RESOLUTIONNO. /37 , SERIES 2017

A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING BUDGET
ORDINANCES, APPROVING THE APPROPRIATION TO FUND THE
FOLLOWING NONCOMPETITIVELY NEGOTIATED SOLE SOURCE
CONTRACT - (RESOURCES FOR EDUCATION, ADAPTATION, CHANGE
AND HEALTH, INC. — $40,000.00).

SPONSORED BY: COUNCILWOMAN MARY C. WOOLRIDGE

BE IT RESOLVED BY THE LEGISLATIVE COUNCIL OF THE LOUISVILLE/JEFFERSON
COUNTY METRO GOVERNMENT (THE COUNCIL) AS FOLLOWS:

SECTION {: The following appropriation for the listed contract is hereby approved:

PUBLIC HEALTH AND WELLNESS

$40,000.00 for a noncompetitively negotiated Sole Source Contract with Resources for
Education, Adaptation Change and Health, Inc. for services to build, maintain and update, as
needed, the Healthy Start web-based case management data system, per HRSA requirements

for Healthy Start projects from June 1, 2017 through May 31, 2018.

SECTION It

Metro Council Clerk

Gred Fischer
Mayor

This Resolution shall take effect upe

APPROVED AS TO FORM AND LEGALITY: LOUQSV'LLE METRO COUNC!L
Michael J. O'Connell ADOPTED

Jefferson County Attorney Z z o, 20
‘ 7 7

R184-17Hewmoepamnem contraa(sdesW &) with Resources for Education, Adaption, Change and Health inc FY18 Resolufion 080717 .doc

Psident of the Counlcil

Approval Date’
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Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

Department Public Health and Weliness Department Contact |Leanne French
Contact Email Ieanne.ﬁandi@lou!swlbky.gw Contact Phone 574-6222
| Contract Tvpe: check nha | New | Amendment
Addttional -
Funds Time Extension Scope
Professionai Service

v
| Sole Source {goods/services) v _

Start End
| Requested Contract Dates (MM/DD/YVYY) 06/01/2017 05/31/2018
VENDOR INFORMATION
Vendor Legal NKame |R.E.A.C.H. of Loulsville, Inc,
DBA
Point of Contact Danle! Sandars | Emall  [Daniei@reacheval.com
Street 501 Park Avenue
Sulte/Floos/Apt Phone {502-585-1811
City Louisville State

Federal Tax ID#

S5N# (If sole proprietor) -

Louisville Revenue Commsion Account #
Certified Minority Certified Woman Disabled Owned
Retgtions 5‘9 do Owned Business Owned businass business
Select if applicable
FINANCIAL INFORMATION

Not to Exceed Contract Amount _}g 4 Q o006 ., OO (inciuding relmbursement expenses, if applicable)

Fund Source: General Fund
Federal Grant v Fedaral Granting Agency |U. 8. Dept. of HHS, HRSA

Other Describe: -

Account Code Strins # | 2101 ] [" 605 | [ 4167 ] [4181201 [B21a44 |

Payment Rate $85.00 | per hour per day per service
month Other
Monthly Upon Completion / Dellvery
Payment uen
" Freq o v Quarterly Other

7/16 Page 3. of 2




Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

CONTRACT SCOPE and PURPOSE (Attach additional documentation if necessary)

Amendments: Describe the clrcumstances under which a time extenslon or scope change Is needed.

New: Be specific about the work to be performed / product to be purchased including but not limited to: scope of work: description of
service; work product created; why the service / product is necessary; and benefit to Loulsviile Metro Government.

Build, maintain and update, as needed, the Healthy Start web-based case management data system, per HRSA
requirements for Healthy Start projects. .

Build software to extract deta from the data system in formats that conform to the HRSA reparting requirements.,

Work with Louisville Healthy Start ieadership and staff, as needed to develop reports to help improve quality of services.

