

HIPAA BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“Agreement”) is entered into effective as of the date
that the last party executes this Agreement, by and between Lake County, Florida, a political
subdivision of the State of Florida, by and through its Board of County Commissioners, County
Manager, or designee(collectively referred to as “Covered Entity”), and ComPsych Employee
Assistance Programs, Inc., a foreign profit corporation authorized to conduct business in the State of
Florida, its successors and assigns (“Business Associate”) in order to comply with the Privacy
Rule, Security Rule and HITECH Act, as defined below. The parties mutually agree as follows:

1. Definitions. Terms used, but not otherwise defined in this Agreement, will have the same
meaning as those terms in the Privacy Rule, Security Rule, and HITECH Act.

a. Agent. “Agent” will have the meaning as determined in accordance with the federal
common law of agency.

b. Breach. “Breach” will have the same meaning as the term “breach” in 45 CFR §164.402.

c. Data Aggregation. “Data Aggregation” will have the same meaning as the term “data
aggregation” in 45 CFR §164.501.

d. Designated Record Set. “Designated Record Set” will have the same meaning as the
term “designated record set” in 45 CFR §164.501.

e. Disclosure. “Disclosure” and “Disclose” will have the same meaning as the term
“Disclosure” in 45 CFR §160.103.

f. Electronic Health Record. “Electronic Health Record” will have the same meaning as
the term in Section 13400 of the HITECH Act.

g. Health Care Operations. “Health Care Operations” will have the same meaning as the
term “health care operations” in 45 CFR §164.501.

h. HIPAA Rules. “HIPAA Rules” will mean the Privacy, Security, Breach Notification, and
Enforcement Rules at 45 CFR Part 160 and Part 164.

i. HITECH Act. “HITECH Act” will mean The Health Information Technology for
Economic and Clinical Health Act, part of the American Recovery and Reinvestment Act of
2009 (“ARRA” or “Stimulus Package”), specifically DIVISION A: TITLE XIII Subtitle D—
Privacy, and its corresponding regulations as enacted under the authority of the Act.

j. Individual. “Individual” will have the same meaning as the term “individual” in 45 CFR

§160.103 and will include a person who qualifies as a personal representative in accordance
with 45 CFR §164.502(g).

k. Minimum Necessary. “Minimum Necessary” will mean the Privacy Rule Standards
found at 45 CFR §164.502(b) and 45 CFR §164.514(d)(1).
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HIPAA Business Associate Agreement 23-519

1. Privacy Rule. “Privacy Rule” will mean the Standards for Privacy of Individually
Identifiable Health Information at 45 CFR Part 160 and Part 164, Subparts A and E.

m. PHIL “PHI” will have the same meaning as the term “protected health information” in 45
CFR §160.103, limited to the information created, received, maintained or transmitted by
Business Associate on behalf of Covered Entity.

n. Required By Law. “Required By Law” will have the same meaning as the term “required
by law” in 45 CFR §164.103.

0. Secretary. “Secretary” will mean the Secretary of the Department of Health and Human
Services or his or her designee.

p. Security Incident. “Security Incident” will have the same meaning as the term “Security
Incident” in in 45 CFR §164.304.

q. Security Rule. “Security Rule” will mean the Standards for Security of Electronic
Protected Health Information at 45 C.F.R. Parts 160 and 164, Subparts A and C.

. Subcontractor. “Subcontractor” will mean a person or entity “that creates, receives,
maintains, or transmits protected health information on behalf of a business associate” and
who is now considered a business associate, as the latter term is defined in in in 45 CFR
§160.103,

S. Subject Matter. “Subject Matter” will mean compliance with the HIPAA Rules and with
the HITECH Act.

t. Unsecured Protected Health Information. “Unsecured Protected Health Information”

will have the same meaning as the term “unsecured protected health information” in 45 CFR
§164.402.

u. Use. “Use” will have the same meaning as the term “Use” in 45 CFR §164.103.
2. Obligations and Activities of Business Associate.

a. Business Associate agrees to not Use or Disclose PHI other than as permitted or required
by this Agreement or as Required By Law.

b. Business Associate agrees to use appropriate safeguards to prevent the Use or Disclosure
of PHI other than as provided for by this Agreement. Business Associate further agrees to
implement administrative, physical and technical safeguards that reasonably and
appropriately protect the confidentiality, integrity and availability of any electronic PHI, as
provided for in the Security Rule and as mandated by Section 13401 of the HITECH Act.

c. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is
known to Business Associate of a Use or Disclosure of PHI by Business Associate in violation
of the requirements of this Agreement. Business Associate further agrees to report to Covered
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Entity any Use or Disclosure of PHI not provided for by this Agreement of which it becomes
aware, and in a manner as prescribed in this Agreement.

d. Business Associate agrees to report to Covered Entity any Security Incident, including all
data Breaches or compromises, whether internal or external, related to PHI, whether the PHI
is secured or unsecured, of which Business Associate becomes aware.

e. If the Breach, as discussed in paragraph 2(d), pertains to Unsecured PHI, then Business
Associate agrees to report any such data Breach to Covered Entity within ten (10) business
days of discovery of the Breach; all other compromises, or attempted compromises, of PHI
must be reported to Covered Entity within twenty (20) business days of discovery. Business
Associate further agrees, consistent with Section 13402 of the HITECH Act, to provide
Covered Entity with information necessary for Covered Entity to meet the requirements of
the HITECH Act, and in a manner and format to be specified by Covered Entity.

f. If Business Associate is an Agent of Covered Entity, then Business Associate agrees that
any Breach of Unsecured PHI will be reported to Covered Entity immediately after the
Business Associate becomes aware of the Breach, and under no circumstances later than one
(1) business day after the Breach. Business Associate further agrees that any compromise, or
attempted compromise, of PHI, other than a Breach of Unsecured PHI as specified in 2(e) of
this Agreement, must be reported to Covered Entity within ten (10) business days of
discovering the compromise, or attempted compromise.

g. Business Associate agrees to ensure that any Subcontractor, to whom Business Associate
provides PHI, agrees to the same restrictions and conditions that apply through this
Agreement to Business Associate with respect to such information. Business Associate
further agrees that restrictions and conditions analogous to those contained in this Agreement
will be imposed on the Subcontractors via a written agreement that complies with all the
requirements specified in §164.504(e)(2), and that Business Associate may only provide the
Subcontractors PHI consistent with Section 13405(b) of the HITECH Act. Further, Business
Associate agrees to provide copies of the written agreements to Covered Entity within ten
(10) business days of a Covered Entity’s request for the written agreements.

h. Business Associate agrees to provide access, at the request of Covered Entity and during
normal business hours, to PHI in a Designated Record Set to Covered Entity or, as directed
by Covered Entity, to an Individual, in order to meet Covered Entity’s requirements under 45
CFR §164.524, provided that Covered Entity delivers to Business Associate a written notice
at least three (3) business days in advance of requesting such access. Business Associate
further agrees, in the case where Business Associate controls access to PHI in an Electronic
Health Record, or controls access to PHI stored electronically in any format, to provide
similar access in order for Covered Entity to meet its requirements under the HIPAA Rules
and under Section 13405(c) of the HITECH Act. These provisions do not apply if Business
Associate and its employees or Subcontractors have no PHI in a Designated Record Set of
Covered Entity.

i. Business Associate agrees to make any amendments to PHI in a Designated Record Set
that Covered Entity directs or agrees to pursuant to 45 CFR §164.526, at the request of
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Covered Entity or an Individual. This provision does not apply if Business Associate and its
employees or Subcontractors have no PHI from a Designated Record Set of Covered Entity.

j. Unless otherwise protected or prohibited from discovery or disclosure by law, Business
Associate agrees to make internal practices, books, and records, including policies and
procedures (collectively “Compliance Information™), relating to the Use or Disclosure of PHI
and the protection of PHI, available to the Covered Entity or to the Secretary for purposes of
the Secretary determining Covered Entity’s compliance with the HIPAA Rules and the
HITECH Act. Business Associate further agrees, at the request of Covered Entity, to provide
Covered Entity with demonstrable evidence that its Compliance Information ensures
Business Associate’s compliance with this Agreement over time. Business Associate will
have a reasonable time within which to comply with requests for such access or demonstrable
evidence, consistent with this Agreement. In no case may access, or demonstrable evidence,
be required in less than five (5) business days after Business Associate’s receipt of such
request, unless otherwise designated by the Secretary.

k. Business Associate agrees to maintain necessary and sufficient documentation of
Disclosures of PHI as would be required for Covered Entity to respond to a request by an
Individual for an accounting of such Disclosures, in accordance with 45 CFR §164.528.

