CLARK COUNTY

STAFF REPORT
DEPARTMENT: Clark County Public Health (CCPH) CCPH SR2015-1579
DATE: October 15, 2015
REQUESTED ACTION:

County Manager approval for fee for services agreement HDC.713 with Vancouver Radiologists,
Inc. for the provision of radiographic screenings and interpretations for clients under treatment for
tuberculosis and authorization for Public Health Director to sign amendments.

Consent Hearing XXX County Manager

BACKGROUND

CCPH’s Infectious Disease program works with community providers and laboratoties to identify

potentially dangerous transmittable human illnesses; prevent transmission of illness to other
vulnerable populations in the community; and provide direct services, consultation, and
communicable disease case management.

The Tuberculosis Control program refers clients for radiological screening and interpretation
services for clients who are under treatment for tuberculosis, as mandated by the State of

Washington in accordance with RCW 70.28.005. Vancouver Radiologists partners with CCPH to

provide screening/x-ray services for clients referred by CCPH. These activities allow public health to

monitor disease and provide effective treatment plans for clients under treatment for tuberculosis.

COUNCIL POLICY IMPLICATIONS

N/A

ADMINISTRATIVE POLICY IMPLICATIONS

N/A

COMMUNITY OUTREACH

N/A

BUDGET IMPLICATIONS

YES

NO

XX

Action falls within existing budget capacity.

Action falls within existing budget capacity but requires a change of purpose within
existing approptiation

Additional budget capacity is necessary and will be requested at the next supplemental.

If YES, please complete the budget impact statement. If YES, this action will be
referred to the county co-il with a recommendation from the county manr~=~




BUDGET DETAILS

TLocal Fund Dollar Amount

Grant IY'und Dollar Amount

Account Public Health
Company Name Vancouver Radiologists Inc.
DISTRIBUTION:

Board staff will post all staff repotts to The Grid. http://www.clark.wa.gov/thegrid/

Alan Melnick, MDD, MPH, CPH
o . . alist Public Health Director/Health Officer

APPROVED:
CLARK COUNTY, WASHINGTON
BOARD OF COUNTY COUNCILORS

DATE:

SR#

APPROVED: W

Mark McCauley, Acting Cm(y‘y Manager

DATE: /b/ 2‘/ // '



Professional Services Contract
Clark County Contract HDC.713

THIS AGREEMENT, entered this 1st day June 2015, by and between CLARK COUNTY, after
this called "County." a political subdivision of the State of Washington, and Vancouver Radiologists,

Inc. after this called "Contractor."

WITNESSETH

WHEREAS, Clark County is mandated to operate a tuberculosis control program which requires
x-ray services for its clients; AND

WHEREAS, Contractor provides x-ray services and is willing to provide these services, AND

WHEREAS, Clark County does not have capacity to provide such services and Contractor is
willing and able to provide said services for the benefit of the County, NOW, THEREFORE,

THE COUNTY AND THE CONTRACTOR MUTUALLY AGREE AS FOLLOWS:

1. Services. The Contractor shall perform services as follows:

A. Generally: To provide professional services for Clark County and to perform those
services more particularly set out in the attached Statement of Work, attached hereto and incorporated
herein by this reference as Exhibit "A."

2. Time. The contract shall be deemed effective beginning April 1, 2015, through April 30,
2016. The contract may be extended upon the mutual written consent of both parties for one (1) twelve
(12) month period.

3. Compensation. County shall pay the Contractor for performing said services net 30 days upon
receipt of a written invoice according to the fee for service schedule attached hereto and incorporated

herein as Exhibit “A”. according to the following:
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View Fee without Fee with Code
N rondin~ reading

PA only $46.06 $55.77 71010

PA and Lateral Chest $46.06 $71.50 71020

Apical (31 view) $46.06 |  Non Listed 71021

4. Termination. The County may terminate this contract immediately upon any breach by
Contractor in the duties of Contractor as set forth in contract. The waiver by the County of one or more
breach shall not be held or construed as a waiver of any subsequent breach or breaches. Further, County
may terminate this contract upon immediate notice to Contractor in the event that the funding for the
project ceases or is reduced in amount. The Contractor will be reimbursed for services expended up to
the date of termination.

5. Independent Contractor. The Contractor shall always be an independent contractor and not an

employee of the County, and shall not be entitled to compensation or benefits of any kind except as
specifically provided herein.

