PROFESSIONAL SERVICES AGREEMENT
by and between
SEDGWICK COUNTY, KANSAS
and
WICHITA CENTER FOR GRADUATE MEDICAL EDUCATION, INC.
and
UNIVERSITY OF KANSAS SCHOOL OF MEDICINE - WICHITA

This Agreement is entered into this day of 2017, by and between Sedgwick
County, Kansas (“County”), the Wichita Center for Graduate Medical Education, Inc. (“WCGME” or
“Contractor”), a Kansas not-for-profit corporation, and the University of Kansas School of Medicine —

Wichita (“University).
WITNESSETH:

WHEREAS, WCGME coordinates a fully ACGME-accredited medical residency training program
under the sponsorship of the University of Kansas School of Medicine-Wichita; and

WHEREAS, County, through its COMCARE Department, has clinic facilities available for the
facilitation of hands-on graduate medical education for psychiatry tesidents in cooperation with WCGME
and University; and

WHEREAS, the patties desire to coordinate their efforts to provide educational opportunities for
medical residents in psychiatry training.

NOW, THEREFORE, in consideration of the following terms, conditions and covenants, the
parties hereto agtee as follows:

1; Purpose. The purpose of this Agreement is to provide psychiatry medical residents with
hands-on education opportunities in the following areas: program planning and treatment delivery,
psychiatric assessment and diagnosis, psychopharmacology; forensic evaluation; behavioral cognitive
approaches; community tele psychiatry and the creation of effective treatment plans to address the mental
health needs of patients. This collaboration is intended to facilitate the recruitment, retention and
advancement of psychiatrists at community facilities, as well as to assist County in the recruitment and
advancement of qualified, board-eligible, certified psychiatrists.

2. Authority to Contract. WCGME and University assure they possess legal authority to
contract these services; that resolution, motion or similar action has been duly adopted or passed as an
official act of both parties’ governing bodies, authotizing the signing of this Agreement, including all
understandings and assurances contained therein, and directing and authorizing the person identified as the
official representatives of WCGME and University to act in connection with the application and to provide
such additional information as may be required.

3. Term. The original term of this Agreement shall be for one (1) yeat, commencing July 1,
2017, and ending June 30, 2018. This Agreement may continue for a reasonable time after June 30, 2018,
but no longer than six (6) months, if all parties agree to continue operating under the terms of this
Agreement while they are actively developing a contract for 2019.



4.

Compensation. County agrees to reimburse WCGME monthly for the actual costs for

each resident, for a total amount not to exceed SIXTY-FIVE THOUSAND DOLLARS (365,000.00) during
any single term of this Agreement. Payment will be made upon receipt of billing documenting actual

expenditures.

5.

Program Operation. WCGME will allow its psychiatry residents to rotate in the clinical

placement offered by COMCARE. WCGME will develop a procedure for designation of residents rotating
in these services and will, in advance, provide all parties with the names, credentials and any other legal or
licensing material that may be needed to grant residents with limited privileges to practice under supervision.

A,

D.

At the direction of University’s Program Director, WCGME will designate approximately
five (5) residents who shall collectively provide approximately 1.3 FTE statfing throughout
the contract term to rotate in COMCARE no less than thirty (30) days prior to the
designated starting date of such rotations.

The assignment of individual physicians will be in periods of six (6) to twelve (12) months in
COMCARE. Transitional factors and individual circumstances may necessitate longer or
shorter assignments of certain residents.

The University and COMCARE will provide supervision to the residents rotating in the
COMCARE services. 'The University may grant faculty appointment to COMCARFE’s
residency supetvisors.

The University will provide teaching and other didactic activities to the residents as is
described in its educational curriculum. COMCARE will allow the residents to attend
classes and participate in seminars as required.

The actuvities of the residents will include, but not be limited to: performing all activities
conducive to the purpose of this Agreement and the delivery of high quality mental health
care; performing psychiatric assessments and diagnostic evaluations; establishing multi-axial
diagnoses;; keeping progress notes; reviewing and addressing laboratory and ancillary
services repotts; meeting with the interdisciplinary treatment team to formulate and
implement treatment plans; meeting with relatives of patients; communicating with outside
teferral sources; and any other activity that 1s deemed necessary within their scope of
practice and expettise.

"The residents shall be on site at their assigned locations on their assigned days from 8:00
a.m. to 5:00 p.m. - During other weekdays, from 8:00 a.m. to 5:00 p.m., residents may be
available by telephone or pager.

The residents are expected to engage in relevant tele psychiatry experiences and also
expected to provide educational experiences for members of COMCARE’s medical staff and

treatment team on relevant clinical topics.

Residents shall comply with all policies and procedures of COMCARE. COMCARE will
ensure that residents have access to such policies and procedures.