1. On request of Covered Entity, Business Associate agrees to provide to Covered Entity
documentation made in accordance with this Agreement to permit Covered Entity to respond
to a request by an Individual for an accounting of disclosures of PHI in accordance with 45
C.F.R. §164.528. Business Associate shall provide the documentation in a manner and format
to be specified by Covered Entity. Business Associate will have a reasonable time within
which to comply with such a request from Covered Entity and in no case may Business
Associate be required to provide such documentation in less than three (3) business days after
Business Associate's receipt of such request.

m. Except as provided for in this Agreement, in the event Business Associate receives an
access, amendment, accounting of disclosure, or other similar request directly from an
Individual, Business Associate shall respond in accordance with applicable law.

n. To the extent that Business Associate carries out one or more of Covered Entity’s
obligations under the HIPAA Rules, the Business Associate must comply with all
requirements of the HIPAA Rules that would be applicable to the Covered Entity.

0. Business Associate must honor all restrictions consistent with 45 C.F.R. §164.522 that
the Covered Entity or the Individual makes the Business Associate aware of, including the
Individual’s right to restrict certain disclosures of PHI to a health plan where the individual
pays out of pocket in full for the healthcare item or service, in accordance with Section
13405(a) of the HITECH Act.

3. Permitted Uses and Disclosures by Business Associate.

a. Except as otherwise limited by this Agreement, Business Associate may make any Uses
and Disclosures of PHI necessary to perform its services to Covered Entity and otherwise
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meet its obligations under this Agreement, if such Use or Disclosure would not violate the
Privacy Rule, or the privacy provisions of the HITECH Act, if done by Covered Entity. All
other Uses or Disclosures by Business Associate not authorized by this Agreement, or by
specific instruction of Covered Entity, are prohibited.

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

c. Except as otherwise limited in this Agreement, Business Associate may Disclose PHI for
the proper management and administration of the Business Associate, provided that
Disclosures are Required By Law, or Business Associate obtains reasonable assurances from
the person to whom the information is Disclosed that it will remain confidential and used, or
further Disclosed, only as Required By Law, or for the purpose for which it was Disclosed to
the person, and the person notifies the Business Associate of any instances of which it is
aware in which the confidentiality of the information has been breached.

d. Except as otherwise limited in this Agreement, Business Associate may Use PHI to
provide Data Aggregation services to Covered Entity as permitted by 45 CFR
§164.504(e)(2)(1)(B). Business Associate agrees that such Data Aggregation services will be
provided to Covered Entity only when such Data Aggregation services pertain to Health Care
Operations. Business Associate further agrees that such services will not be provided in a
manner that would result in Disclosure of PHI to another covered entity who was not the
originator or lawful possessor of such PHI. Further, Business Associate agrees that any such
wrongful Disclosure of PHI is a direct violation of this Agreement and must be reported to
Covered Entity immediately after the Business Associate becomes aware of such Disclosure
and, under no circumstances, later than three (3) business days after the Disclosure.

e. Business Associate may Use PHI to report violations of law to appropriate Federal and
State authorities, consistent with 45 CFR §164.502(j)(1).

f. Business Associate will make Uses, Disclosures, and requests for PHI consistent with the
Minimum Necessary principle as Required by Law.

4, Obligations and Activities of Covered Entity.

a. Covered Entity shall notify Business Associate of the provisions and any limitations in its
notice of privacy practices of Covered Entity in accordance with 45 CFR §164.520, to the
extent that such provisions and limitations may affect Business Associate’s Use or Disclosure
of PHL

b. Covered Entity shall notify Business Associate of any changes in, or revocation of,
permission by an Individual to use or disclose PHI, to the extent that the changes or revocation
may affect Business Associate’s use or disclosure of PHI.

c. Covered Entity shall notify Business Associate of any restriction to the Use or Disclosure
of PHI that Covered Entity has agreed to in accordance with 45 CFR §164.522, and also notify
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Business Associate regarding restrictions that must be honored under section 13405(a) of the
HITECH Act, to the extent that such restrictions may affect Business Associate’s Use or
Disclosure of PHI.

d. Covered Entity shall notify Business Associate of any modifications to accounting
disclosures of PHI under 45 CFR §164.528, made applicable under Section 13405(c) of the
HITECH Act, to the extent that such restrictions may affect Business Associate’s Use or
Disclosure of PHI.

e. Covered Entity shall not require Business Associate to Use or Disclose PHI in any manner
that would not be permissible under the HIPAA Rules if done by the Covered Entity.

5. Term and Termination.

a. Term. Any and all previous business associate agreements entered into by the parties will
be terminated on the same date this Agreement is executed. The term of this Agreement will
take effect on the date that the last party executes this Agreement and will continue in effect
unless either party terminates this Agreement or the underlying services agreement entered
into by the parties is terminated.

b. Termination for Cause by Covered Entity. Upon Covered Entity’s knowledge of a
material breach of this Agreement by Business Associate, Covered Entity shall give Business
Associate written notice of such breach and provide reasonable opportunity for Business
Associate to cure the breach or end the violation. Covered Entity may terminate this
Agreement, and Business Associate agrees to such termination, if Business Associate has
breached a material term of this Agreement and does not cure the breach or cure is not possible
(as mutually determined by the parties).