6. Indemnification / Hold Harmless. Contractor does release, indemnify and promise to defend

and save harmless, County, its elected officials, officers, employees and agents from and against any and
all liability, loss. damages, expense, action, and claims, including costs and reasonable attorney's fees
incurred by County, its elected officials, officers, employees and agents in defense thereof, asserting or
arising directly or indirectly on account of or out of the performance of service pursuant to this
Agreement. In making such assurances, Contractor, specitically agrees to indemnify and hold harmless,
County, from any and all claims, including but not limited to, bodily injury claims. brought by
employees of Contractor. and/or participants and recipients of services provided by the Contractor, and
expressly waives its immunity under the Industrial Insurance Act as to those claims which are brought

against County. Provided. however, this paragraph does not purport to indemnify County against the
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liability for damages arising out of bodily injuries to person or damages caused by or resulting from the
sole negligence of County, its elected ofticials, officers, employees and agents.

7. Wage and hour compliance. Contractor shall comply with all applicable provisions of the

Fair Labor Standards Act and any other legislation affecting its employees and the rules and regulations
issued thereunder insofar as applicable to its employees and shall always save County free, clear and
harmless from all actions, claims, demands and expenses arising out of said act and the rules and
regulations that are or may be promulgated in connection therewith.

8. Social Security and Other Taxes. The Contractor assumes full responsibility for the payment

of all payroll taxes, use, sales, income or other form of taxes, fees, licenses, excises, or payments
required by any city, federal or state legislation that is not or may during the term of this agreement be
enacted as to all persons employed by the Contractor in performance of the work pursuant to this
agreement and shall assume exclusive liability therefore, and meet all requirement's thereunder pursuant
to any rules and regulations that are now and may be promulgated in connection therewith.

9. Contract Documents. Contract documents consist of this agreement and

Exhibit "A", Statement of Work attached hereto and incorporated herein by this reference and Exhibit
“B”, Business Associate Agreement, attached hereto and incorporated herein by this reference. Where
provisions of the contract and provisions of Exhibit **A” or Exhibit “B” are inconsistent, the provisions
of the contract shall be controlling.

10. Equal Employment Opportunity: The Contractor will not discriminate against any employee

or applicant for employment because of race, color, religion, gender, sexual orientation, age, disability,
marital status or national origin.
11. Changes: County may, from time to time. require changes in the scope of the services to be

performed hereunder. Such changes, including any increase or decrease in the amount of the
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Contractor's compensation, which are mutually agreed upon by and between County and the Contractor,
shall be incorporated in the written amendments to the agreement.

12. Public Records Act: Notwithstanding the provisions of this Agreement, to

the extent any record, including any electronic, audio, paper or other media, is required
to be kept or indexed as a public record in accordance with the Washington Public
Records Act, RCW Chapter 42.56, as may hereafter be amended, Contractor agrees to
maintain all records constituting public records and to produce or assist Clark County in
producing such records, within the time frames and parameters set forth in state law.
Contractor further agrees that upon receipt of any written public record request,
Contractor shall, within two business days, notify Clark County by providing a copy of
the request to Clark County Records Officer.

13. Governing Law. This agreement shall be governed by the laws of the State of

Washington. Venue for any litigation shall be Clark County, Washington.

14. Confidentiality. All information obtained by the contractor shall remain confidential

and shall be maintained in accordance with the Health Information Portability and Accountability
Act. County and Contractor agree to comply with the Business Associate Agreement attached
hereto and incorporated herein by this reference as Exhibit “B”".

15. Debarment or Exclusion. The Contractor shall not employ any person nor contract with any

person or entity that is excluded from participation in federally funded (in whole or in part) agreements,
in accordance with 42 CFR Part 76 or who are debarred, suspended, declared ineligible or voluntarily
excluded. The Contractor and any subcontractors must comply with federal law and must not knowingly
have a director, officer, partner or person with a beneficial ownership of the Contractor’s equity, or an

employee, contract or consultant who is significant or material to the provision of services under this
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contract, who has been or is affiliated with someone who has been, debarred, suspended or otherwise
excluded by any federal agency. The Contractor shall maintain evidence of compliance in personnel
files or with subcontractor’s documents. The Contractor shall certify compliance with this provision to
the County prior to the term of this agreement. including certification of compliance of any other parties
listed above with a beneficial ownership or a party significant to the provision of services under this
agreement. The Contractor shall provide the full names of these parties to the County along with
certification of compliance prior to the start of this contract.