WCGME expressly understands and agrees that as a condition of this Agreement, residents
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must complete all mandatory HIPAA and/or compliance training within three (3) months of
beginning their rotation at COMCARE. COMCARE agrees to provide the necessary
computer access for residents to take the training.

6. Program Monitoring. County and University assume concurrent responsibility in the
monitoring of the performance and development of the residents.

A All parties will develop mutually agreed upon systems and standards to monitor attendance,
productivity and performance of each resident.

B. COMCARE supervising psychiatrist will report any issues performance to the residency
program director. . University will provide COMCARE with guidelines developed by the
University.

C. WCGME assumes the responsibility of being the employer, but not the supervisor, for the
tesidents. As such, WCGME will assign stipend levels for each resident, will deduct taxes as
defined by law, will provide benefits including wotkers compensation insurance as required
by law, and will keep recotds of these functions for audit purposes.

D. The University and COMCARE, through their designees, will conduct regular meetings to
have an ongoing evaluation process of the tesident training program and overall educational
experiences.

E. WCGME will monitor the residents’” compliance with the licensure requirements to practice

medicine in the State of Kansas, will provide malpractice insurance for itself and its
employees, and will confirm that the residents have a cuttent DEA registration number.

E The Psychiatry Residency Program Director, in collaboration with COMCARE, will be
responsible for psychiatry training program activities and will oversee the training and
educational supervision of residents in all training settings. COMCARE will retain full
responsibility for the care of its patients.

7. Hold Harmless. All parties to this Agreement understand and agree that no party shall
indemnify and other, or its elected and appointed officials, officers, managers, members, employees and
agents, against any and all loss or damage to the extent such loss and/or damage arises out of a party’s
negligence and/or willful, wanton or reckless conduct in the provision of goods and equipment ot
petformance of services under this Agreement. This indemnification shall not be affected by other portions
of the Agreement relating to insurance requirements.

8. Termination. This Agreement may be terminated by any party upon thirty (30) days’
written notice.

9. Health Insurance Portability Accountability Act. In order for COMCARE to remain in
compliance, the University shall comply with the Health Insurance Pottability Accountability Act
(“HIPAA”). If a violation of these polices occurs, County reserves the right to terminate this Agreement
immediately. WCGME and University agree to mitigate, to the extent practicable, any harmful effects of an
improper use and/or disclosure of protected health information caused by one of its staff membets.



10. Incorporation of Documents: Exhibit A (Sedgwick County Mandatory Contractual
Provisions Attachment) and Exhibit B (HIPAA Business Associate Addendum) are attached hereto and
made a part hereof as if fully set forth herein.

11. Assignment. Neither this Agreement nor any rights or obligations created by it shall be
assigned ot othetwise transferred by either party without the prior written consent of the other. Any
attempted assighment without such consent shall be null and void.

12, Amendment. Neither this Agreement nor any rights or obligations created by it shall be
amended by any party without the prior written consent of the others. Any attempted amendment without
such consent shall be null and void.

13. Entire Agreement. This Agreement and the documents incorporated herein contain all the
terms and conditions agreed upon by all parties. No other understandings, oral or otherwise, regarding the
subject matter of this Agreement shall be deemed to exist or to bind any of the parties hereto. Any
agreement not contained herein shall not be binding on any party, nor shall it be of any force ot effect.

14. Governing Law. This Agreement shall be interpreted under and governed by the laws of
the State of Kansas. The parties agree that any dispute or cause of action that atises in connection with this
Agreement will be brought before a court of competent jutisdiction in Sedgwick County, Kansas.

15. Severability Clause. In the event that any provision of this Agreement is held to be
unenforceable, the remaining provisions shall continue in full force and effect.

16. Availability of Records. Undil the expiration of five years after the furnishing of services
pursuant to this contract, the parties shall make available upon written request of the Secretary of Health
and Human Services, or upon request of the Comptroller General, or any of their duly authorized
representatives, or Sedgwick County, the contract, books, documents and other records of the parties that
are necessary to certify the nature and extent of the costs of inpatient and outpatient services. In the event
that Section 952 of the Omnibus Budget Reconciliation Act of 1980 is determined inapplicable to this
contract, then in that event access to the books, documents and other records of the parties need not be
allowed and may remain confidential.

17. Notification. Notifications required pursuant to this Agreement shall be made in writing
and mailed to the addresses shown below. Such notification shall be deemed complete upon mailing.