JUSTIFICATION FOR NON-COMPETITIVE GOOD/SERVICE (Attach addlitional docurentation i necessary)

Provide justification including but not limited to: a description of the unique festures that prohibit competition; research conducted fo
verify the vendor as the only known source {sole source); why the service (PSC} is not feasible ta he provided by LMG staff or expertise
does not exist; known compatibllity, propristary and/or timing Issues.

Under this contract, REACH will provide continued maintenance, unrestrictad technical support, and delivery of all future
software update/upgrades for the web-based case management data system. They will work with Healthy Start program
management to develop new reports required by HRSA as required for monthly and annual performance tracking. There are
no other providers of the maintenance services in support of this web-based management data system. If the service were
avallable from even one other vendor, a competitive bid solicitation would be issued in accordance with the procedures
defined in the Louisville Metro Government Contract Poficy Manual. In addition, REACH has provided this service for
LMPHW for :;r;lrerous years and we trust the integrity of their work and their ability to work with our Healthy Start program
leaders and .

AUTHORIZATIONS: Per KRS 45A.280, 1 have determined that competition Is not feasibie for the above described good / service and
there is a single source within a reasonable geographical area of the good / service to be procured; or the resulting contract is for the
services of & licensed professfonal, techniclan, artist, or other Icensed professional service,

— Date %{KZ/ 7

— <euyd LA
Purchasing Pirector — MQ‘ Date 7_/20/1 ?
7116 Page 2 of 2

Department Director.




AGREEMENT FOR SOLE SOURCE PURCHASE

THIS CONTRACT, made and entered into by and between the
LOVISVILLE/JEFFERSON COUNTY METRO GOVERNMENT, by and through its
LOUISVILLE METRO DEPARTMENT OF PUBLIC HEALTH AND WELLNESS, herein
refered to as “METRO GOVERNMENT”, and RESOURCES FOR EDUCATION,
ADAPTATION, CHANGE, AND HEALTH, INCORPORATED (“CONSULTANT™), with
offices located at 502 Park Avenue, Louisville, Kentucky 40208,

WITNESSETH:

WHEREAS, the Metro Government wishes to purchase services to build, maintain
and update, as needed, the Healthy Start web-based case management data system, per
HRSA requirements for Healthy Start projects; and

WHEREAS, the Contractor has been determined by the Metro Government to be a
sole source to provide same,

NOW, THEREFORE, it is agreed by and between.the parties hereto as follows:

L SCOPE

A. Contractor shall:

1. Build, maintain and update, as needed, a Healthy Start web-based
case management data system, per HRSA requirements for Healthy
Start projects; and

2. Build software to extract data from the data system in formats that
conform to the HRSA reporting requirements; and

3. Work with Louisville Healthy Start leadership and staff, as needed, to
develop reports to help improve quality of services; and

4. Provide continuous maintenance, unrestricted technical support and
delivery of all future sofiware update/upgrades for the web-based
case management data system. Contractor shall work with Metro
Healthy Start program management to develop new reports required
by HRSA as required for monthly and annual performance tracking.

I FEES AND COMPENSATION

A. The Metro Government shall pay Contractor services provided at the rate of

One Hundred DOLLARS ($100.00) per hour. Total compensation payable to Contractor




services rendered pursuant to this Agreement shall not exceed FORTY THOUSAND
DOLLARS ($40,000.00).

B. The Metro Govemment shall make payment as required by Contractor's
invoice, which shall describe in detail services and goods provided.

C. The Metro Government shall not relmburse out of pocket expenses under
this Agreement.

ill. DURATION

A.  This Agreement shall begin June 1, 2017 and shall continue through and
induding May 31, 2018.

B. This Agreement may be terminated by submitting thirty (30} days' written
notice to the non-terminating party of such intent to terminale. This Agreement may also
be terminated by any party, without notice to the non-terminating party, because of fraud,
misappropriation, embezziement or malfeasance or a party's failure to perform the duties
required under this Agreement. A waiver by either parly of a breach of this Agreement
shall not operate or be construed as a waiver of any subsequent breach,

€. In the event of termination, payment for services complete up to and
including date of termination shall be based upon work completed at the rates identified in
this Agreement. In the event that, during the term of this Agreement, the Metro Councll
falls to appropriate funds for the payment of the Metro Government's cbligations under this
Agreement, the Metro Govemment's rights and obligations herein shall ferminate on the
last day for which an appropriation has been made, The Metro Govemment shall deliver
notice to Consultant of any such non-appropriation not later than 30 days after the Metro
Govemment has knowledge that the appropriation has not been made.