6. Conflict of Interest. The Contractor covenants that it has had no interest and shall not acquire

any interest, direct or indirect, which would conflict in any manner or degree with the performance of
services hereunder. This Contract further covenants that in the performance of this agreement, no person
having such interest shall be employed.

17. Consent and Understanding. This agreement contains a complete and integrated

understanding of the agreement between the parties and supersedes any understandings, agreement, or
negotiations, whether oral or written, not set forth herein or in written amendments hereto duly executed
by both parties.

18. Severability. If any provision of this agreement is held invalid, the remainder would then
continue to conform to the terms and requirements of applicable law.

19. Insurance. The Contractor shall provide to Clark County prior to the term of this Agreement,
current certificates of insurance which will be in the form of an ACORD Certificate(s), and shall assure
that Clark County is listed as an additional insured, and shall include; commercial general liability and
medical malpractice insurance to protect against legal liability arising out of Contract activity. Such
insurance shall provide a minimum of $1,000.000 per occurrence contractor must carry commercial

general liability insurance in the amount of $1.000.000.
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IN WITNESS THEREOF, County and the Contractor have executed this agreement on the date

first above written.

Approved: Approved:
VWVER DIOLOGY CLARK COUNTY PUBLIC HEALTH
U » /ﬂ )
y . Mark McCauy
ontract Manager County Manager

APPROVED AS TO FORM ONLY
ANTHONY F. GOLIK
Prosecuting Attorney

Z1VIL FTOosecutor
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Exhibit A

Statement of Work
CONTACTS FOR THE AGREEMENT:
For County For Contractor
Kathy Smith
Contracts & Grants Confract Manager
Clark County Public Health Vancouver Radiology
PO Box 9825 Address — Contact Info
Vancouver, WA 98666-8825
360.397.8000 ext. 7312
CntyHealthGrantContract@clark.wa.gov
Alan Melnick, MD, MPH, CPH Director, Radiology
Public Health Director/Health Officer Contact Info
Clark County Public Health
PO Box 9825
Vancouver, WA 98666-8825
360.397-8412

Alan.Melnick@clark.wa.gov

FEE FOR SERVICES SCHEDULE :

Contractor will provide the following:

Receive referred County patients for x-ray services;

Provide x-ray services including interpretation;

Provide copy of the x-ray (either film or digital) to the County;

And bill County for x-ray services provided at agreed rates in compliance with Attachment ‘B’, Business Associates Agreement provisions:

View Fee without Reading Fee with Reading Code
PAonly $46.06 $95.77 71010
PA and Lateral Chest $46.06 $71.50 71020
Apical (3rd view) $46.06 Non Listed 71021

County shall:

1. Refer clients in need of x-ray services;

2. Provide interpreter services for clients with limited English proficiency;

3. Provide remuneration to Contractor upon receipt of billing for x-ray services provided at rates outlined above for appropriate
clients;

4.  Provide information to Contractor pertaining to eligibility, applicable regulations and policies, billing or discrimination;

5. Provide to Contractor legible: 1) patient information; 2) release of film authorization; 3) copy of Medicare / Medicaid card; and 4)
an order for x-rays;

6.  Bill Department of Social and Health Services (DSHS) for x-ray services. All others shall show receipts as proof of payment to the
County and Contractor will bill County for services.

7. Provide advance notification to contractor for high-risk patients referred for service.
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Exhibit B

BUSINESS ASSOCIA . . AC..... MENT
Between
VANCOUVER RADIOLOGISTS, INC.
And
CLARK COUNTY PUBLIC HEALTH

This Business Associate Agreement (the “Agreement”), dated as of January 1, 2015 is entered
into between Clark County Department of Public Health (the “Covered Entity”) and Vancouver
Radiologists, Inc. (the “Business Associate”).

Recitals

A. Business Associate provides certain legal services to Covered Entity (the “Services™) which
sometimes may involve (i) the use or disclosure of Protected Health Information (as defined below) by
Business Associate, (ii) the disclosure of Protected Health Information by Covered Entity (or another
business associate of Covered Entity) to Business Associate, or (iii) the creation, receipt, maintenance, or
transmission of Electronic Protected Health Information (as defined below) by Business Associate.
Accordingly, the use. disclosure, transmission, or maintenance of Protected Health Information by
Business Associate is subject to the privacy regulations (the “HIPAA Privacy Regulations™) and the
security regulations (the “HIPAA Security Regulations™) promulgated pursuant to the Health Insurance
Portability and Accountability Act of 1996 (*“HIPAA™), and 45 C.F.R. Parts 160 and 164 with respect to
such Services. This Agreement is intended to document the business associate assurances required by
the HIPAA Privacy Regulations (at 45 C.F.R. § 164.504(¢e)), and the HIPAA Security Regulations (at 45
C.F.R. § 164.314(a)).