County: Sedgwick County COMCARE
Attn: Contract Notification
934 N. Water
Wichita, Kansas 67203

and

Sedgwick County Counselor=s Office
Attn: Contract Notification

Sedgwick County Courthouse

525 N. Main, Suite 359



Wichita, KKansas 67203-3790

WCGME: Wichita Center for Graduate Medical Education, Inc.
Attn: Chief Operating Officer
1010 N. Kansas Avenue
Wichita, KS 67214

University: University of Kansas School of Medicine — Wichita
Attn: Garold Minns, MD, Dean
1010 N. Kansas
Wichita, KS 67214

18. Severability Clause. In the event that any provision of this Agreement is held to be
unenforceable, the remaining provisions shall continue in full force and effect.

19. Waiver. Waiver of any breach of any provision in this Agreement shall not be a waiver of
any prior or subsequent breach. Any waiver shall be in writing and any forbearance or indulgence in any
other form or manner by County shall not constitute a waiver,

20. Force Majeure. Contractor shall not be held liable if the failure to perform under this
Agreement atises out of causes beyond the control of Contractor. Causes may include, but are not limited
to, acts of nature, fires, tornadoes, quarantine, strikes other than by Contractor's employees, and freight
embargoes.

21. Otrder of Preference. Any conflict to the provisions of this Agreement and the documents
incorporated by reference shall be determined by the following priority order:

a. Sedgwick County Contractual Provisions Attachment
b. Wiritten modifications and addenda to the executed Agreement
c. This Agreement document

22.  Nondiscrimination and Workplace Safety. Contractor agrees to abide by all federal, state
and local laws, rules and regulations prohibiting discrimination in employment and controlling workplace
safety. Any violation of applicable laws, rules or regulations may result in termination of this Agreement for
cause.

23. Ownetship of Data. All data, forms, procedures, software, manuals, system descriptions
and work flows developed or accumulated by Contractor in relation to this Agreement shall be owned by
County and shall be handed over and/or returned to County upon the expiration ot termination of this
Agreement. Contractor shall not release any such materials without written approval of the County.

24.  Intellectual Property Rights. As applicable, all otiginal software, software code, and/or
intellectual property developed or created by County in relation to this Agreement shall remain the sole
property of the County. Contractor shall surrender all original written materials, including, but not limited
to any reports, studies, designs, drawings, specifications, notes, documents, software and documentation,
computer-based training modules, electronically or magnetically recorded material, and any and all
mtellectual propetty to County upon the expiration or termination of this Agreement.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year

first above written.

SEDGWICK COUNTY, KANSAS

David M. Unruh, Chairman
Commissioner, First District

APPROVED AS TO FORM ONLY:

Nugha C- Jauob-Wamen

Misha C. Jacob@V arren

Assistant County Counselor

ATTESTEL TO:

Kelly B. Armold
County Clerk

WICHITA CENTER FOR GRADUATE
MEDICAL EDUCATION, INC.

Garold Minns, MD
President

Blé&«da)@ccm

Redonda Gates
Ceg

UNIVERSITY OF KANSAS
SCHOOL OF MEDICINE -
WICHITA

| —
Lyle Baade, PhD
Interim Chair
Department of Psychiatry and
Behavioral Medicine
Garold Minns, MD
Dean




EXHIBIT A
SEDGWICK COUNTY MANDATORY CONTRACTUAL PROVISIONS ATTACHMENT

Important:  This form contains mandatory contract provisions and must be attached to or incorporated in all copies of any contractual agreement.

wn
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If it is atrached to the vendor/contractor's standard contract form, then that form must be altered to contain the following provision:

"The Provisions found in the Sedgwick County Mandatorv Contractual Provisions Attachment, which is attached hereto, are
hereby incorporated in this Agreement and made a part thereof. In the event of conflict between the provisions of this
Agreement and the Sedgwick County Mandatory Contractual Provisions Attachment, the terms of the Sedgwick County
Mandatory Contractual Provisions Attachment will control. "

The parties agree that the following provisions are hereby incorporated into the Agreement to which it is attached and made a part
thereof, said contract being the day of 5 20 .

Terms Herein Controlling Provisions: It 15 expressly agreed that the terms of cach and every provision in this attachment shall prevail and control over
the terms of any other conflicting provision m any other document relating to and a part of the Agreement in which thas attachment is incorporated.

Choice of Law: This Agreement shall be mterpreted under and governed by the laws of the State of Kansas. The parties agree that any dispute or cause of
action that arses m connection with this Agreement will be brought before a court of competent jurisdicnion in Sedgwick County, Kansas.