V. RECORDS-AUDIT
Contractor shall maintain during the course of the work, and retain not less than five

years from the date of final payment on the contract, complete and accurate records of alf




Hanmiess and indemnlfication Clause shall in no way be limited by any financial
responsibility or insurance requirements and shall survive the termination of this Contract.

Vi. REPORTING OF INCOME

The compensation payable under this Agreement may be subject to federal, state
and local taxation. Regulations of the Internal Revenue Service require the Matro
Government to report all amounts in excess of $600.00 paid to non-comorate contractors,
Contractor agrees to fumish the Metro Government with its taxpayer identification number
(TIN) prior to the effective date of this Agreement. Contractor further agrees fo provide
such other information to the Metro Government as may be required by the IRS or the
State Department of Revenue,

Vili. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws
of the State of Kentucky. In the event of any proceedings regarding tpis Agreement, the
Parties agree that the venue shall be the state courts of Kentucky or the U.S. District Court
for the Westem District of Kentucky, Loulsville Division. All parties expressly consent to
personal juriediction and venue in such Court for the limited and sole purposs of
procaedings relating to this Agreement or any rights or obligations arising thereunder.
Service of process may be accomplished by following the procedures prescribed by law.

iX. AUTHORITY

The Contractor, by exscution of this Agreement, does hereby warrant and represent
that he is qualified to do business In the State of Kentucky, has full right, power and
authority to enter into this Agreement.

X.  CONFLICTS OF INTEREST

Pursuant to KRS 45A.455;

(1) It shall be a breach of ethical standards for any employee with procurement

authority to participate directly in any proceeding or application; request for rufing or other




determination; claim or controversy; or other particular matter pertathing to any confract, or
subcohtract, and any solicitation or proposal therefor, in which to his knowledge:
{a} He, or any member of his Immediate family has a financial interest therein;

{b) A business or organization in which he or any member of his immediate
family has a financial intarest as an officer, director, trustes, partner, or amployee, is a
party; or

(c} Any other person, business, or organization with whom he or any member of
his immediate family is negofiating or has an arrangement concsrning prospective
employment is & party. Direct or indirect participation shall include but not be limited to
involvement through decision, approval, disapproval, recommendation, praparation of any
part of a purchase request, influencing the content of any specification or purchase
standard, rendering of advice, [nvestigation, auditing, or in any other advisory capacity.

(2) It shall be a breach of ethical standards for any person to offer, give, or agree

to give any employee or former employea, or for any employee or former employee to
solicit, demand, accept, or agree to accept from another person, & gratuity or an offer of
semployment, in connection with any decision, approval, disapproval, recommendation,
preparation of any part of a purchase request, influencing the content of any specification
or purchase standard, rendering of advice, investigation, auditing, or in any other advisory
capachy in any proceeding or application, request for ruling or ather determination, claim
or controversy, or other particular matier, pertaining to any contract ar subcontract and any
solicitation or proposal therefor,

(3) It is a breach of ethical standards for any payment, gratuity, or offer of
employment to be made by or on behalf of a subcontractor under a contract to the prime
contractor or higher tier subcontractor or any person associated therewith, as an
inducement for the award of a subcontract or order.



(4) The prohibitlon against confiicts of interest and gratuities and kickbacks shall be
conspicuously sef forth in every local public agency written contract and solicitation
therefor.

{5) it shall be a breach of ethical standards for any public smployee or former
employee knowingly to uss confidential information for his actual or anticipated personal
gain, or the actual or antlcipated personal gain of any other pearson.