B. This Agreement will govern the terms and conditions under which Covered Entity may disclose
or have disclosed to Business Associate, and Business Associate may create, use, disclose, maintain,
transmit or receive, Protected Health Information on behalf of Covered Entity. This Agreement will also
govern the terms and conditions under which Covered Entity may disclose or have disclosed to Business
Associate, and Business Associate may create, receive, maintain or transmit, EPHI on behalf of Covered
Entity.

Agreement

l. Definitions. Capitalized terms used in this Agreement, but not otherwise defined in this
Agreement, shall have the same meanings as those terms in the HIPAA Privacy Regulations and the
HIPAA Security Regulations. Unless otherwise stated, a reference to a “Section” is to a Section in this
Agreement. For purposes of this Agreement, the following terms shall have the following meanings.

1.1 Breach. “Breach™ shall have the same meaning as the term “breach™ in 45 C.F.R. §
164.402.

1.2 Designated Record Set. “Designated Record Set” shall have the same meaning as the
term “designated record set” in 45 C.F.R. § 164.501.
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1.3 Electronic Protected Health Information or EPHI.  “Electronic Protected Health
Information™ or “EPHI” shall have the same meaning as the term “electronic protected health
information” in 45 C.F.R. § 160.103, limited to the information created or received by Business
Associate from or on behalf of Covered Entity.

1.4 Individual. “Individual” shall mean the person who is the subject of Protected Health
Information as provided in 45 C.F.R. § 160.103 and shall include a person who qualifies as a personal
representative in accordance with 45 C.F.R. § 164.502(g).

1.5 Individually Identifiable Health Information.  “Individually Identifiable Health
Information” shall have the same meaning as the term “individually identifiable health information” in
45 C.F.R. § 160.103.

1.6 Protected Health Information or PHI. “Protected Health Information™ or “PHI” shall have
the same meaning as the term “protected health information™ in 45 C.F.R. § 160.103, limited to the
information created or received by Business Associate from or on behalf of Covered Entity.

1.7  Required By Law. “Required By Law” shall have the same meaning as the term
“required by law™ in 45 C.F.R. § 164.103.

1.8 Secretary. “Secretary” shall mean the Secretary of the federal Department of Health and
Human Services or that person’s designee.

1.9 Security Incident. “Security Incident” shall have the same meaning as the term “security
incident” in 45 C.F.R. § 164.304.

1.10  Unsecured Protected Health Information. “Unsecured Protected Health Information”
shall have the same meaning as the term “unsecured protected health information™ in 45 C.F.R. §
164.402, limited to the information created or received by Business Associate from or on behalf of
Covered Entity.

2. Permitted Uses and Disclosures by Business Associate.

2.1 General. Except as otherwise specified in this Agreement, Business Associate may use or
disclose PHI to perform its obligations for, or on behalf of, Covered Entity, provided that such use or
disclosure would not violate the HIPAA Privacy Regulations if done by Covered Entity or the minimum
necessary policies and procedures of Covered Entity.

2.2 Other Permitted Uses. Except as otherwise limited by this Agreement, Business
Associate may use PHI it receives or creates in its capacity as a business associate of Covered Entity, if
necessary:

2.2.1 for the proper management and administration of Business Associate;
2.2.2 to carry out the legal responsibilities of Business Associate; or

2.2.3 to provide Data Aggregation services to Covered Entity which relate to the health
care operations of Covered Entity in accordance with the HIPAA Privacy Regulations.
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2.3 Other Permitted Disclosures. Except as otherwise limited by this Agreement, Business
Associate may disclose to a third party PHI it receives or creates in its capacity as a business associate of
Covered Entity for the proper management and administration of Business Associate, provided that:

2.3.1 The disclosure is Required By Law; or

2.3.2 Business Associate obtains reasonable assurances from the third party to whom
the information is disclosed that (i) the PHI will remain confidential and used or further disclosed only
as Required By Law or for the purpose for which it was disclosed to the third party, and (ii) the third
party notifies Business Associate of any instances of which it is aware in which the confidentiality of the
information has been breached.