Termination Due To Lack of Funding Appropriation: 1f, in the judgment of the Chief Financial Officer, sufficient funds are not appropriated to

continue the function performed 1n this Agreement and for the payment of the charges hereunder, County may terminate this Agreement at the end of its
current fiscal year. County agrees to grve written notice of termmation ro Contractor at least thurty (30) days prior to the end of its current fiscal vear, and
shall give such notice for 2 greater period prior to the end of such fiscal year as may be provided for in the Agreement, except that such notice shall not be
required prior to mnety (90) days before the end of such fiscal year. Contractor shall have the right, at the end of such fiscal vear, to take possession of any
equipment provided to County under the Agreement. County will pay to Contractor all regular contractual payments ncurred through the end of such fiscal
year, plus contractual charges incidental to the return of any related cquipment. Upon termination of the Agreement by County, title to any such cquipment
shall revert to Contractor at the end of Count’s current fiscal year, L'he termmation of the Agreement pursuant to this paragraph shall not cause any
penalty to be charged to the County or the Contractor,

Disclaimer of Liability: County shall not hold harmiess or indemnify any contractor buyond that hability incurred under the Kansas Tort Clams Act
(K5 T5-6101 of weg).

Acceptance of Agreement: This Agreement shall not be considered accepted, approved or otherwise effective unel the statutorily required approvals and

certifications have been given.

Arbitration, Damages, Jury Trial and Warranties: Notwithstanding any language to the contrary, no mterpretation shall be allowed to find the County

has agreed to binding arbitration, or the payment of damages or penalties upon the occurrence of a contingency. Notwithstanding any language to the
contrary, no interpretation shall be allowed to find the County has consented to a jury tnal to resolve any disputes that may anse hereunder. Contractor
watves ats might to a jury tnal to resolve any disputes that may arise hercunder. No provision of any Agreement and/or this Contractual Provisions
Attachment will be given effect which attempes to exclude, modify, disclaim or otherwise attempt to mit implicd warrantics of merchantability and firmess
for a particular purpose.

Representative's Authority to Contract: By signing this Agreement, the representative of the Contractor thereby represents that such person 1s duly
authorized by the Contractor to exceute this Agreement on behalf of the Contractor and that the Contractor agrees to be bound by the provisions thereof.

Federal, State and Local Taxes: Unless otherwise speaficd, the proposal price shall melude all applcable federal, state and local taxes. Contractor shall
pay all raxes lawfully imposed on it with respeet to any product or service delivered m accordance with this Agreement. County is exempt from state sales or
use taxes and federal exase taxes for direct purchases. These taxes shall not be meluded in the Agreement. Upon request, County shall provide to the
Contractor a certificate of tax exemption.

County mahes no representation as to the exemprion from liabiliry of any rax imposed by any governmental entity on the Contractor.

Insurance: County shall not be required to purchase any insurance aganst loss or damage to any personal property to which this Agreement relates, nor
shall this Agreement require the County to establish a "self-nsurance fund to protect against any such loss or damage. Subject to the provisions of the
Kansas Tort Claims Act (K.S.AL 753-6101 ¢/ wq.), Contractor shall bear the nisk of any loss or damage to any personal property to which Contractor holds
title.

Conflict of Interest. Contractor shall not knowngly employ, dunng the period of this Agreement or any extensions to 1t, any professional personned who
are also m the employ of the County and providing services involving this Agreement or services similar in nature to the scope of this Agreement to the
County. Furthermore, Contractor shall not knowingly employ, during the period of this Agreement or any extensions to it, any County employee who has
participated in the makmg of this Agreement unnl at least o years after his/her termination of employment with the County.

Confidentiality. Contractor may have access to prvate or confidential data mamtained by County to the extent necessary o carry out its responsibilities
under this Agreement,  Contractor must comply with zll the requirements of the Kansas Open Records Act (KA. 42-215 of seq) in providing services
and/or goods under this Agreement. Contractor shall accept full responsibility for providing adequate supervision and traming to its agents and employees
to ensure compliance with the Act. No private or confidental data collected, maintained or used 1in the course of performance of this Agreement shall be
disseminated by cither party except as authonzed by statute, either durmg the period of the Agreement or thereafter. Contractor must agree to retum any or
all data furnished by the County promptly at the request of County in whatever form it is maintained by Contractor. Upon the termination or expiration of
this Agreement, Contractor shall not use any of such data or any matenal derved from the data for any purpose and, where so instructed by County, shall
destroy or render such data or material unreadable. ’ .
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14,

16.

17.