¢. Termination for Cause by Business Associate. Upon Business Associate's knowledge of
a material breach of this Agreement by Covered Entity, Business Associate shall give
Covered Entity written notice of such breach and provide reasonable opportunity for Covered
Entity to cure the breach or end the violation. Business Associate may terminate this
Agreement, and Covered Entity agrees to such termination, if Covered Entity has breached a
material term of this Agreement and does not cure the breach or cure is not possible.

d. Effect of Termination.

1. Except as provided in paragraph (2) of this section, upon termination of this Agreement
for any reason, Business Associate shall return all PHI received from, or created or
received by Business Associate on behalf of Covered Entity. This provision will also
apply to PHI that is in the possession of Subcontractors of Business Associate. Business
Associate shall not retain any copies of the PHI.

2. In the event that Business Associate determines that returning the PHI is infeasible,
Business Associate shall provide to Covered Entity, within ten (10) business days,
notification of the conditions that make return infeasible. Upon such determination,
Business Associate shall extend the protections of this Agreement to such PHI and limit
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further Uses and Disclosures of such PHI to those purposes that make the return
infeasible, for so long as Business Associate maintains such PHI.

6. Indemnification. Business Associate will indemnify and hold harmless and defend Covered
Entity and any Covered Entity affiliate, officer, director, employee or agent in accordance with
and to the fullest extent permitted by applicable law, including from and against any third party
claim, cause of action, liability, damage, cost, or expense, including attorney’s fees and court or
proceeding costs, arising out of or in connection with any Breach by the Business Associate or
any of its subcontractors or persons under Business Associate’s control, or any violation of this
Agreement by Business Associate or any of its subcontractors or persons under Business
Associate’s control.

7. Miscellaneous.
a. Regulatory References. A reference in this Agreement to a section in the Privacy Rule,

Security Rule, or HITECH Act means the section as in effect or as amended from time to
time.

b. Amendment. This Agreement may be modified only by a signed written agreement
between Covered Entity and Business Associate. Further, the Parties agree to take such action
as is necessary to amend this Agreement from time to time as is necessary for Covered Entity
and Business Associate to comply with the requirements of the Privacy Rule, Security Rule,
the Health Insurance Portability and Accountability Act of 1996 (Pub. L. No. 104-191), and
the HITECH Act, and its corresponding regulations.

c. Survival. All representations, covenants, and agreements in or under this Agreement or
any other documents executed in connection with the transactions contemplated by this
Agreement, will survive the execution, delivery, and performance of this Agreement and such
other documents. The respective rights and obligations of Business Associate under Section
5(d) of this Agreement will survive the termination or expiration of this Agreement.

d. Interpretation. Any ambiguity in this Agreement will be resolved to permit Covered
Entity and Business Associate to comply with the Privacy Rule, Security Rule, the Health
Insurance Portability and Accountability Act of 1996 (Pub. L. No. 104-191), and the HITECH
Act, and its corresponding regulations.

e. Severability. If any provision or provisions of this Agreement are determined by a court
of competent jurisdiction to be unlawful, void, or unenforceable, this Agreement will not be
unlawful, void or unenforceable, but will continue in effect and be enforced as though such
provision or provisions were omitted.

f.  Counterparts. This Agreement may be executed in any number of counterparts, each of
which will be deemed an original, but all of which together will constitute one original
Agreement. Facsimile or electronically authenticated signatures will be accepted and
enforceable in lieu of original signatures.
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g. Entire Agreement. This Agreement supersedes all other prior and contemporaneous
written and oral agreements and understandings between Covered Entity and Business
Associate regarding this Subject Matter. It contains the entire Agreement between the parties.
All other agreements entered into between Covered Entity and Business Associate, not related
to this Subject Matter, remain in full force and effect.

h. Governing Law. This Agreement and the rights of the parties will be governed by and
construed in accordance with Federal law as it pertains to the Subject Matter and will be ‘
governed by and construed in accordance with the laws of the State of Florida as it pertains

to contract formation and interpretation, without giving effect to its conflict of laws.

IN WITNESS WHEREOF, Business Associate and Covered Entity execute this
Agreement on the respective dates under each signature.

ComPsych Employee Assistance Programs, Inc.

Ldam Lotskind

Adam Gotskind, General Counsel

. ; June
This 18th day of , 2024,
Approved as to form and legality
i
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