2.4 De-Identified Information. Health information that has been de-identified in accordance
with the requirements of 45 C.F.R. §§ 164.514 and 164.502(d) and is therefore not Individually
Identifiable Health Information (“De-Identified Information™) is not subject to the provisions of this
Agreement. Covered Entity may disclose PHI to Business Associate to use for the purpose of creating
De-Identified Information, whether or not the De-Identified Information is to be used by Covered Entity.

3. Obligations and Activities of Business Associate Regarding PHI.

3.1 Limitations on Uses and Disclosures. Business Associate will not use or further disclose
PHI other than as permitted or required by this Agreement or as Required By Law.

3.2 Safeguards. Business Associate will use appropriate safeguards to prevent use or
disclosure of the PHI other than as provided for by this Agreement.

3.3 Mitigation. Business Associate will 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.

3.4 Reporting. Business Assoctate will report to Covered Entity any use or disclosure of the
PHI not provided for by this Agreement of which it becomes aware.

3.5  Agents and Subcontractors. Business Associate will ensure that any agent, including any
subcontractor, to whom Business Associate provides PHI received from, or created or received by
Business Associate on behalf of, Covered Entity agrees to the same restrictions and conditions that apply
through this Agreement to Business Associate with respect to such information.

3.6 Access. Where PHI held by Business Associate is contained in a Designated Record Set,
within fifteen (15) days of receiving a written request from Covered Entity, Business Associate will
make such PHI available to Covered Entity or. as directed by Covered Entity to an Individual, that is
necessary for Covered Entity to respond to Individuals’ requests for access to PHI about them in
accordance with 45 C.F.R. § 164.524. Business Associate will provide such PHI in an electronic format
upon request by Covered Entity unless it is not readily producible in such format in which case Business
Associate will provide Covered Entity a standard hard copy format.

3.7  Amendment of PHI. Where PHI held by Business Associate is contained in a Designated
Record Set, within fifteen (15) days of receiving a written request from Covered Entity or an Individual,
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Business Associate will make any requested amendment(s) or correction(s) to PHI in accordance with 45
C.F.R. § 164.526.

3.8 Disclosure Documentation. Business Associate will document its disclosures of PHI and
information related to such disclosures as would be required for 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.

3.9 Accounting of Disclosures. Within thirty (30) days of receiving a request from Covered
Entity, Business Associate will provide to Covered Entity information collected in accordance with
Section 3.8 of this Agreement, as necessary to permit Covered Entity to make an accounting of
disclosures of PHI about an Individual in accordance with 45 C.F.R. § 164.528.

3.10  Access to Business Associate’s Internal Practices. Except to the extent that it violates or
interferes with attorney-client privilege, the duty of client confidentiality, or the applicable rules of
professional responsibility, Business Associate will make its internal practices, books, and records,
including policies and procedures and PHI, relating to the use and disclosure of (a) PHI received from, or
created or received by Business Associate on behalf of, Covered Entity; and (b) EPHI created, received,
maintained, or transmitted by Business Associate on behalf of Covered Entity, available to the Secretary
or to Covered Entity, in a time and manner designated by the Secretary or reasonably specified by
Covered Entity, for purposes of the Secretary determining Covered Entity’s compliance with the HIPAA
Privacy Regulations and HIPAA Security Regulations.

3.11 Breach Notification. Business Associate, following the discovery of a Breach of
Unsecured Protected Health Information, shall notify Covered Entity of such breach. Except as
otherwise required by law, Business Associate shall provide such notice without unreasonable delay, and
in no case later than thirty (30) calendar days after discovery of the Breach.

3.11.1 Notice to Covered Entity required by this Section 3.11 shall include: (i) to the
extent possible, the names of the individual(s) whose Unsecured Protected Health Information has been,
or is reasonably believed by Business Associate to have been accessed, acquired, used or disclosed
during the Breach; (ii) a brief description of what happened including the date of the Breach and the date
of the discovery of the Breach, if known; (iii) a description of the types of Unsecured Protected Health
Information that were involved in the Breach; (iv) a brief description of what Business Associate is
doing or will be doing to investigate the Breach, to mitigate harm to the individual(s), and to protect
against further Breaches; and (v) any other information that Covered Entity determines it needs to
include in notifications to the individual(s) under 45 C.F.R. § 164.404(c).