Cash Basis and Budget Laws. The night of the County to enter mto this Agreement 1s subject to the provisions of the Cash Basis Law (IK.8.A. 10-1112
and 10-1113), the Budget Law (K.8.A. 79-2935), and all other laws of the State of Kansas. This Agreement shall be construed and mnterpreted so as to ensure
that the County shall at all times stay in conformity with such laws, and as a condition of this Agreement the County reserves the right to unilaterally sever,
modify, or termmate this Agreement at any tme if, in the opmion of its legal counsel, the Agreement may be deemed to violate the terms of such laws,

Anti-Discrimination Clause. Contractor agrees: (3) to comply with the Kansas Act Agamst Discrimination (IK.$.A, 44-1001 e seg) and the Kansas Age
Discnmination in Employment Act (K.S.A. 44-1111 ¢f wg) and the applicable provisions of the Americans with Disabilitics Act (42 U.S.C. 12101 ef seq)
(ADA) and to not diserimmnate against any person because of rce, religion, color, sex, disability, national origin or ancestry, or age i the admussion or access
to, or treatment or employment i, 1ts programs and activities: (b) to include in all solicitations or advertisements for employecs the phrase “equal
opportunity employer,” (¢) to comply with the reporting requirements set out at K.S.A. 441031 and K.S.A, 44-1116; (d) to include these provisions in every
subcontract or purchase order so that they are binding upen such subcontracror or vendor; (¢) that a failure to comply with the reporting requirements of (¢)
above or if the Contractor 1 found guilty of any violaton of such acts by the Kansas Human Rights Commission, such violation shall constitute a breach of
contract and the Agreement may be cancelled, terminated or suspended, in whole or in part by County, without penalty thereto; and (£) if it is determined
that the Contractor has violated applicable provisions of the ATA, such violation shall constitute 2 breach of the Agreement and the Agreement may be
cancelled, termunated or suspended, m whole or m part by County, without penalty thereto,

Parties to this Agreement understand that the provisions of this paragraph 13 (with the exception of those provisions relating to the ADA) are not applicable
to a comtractor who employs fewer than four employees during the term of this Agreement or whoese contracts with the County cumulatively total $5,000 or
less during the County’s fscal vear.

Suspension/Debarment. Contractor acknuwledges that as part of the Code of Federal Regulatons (2 C.ER. Part 180) a person or entity that 18 debarred
or suspended m the System for Award Management (SAM) shall be excluded from federal financial and nonfinancial assistance and benchits under federal
programs and activitics. All non-federal entities, including Sedgwick County, must determine whether the Contractor has been excluded from the system and
any federal funding recetved or to be recaved by the County i relation to this Agreement prohibits the County from contracting with any Contractor that
has been so hsted. In the event the Contractor 15 debarred or suspended under the SAM, the Contractor shall noufy the County 1n wrting of such
dewrmination within five (5) busmess days as set forth i the Notice provision of this Agreement. County shall have the nght, i its sole discretion, 1o
declare the Agreement terminated For breach upon recapt of the written notice. Contractor shall be 1 sponsible for determining whether any sub-contractor
performing any work for Coneractor pursuant to this Agreement has been debarred or suspended under the SAM and to notify County within the same five
(5} business days, wath the County reserving the same night to termimate for breach as set forth herein.

HIPAA Compliance. Contractor agrees to comply with the requirements of the [ lealth Insurance Portabiliry and Accountability Act of 1996, Pub. 1. No.
104-191 (codified at 45 C.ILR. Parts 160 and 164}, as amended (“ITIPAN™); privacy and secunty regulations promulgated by the United States Department
of Health and Human Serviees (“DIS™); utle X1, Subtitle 1 of the American Recovery and Remnvestment Act of 2009, Pub. .. No. 111-5, as amended
(HITTECH Act™): the Genetie Informaton Nondiseriminanon Act of 2008 (“GINA™); provisions regarding Confidenaality of Aleohol and Drug Abuse
Panent Records (codificd at 42 C.IWR. Part 2), as amended (collectively referred to as “HIPAA), to the extent that the Contractor uses, discloses or has
access to protected health informagon as defined by HIPAN. Under the final Omibus Rule effeetve March 201 3, Contractor may be required to enter mto
a Business Associate Agreement pursuant to JTIPAA,

Complian ith Law. Contractor shall comply wath all applicable local, state and federal laws and regulations m carrving out this Agreement, regardless
of whether sad local, state and federal laws are speaifically referenced m the Agreement 1o which this attached 1s meorporated.

Tax Set-Off. 1f, ar any time prior to or dunng the term of any exceuted agreement, Contractor 1s delinguent in the payment of real and/or personal
property taxes to Sedgwick County, and the delinquency essts at the time payment s due under the agreement, County will offset sad delmquent taxes by
the amount of the payment due under the agreement and will continue to do so until the delinguency 15 sansfied, pursuant to K.S.A. 79-2012.



EXHIBIT B
HIPAA BUSINESS ASSOCIATE ADDENDUM

SECTION 1: DEFINITIONS

The following terms used in this Agreement shall have the same meaning as those terms in the HIPAA
Rules: Breach, Data Aggregation, Designated Record Set, Disclosure, Health Care Operations, Individual,
Minimum Necessary, Notice of Privacy Practices, Protected Health Information, Required By Law,
Secretary, Security Incident, Subcontractor, Unsecured Protected Health Information, and Use.