3.11.2 After receipt of notice, from any source, of a Breach involving Unsecured
Protected Health Information used, disclosed, maintained, or otherwise possessed by Business Associate
or of a Breach, involving Unsecured Protected Health Information, for which the Business Associate is
otherwise responsible, Covered Entity may in its sole discretion (i) require Business Associate, at
Business Associate’s sole expense, to use a mutually agreed upon written notice to notify. on Covered
Entity’s behalf, the individual(s) affected by the Breach, in accordance with the notification requirements
set forth in 45 C.F.R. § 164.404, without unreasonable delay, but in no case later than sixty (60) days
after discovery of the Breach; or (ii) elect to provide notice to the individual(s) affected by the Breach.

4, Obligations of Covered Entity.
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4.1 P~~ested Restrictions. Covered Entity shall notify Business Associate, in writing, of
any restriction on the use or disclosure of PHI that Covered Entity has agreed to in accordance with 45
C.F.R. § 164.522, which permits an Individual to request certain restrictions of uses and disclosures, to
the extent that such restriction may affect Business Associate’s use or disclosure of PHI.

4.2 Changes in or Revocation of Permission. Covered Entity will notify Business Associate
in writing of any changes in, or revocation of, permission by an Individual to use or disclose PHI, to the
extent that such changes or revocation may affect Business Associate’s use or disclosure of PHI.

4.3 Permissible Requests by Covered Entity. Covered Entity shall not request Business
Associate to use or disclose PHI in any manner that would not be permissible under the HIPAA Privacy
Regulations and HIPAA Security Regulations if done by Covered Entity, except to the extent that
Business Associate will use or disclose PHI for Data Aggregation or management and administrative
activities of Business Associate.

5. Security Restrictions on Business Associate.

5.1 General. Business Associate shall implement administrative, physical and technical
safeguards that reasonably and appropriately protect the confidentiality, integrity and availability of the
EPHI that Business Associate creates, receives, maintains, or transmits on behalf of Covered Entity as
required by the HIPAA Security Regulations.

5.2 Agents; Subcontractors. Business Associate will ensure that any agent, including a
subcontractor, to whom Business Associate provides EPHI agrees to implement reasonable and
appropriate safeguards to protect the confidentiality, integrity, and availability of such EPHL

53 Reporting of Security Incidents. Business Associate shall report to Covered Entity any
Security Incident affecting EPHI created, received, maintained, or transmitted by Business Associate on
behalf of Covered Entity, of which Business Associate becomes aware. This Section constitutes notice to
Covered Entity of routine and ongoing attempts to gain unauthorized access to Business Associate’s
information systems (each an “Unsuccessful Attack™), including but not limited to pings, port scans, and
denial of service attacks, for which no additional notice shall be required provided that no such incident
results in unauthorized access to Electronic PHI.

54  HIPAA Security Regulations Compliance. Business Associate agrees to comply with
Sections 164.308, 164.310, 164.312, and 164.316 of title 45, Code of Federal Regulations.

6. Term and Termination.

6.1 Term. This Agreement shall take effect on the Effective Date (as defined below). and
shall terminate when all of the PHI provided by Covered Entity to Business Associate, or created or
received by Business Associate on behalf of Covered Entity, is destroyed or returned to Covered Entity,
or, if it is infeasible to return or destroy PHI, protections are extended to such information, in accordance
with the termination provisions in this Section 6.

6.2  Termination for Cause. If Covered Entity determines that Business Associate has
breached a material term of this Agreement, Covered Entity will provide written notice to Business
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Associate which sets forth Covered Entity’s determination that Business Associate breached a material
term of this Agreement, and Covered Entity may:

6.2.1 Provide written notice to Business Associate which provides an opportunity for
Business Associate to cure the breach or end the violation, as applicable. If Business Associate does not
cure the breach or end the violation within the time specified by Covered Entity, then Covered Entity
may immediately thereafter terminate this Agreement; or

6.2.2 Immediately terminate this Agreement if Business Associate has breached a
material term of this Agreement and cure is not possible.

6.2.3 If neither termination nor cure are feasible as provided in Sections 6.2.1 and 6.2.2
of this Agreement, Covered Entity will report the violation to the Secretary.

6.3 Effect of Termination.

6.3.1 Except as provided in Section 6.3.2 of this Agreement, upon termination of this
Agreement, for any reason, Business Associate will return or destroy all PHI received from Covered
Entity. or created or received by Business Associate on behalf of Covered Entity. This provision also
applies to PHI that is in the possession of subcontractors or agents of Business Associate. Business
Associate will retain no copies of the PHI.