Specific definitions:

a.

Business Associate. “Business Associate” shall generally have the same meaning as the term
“business associate” at 45 CFR 160.103,

Covered Entity. “Covered Entity” shall generally have the same meaning as the term “coveted
entity” at 45 CFR 160.103, and in reference to the party to this agreement, shall mean Sedgwick
County.

HIPAA Rules. “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and
Enforcement Rules at 45 CI'R Part 160 and Part 164.

SECTION 2: OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE

Business Associate agrees to:

21

2.3

2.4

2.5

2.6

not Use or Disclose Protected Health Information other than as permitted or required by the
Agreement or as Required by Law;

Use appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with respect to
electronic Protected Health Information, to prevent Use or Disclosure of Protected Health
Information other than as provided for by this Agreement;

report to covered entity any Use or Disclosute of Protected Health Information not provided for by
the Agreement of which it becomes aware, including Breaches of Unsecured Protected Health
Information as required ar 45 CFR 164.410, and any Security Incident of which it becomes aware, as
further provided for in Par. 12.1, ¢/ seq.;

mitigate, to the extent practicable, any harmful effect that is known to Business Associate of 2 Use
or Disclosute of Protected Health Information by Business Associate in violation of the
requirements of this Agreement;

in accordance with 45 CFR 164.502(e)(1)(ii) and 164.308(b)(2), if applicable, ensure that any
Subcontractors that create, receive, maintain, or transmit Protected Health Information on behalf of
the Business Associate agree to the same restrictions, conditions, and requirements that apply to the
Business Associate with respect to such information;

make available Protected Health Information in a Designated Record Set to the Covered Entity as
necessary to satisfy Covered Entity’s obligations under 45 CFR 164.524;



2.7

2.8

2.9

make any amendment(s) to Protected Health Information in a Designated Recotd Set as directed or
agreed to by the Covered Entity pursuant to 45 CFR 164.526 or take other measures as necessary to
satisfy Covered Entity’s obligations under 45 CFR 164.526;

make its internal practices, books, and records available to the Secretary for purposes of
determining compliance with the HIPAA Rules; and

maintain and make available the information required to provide an accounting of Disclosures to the
Covered Entity as necessary to satisfy covered entity’s obligations under 45 CFR 164.528.

SECTION 3: PERMITTED USES AND DISCLOSURES BY ASSOCIATE

Except as otherwise limited in this Agrecement, Business Associate may only Use or Disclose Protected
Health Information on behalf of, or to provide services to, Covered Entity for the purposes of the
contractual relationship, if such Use or Disclosure of Protected Health Information would not violate the
Privacy Rule if done by Covered Entity or the Minimum Necessary policies and procedures of the Covered

Entity.

SECTION 4: SPECIFIC USE AND DISCLOSURE PROVISIONS

4.1

4.2

4.3

4.4

45

4.6

Except as otherwise limited in this Agreement, Business Associate may Use Protected Health
Information for the propet management and administration of the Business Associate or to carry
out the contractual or legal responsibilities of the Business Associate.

Business Associate may Use ot Disclose Protected Health Information as Required By Law.

Business Associate agrees to make Uses and Disclosures and requests for Protected Health
Information consistent with Covered Entity’s Minimum Necessary policies and procedures.

Business Associate may Disclose Protected Health Information for the proper management and
administration of Business Associate ot to carry out the legal responsibilities of the Business
Associate, provided the Disclosutes are Required By Law, or Business Associate obtains reasonable
assurances from the person to whom the information is disclosed that the information will remain
confidential and Used or further Disclosed only as Required By Law o for the purposes for which it
was Disclosed to the person, and the person notifies Business Associate of any instances of which it
1s aware in which the confidentiality of the information has been Breached.

Business Associate may provide Data Aggregation services relating to the Health Care Operations of
the covered entity.

Business Associate may Use Protected Health Information to report violations of law to appropriate
Federal and State authorities, consistent with § 164.502()(1).

SECTION 5: OBLIGATIONS OF COVERED ENTITY

5.1

Covered Entity shall notify Business Associate of any limitation(s) in its Notice of Privacy Practices
of Covered Entity in accordance with 45 CFR § 164.520, to the extent that such limitation may
affect Business Associate's Use or Disclosure of Protected Health Information.
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5.2 Covered Entity shall notify Business Associate of any changes in, or revocation of, permission by
Individual to Use or Disclose Protected Health Information, to the extent that such changes may
affect Business Associate's Use or Disclosure of Protected Health Information.

53 Covered Entity shall notify Business Associate of any restriction to the Use or Disclosure of
Protected Health Information that Covered Entity has agreed to in accordance with 45 CER §
164.522, to the extent that such restriction may affect Business Associate's Use or Disclosure of
Protected Health Information.

SECTION 6: PERMISSIBLE REQUESTS BY COVERED ENTITY

Coveted Entity shall not request Business Associate to Use or Disclose Protected Health Information in any
manner that would not be permissible under Subpart E of 45 CFR Part 164 if done by Covered Entity. If
necessaty in order to mect the Business Associate’s obligations under the Agreement, the Business Associate
may Use or Disclose Protected Health Information fot Data Aggregation, management and administrative
activities, or contractual or legal responsibilities of Business Associate.

SECTION 7: TERM

The Agreement shall be effective as of date of execution of the Agreement by the parties, and shall
terminate when all of the Protected Health Information provided by Covered Entity to Business Associate,
or created or received by Business Associate on behalf of Covered Entity, has been returned to Covered
Entity or, at Covered Lntity’s option, is destroyed, or, if it is infeasible to destroy Protected Health
Information, the protections are extended to such information, in accordance with the termination
provisions in this Agreement.

SECTION 8: MISCELLANEQUS

8.1 A reference in this Agreement to a section in the HIPAA Rules means the section as in effect or as
amended.
8.2 The Parties agree to take such action as is necessary to amend this Agreement from time to time as

is necessaty for Covered Entity to comply with the requirements of the HIPAA Rules.

8.3 Any ambiguity in this Agreement shall be resolved to permit Covered Entity to comply with the
HIPAA RUlCS.

8.4 In addition to any implied indemnity ot express indemnity provision in the Agreement, Business
Associate agrees to indemnify, defend and hold harmless the Covered Entty, including any
employees, agents, or Subcontractors against any actual and direct losses suffered by the
Indemnified Party(ies) and all liability to third parties arising out of or in connection with any breach
of this Agreement or from any negligent or wrongful acts or omissions, including failure to perform
its obligations under the HIPAA Rules, by the Business Associate o its employees, directors,
officers, Subcontractors, agents, or other members of its workforce. Accordingly, upon demand, the
Business Associate shall reimburse the Indemnified Party(ies) for any and all actual expenses
(including reasonable attorney’s fees) which may be imposed upon any Indemnified Party(ies) by
reason of any suit, claim, action, proceeding or demand by any third party resulting from the
Business Associate’s failure to perform, Breach ot other action under this Agreement.
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SECTION 9: SECURITY RULE REQUIREMENTS

Business Associate agrees, to the extent any Protected Health Information created, received, maintained or
transmitted by or in electronic media, also referred to as electronic protected health care information, as
defined by 45 CFR § 160.103, that it will only create, maintain or transmit such information with
appropriate safeguards in place.

Business Associate shall therefore: implement administrative, physical, and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity and availability of the electronic protected
health care information; ensure that any agent, including Subcontractots, to whom it provides such
information shall agree to also implement reasonable and appropriate safeguards to protect the information;
and repott to the Covered Entity any Security Incident, as that term is defined by 45 CFR § 164.304, of
which it becomes aware.

SECTION 10: TERMINATION

Business Associate authorizes termination of this Agreement by Covered HEntity, if Covered Entity
determines Business Associate has violated a material term of the Agreement and Business Associate has
not cured the breach or ended the violation within the time specified by Covered Entity.

SECTION 11: EFFECT OF TERMINATION

Upon termination of this Agreement for any reason, Business Associate shall return to Covered Entity or, if
agreed to by Covered Entity, destroy all Protected Health Information received from Covered Entty, ot
created, maintained, or received by Business Associate on behalf of Covered Entty, that the Business
Associate still maintains in any form. Business Associate shall retain no copies of the Protected Health
Information.

Provided however, Business Associate may retain Protected Health Information if necessary for
management and administration purposes or to catry out its legal responsibilities after termination of the
Agreement.

Upon termination of this Agreement for any reason, Business Associate, with respect to Protected Health
Information received from Covered Entity, or created, maintained, ot received by Business Associate on
behalf of Covered Entity, shall:

retain only that Protected Health Information which is necessary for Business Associate to continue
its proper management and administration or to carry out its legal responsibilities;

return to Covered Entity or, if agreed to by Covered Entity, destroy the remaining Protected Health
Information that the Business Associate still maintains in any form;

continue to use appropriate safeguards and comply with Subpart C of 45 CFR Part 164 with respect
to electronic Protected Health Information to prevent Use or Disclosure of the Protected Health
Information, other than as provided for in this Section, for as long as Business Associate retains the
Protected Health Information;



not Use or Disclose the Protected Health Information tetained by Business Associate other than for
the purposes for which such Protected Health Information was retained and subject to the same
conditions set out at in this Agreement which applied priot to termination;

return to Covered Entity or, if agreed to by Covered Entity, destroy the Protected Health
Infotmation retained by Business Associate when it is no longer needed by Business Associate for
its proper management and administration or to catty out its legal responsibilities; and

provided, however, that nothing in this section 11.1 shall apply in the case of PHI remaining in its
possession which Business Associate determines it is not feasible to return or destroy. Business
Associate shall extend the protection of this Agreement to such PHI and limit further uses and
disclosure of such PHI.