6.3.2 In the event that Business Associate determines that returning or destroying the
PHI is infeasible, Business Associate will provide to Covered Entity notification of the conditions that
make return or destruction infeasible. Upon reasonable determination that return or destruction of PHI is
infeasible, Business Associate will extend the protections of this Agreement to such PHI and limit
further uses and disclosures of such PHI to those purposes that make the return or destruction infeasible,
for so long as Business Associate maintains such PHI.

7. Qualified Service Organization Agreement. Covered Entity and Business Associate hereby
acknowledge that Business Associate and its agents and employees have, as applicable, complied, and
will comply, with 42 USC §290dd-2 and 42 CFR Ch. 1, part 2, §§2.11 et seq. (the “Federal Drug and
Alcohol Regulations™) in that:

7.1 The parties acknowledge that if Business Associate receives, processes, reviews, or
otherwise deals with any Covered Entity patient records during the course of the Services Business
Associate and its employees will be providing to Covered Entity, that each and every one of said
employees will be fully bound by the Federal Drug and Alcohol Regulations;

7.2 Each of Business Associate’s employees and agents will maintain Covered Entity’s
patient identifying information in accordance with federal and state confidentiality rules governing drug

and alcohol treatment records;

7.3 Each of Business Associate’s employees and agents will comply, as applicable. with the
limitations on disclosure, redisclosure and use set forth in 42 CFR Ch. 1, part 2, §§ 2.16 and 2.53; and

7.4 If necessary, each of Business Associate’s employees and agents will resist in judicial
proceedings any efforts to obtain access to patient records except as permitted by the Federal Drug and
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Alcohol Regulations.

8. Miscellaneous.

8.1 Regulatory References. A reference in this Agreement to a section in the HIPAA Privacy
Regulations or the HIPAA Security Regulations means the section as in effect or as amended.

8.2 Amendment. If any new state or federal law, rule, regulation, or policy, or any judicial or
administrative decision, affecting the use or disclosure of PHI is enacted or issued, including but not
limited to any law or regulation affecting compliance with the requirements of the HIPAA Privacy
Regulations or the HIPAA Security Regulations, the parties agree to take such action in a timely manner
and as is necessary for Covered Entity and Business Associate to comply with such law, rule, regulation,
policy or decision. If the parties are not able to agree on the terms of such an amendment, either party
may terminate this Agreement on at least thirty (30) days’ prior written notice to the other party.

8.3 Survival. The respective rights and obligations of Business Associate under Section 6.3
of this Agreement (“Effect of Termination™) shall survive the termination of this Agreement.

8.4  Interpretation. Any ambiguity in this Agreement shall be resolved to permit Covered
Entity to comply with the HIPAA Privacy Regulations, the HIPAA Security Regulations, and the Federal
Drug and Alcohol Regulations. The section and paragraph headings of this Agreement are for the
convenience of the reader only, and are not intended to act as a limitation of the scope or meaning of the
sections and paragraphs themselves.

8.5 No Third Party Beneficiaries. Nothing express or implied in this Agreement is intended
to confer. nor shall anything herein confer, upon any person other than Business Associate and Covered
Entity and their respective successors or assigns, any rights, remedies, obligations or liabilities
whatsoever.

8.6  Assignment. This Agreement shall not be assigned or otherwise transferred by either
party without the prior written consent of the other, which consent shall not be unreasonably withheld;
provided that no such consent shall be required for either party’s assignment or transfer of this
Agreement in connection with a sale or transfer of all or substantially all of the business or assets of the
assigning party. This Agreement shall be binding on and inure to the benefit of the parties hereto and
their permitted successors and assigns.

8.7  Entire Agreement. This Agreement constitutes the entire agreement between the parties
as to its subject matter and supersedes all prior communications, representations, and agreements, oral or
written, of the parties with respect to its subject matter.

8.8  Severability and Waiver. The invalidity of any term or provision of this Agreement will
not affect the validity of any other provision. Waiver by any party of strict performance of any provision
of this Agreement will not be a waiver of or prejudice any party’s right to require strict performance of
the same provision in the future or of any other provision of this Agreement.

8.9  Notices. Any notices permitted or required by this Agreement will be addressed as
follows or to such other address as either party may provide to the other:
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