The obligations of Business Associate under this Agreement shall survive the termination of this
Agreement.

SECTION 12: NOTIFICATION OF BREACH

12.1

123

12.4

To the extent Business Associate accesses, maintains, retains, modifies, records, stores, destroys, or
otherwise holds, Uses, or Discloses Unsecured Protected Health Information, it shall, following the
discovery of a Breach of such information, notfy the Covered Entity of such Breach. Such notice
shall include the identification of each Individual whose Unsccured Protected Health Information
has been, or is reasonably believed by the Business Associate to have been, Used, accessed, acquired,
or Disclosed during such Breach. The Business Associate shall provide the Covered Entity with any
other available information that the Covered Entity is required to include in notification to the
Individual under 45 C.F.R. § 164.404(c) at the time of the required notification to the Covered
Entity, or as promptly thereafter as the information is available.

For purposes of this section, a Breach shall be treated as discovered by the Business Associate as of
the first day on which such Breach is known to such Business Associate (including any person, other
than the Individual committing the breach, that is an employee, officet, or other agent of such
associate) or should reasonably have been known to such Business Associate (or person) to have
occurred by the exercise of reasonable diligence.

Subject to section 12.4, all notifications required under this section shall be made without
unreasonable delay and in no case later than 60 calendar days after the discovery of a Breach by the
Business Associate involved in the case of a notification required under section 12.2. The Business
Associate involved in the case of a notification required under section 12.2, shall have the burden of
demonstrating that all notifications wete made as required under this part, including evidence
demonstrating the necessity of any delay.

If a law enforcement official determines that a notification or notice required under this section
would impede a criminal investigation or cause damage to national security, such notification or
notice shall be delayed in the same manner as provided under section 164.528(a)(2) of title 45, Code
of Federal Regulations, in the case of a Disclosure covered under such section.

If a law enforcement official states to the Business Associate that any notification or notice would
impede a criminal investigation or cause damage to national security, the Business Associate shall:
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(a) If the statement is in writing and specifies the time for which a delay is required, delay such
notification or notice for the time period specified by the official; or

(b) If the statement is made orally, document the statement, including the identity of the official
making the statement, and delay the notification or notice temporarily and no longer than 30
days from the date of the oral statement, unless a written statement as described in (a) 1s
submitted during that time.

SECTION 13: PROHIBITION ON SALE OF ELECTRONIC HEALTH RECORDS OR

13.1

13.2,

PROTECTED HEALTH INFORMATION.

Except as provided in section 13.2, the Business Associate shall not directly or indirectly receive
remuneration in exchange for any Protected Health Information of an Individual unless the Covered
Entity has obtained from the Individual, in accordance with section 164.508 of title 45, Code of
Federal Regulations, a valid authorization that includes, in accordance with such section, 2
specification of whether the Protected Health Information can be further exchanged for
remuneration by the entity receiving Protected Health Information of that Individual.

Section 13.1 shall not apply in the following cases:

The purpose of the exchange is for public health activities (as described in section 164.512(b) of title
45, Code of Federal Regulations).

The purpose of the exchange is for research (as described in sections 164.501 and 164.512(3) of title
45, Code of I'ederal Regulations) and the price charged reflects the costs of preparation and
transmittal of the data for such purpose.

The putpose of the exchange is for the treatment of the Individual, subject to any regulation that the
Secretary may promulgate to prevent Protected Health Information from inappropriate access, Use,
or Disclosure.

The putpose of the exchange is the health care operation specifically described in subparagraph (iv)
of paragraph (6) of the definition of healthcare operations in section 164.501 of title 45, Code of
Federal Regulations.

The purpose of the exchange is for remuneration that is provided by the Covered Entity to the
Business Associate for activities involving the exchange of Protected Health Information that the
Business Associate undertakes on behalf of and at the specific request of the Covered Entity
pursuant to the Agreement.

The purpose of the exchange is to provide an Individual with a copy of the Individual's Protected
Health Information pursuant to section 164.524 of title 45, Code of Federal Regulations.

The purpose of the exchange is otherwise determined by the Secretary in regulations to be similatly
necessary and appropriate as the exceptions provided in subparagraphs (a) through (f).
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