XI.. ENTIRE AGREEMENT

This Agreement constitutes the entire agresment and understanding of the parties
with respect to the subject matter set forth herein and this Agreement supersedes any and
all prior and contemporaneous oral or written agreements or understandings between the
parties relative thereto. No representation, promise, inducement, or statement of intention
has bean made by the parties that is not embodied in this Agreement. This Agreement
cannot be amended, modified, or suppiemented in any respect except by a subsequent
wiitten agreement duly executed by all of the parties hereto. In the event of a confiict
between the terms of this Agresment and the terms in any of the Attachments, this
Agreement shall govern.

Xill. SUCCESSORS

This Agreement shall be binding upon end inure to the benefit of the parties hereto
and their respective heirs, successors and assigns.

Xiv. SEVERABILITY

If any court of competent jurisdiction holds any provision of this Agreement
unenforceable, such provision shall be modified to ths extent required to make it
€nforceable, consistent with the spirlt and intent of this Agreement. if such a provision
cannot be so modified, the provision shall be deemed separabile from the remalning
provisions of this Agreement and shall not affect any other provision hereundsr.

XV. COUNTERPARTS




This Agreement may be executed in counterparts, In which case each executed
counterpart shall be deemed an original and all exscuted counterparts shali constitute one
and the same instrument.

XVl. CALCULATION OF TIME Unless otherwise indicated, when the
performance or doing of any act, duty, matter, or payment is required hereunder and a
pariod of ime or duration for the fulfiliment of doing thereof is prescribed and is fixed
harein, the time shall be computed so as to exclude the first and include the last day of the
prescribed or fixed pariod of time. For examnpie, if on Januasy 1, Contractor is directed to
take action within ten (10) calendar days, the action must be completed no later than
midnight, January 11.

XVil. CAPTIONS The captions and headings of this Agreement are for
convenience and reference purposes only and shall not affect in any way the meaning and
interpretation of any provisicns of this Agreement.

XVIli. VIOLATIONS OF AND COMPLIANGE WITH KENTUCKY LAWE The
Contractor shall reveal any final determination of a violation by the Contractor or
subcontractor within the previous five (5) year period pursuant to KRS Chapters 136, 130,
141, 337, 338, 341 and 342 that apply to the Contractor or suboontractor. The Contractor
shall be in continuous compllance with the provisions of KRS Chapters 136, 139, 141, 337,
338, 341 and 342 that apply to the Contractor or subcontractor for the duration of the
contract.

XIX. MISCELLANEOUS

Contractor shall sign the HIPAA Business Associate Agraement attached herelo as
Attachment B.

The Metro Government and Contracior agree to comply with Title VI of the Civit
Rights Act of 1984 (42 U.S.C. § 2000d ef. seq.) and all Implementing regulations and
executive orders, and section 504 of the Rehabilitation Act of 1873 (29 U.8.C. § 701) and



the Kentucky Equal Employment Act of 1978 (KR.S. § 45,550 o 45.640) and the
Americans with Disabilities Act (42 U.8.C. § 12101 ot seq.). No person shall be excluded
- from participation in, be denied the benefits of, or be subject to discrimination in relation to
activities carvied out under this Agreement on the basis of race, color, age, relfigion, sex,
disability or natlonal origin. This includes provision of language assistance services to
individuals of limited English proficiency seeking and/or eligible for services under this
Agresment.
Contractor nor any of its employees or personne! shall speak on behalf of or as a
rapresentative of the Metro Government or the Department of Public Health and Wellness
without the express authorization of the Director of that Department or his designes.



WITNESS the agreement of the parties hersto by their signafures affixed heraon.
APPROVED AS TO FORM AND LOUISVILLE/JEFFERSON COUNTY

LEGALITY CONTINGENT METRO GOVERNMENT
UPON APPROVAL OF
OF THE APPROPRIATION FOR
THIS CONTRACT BY THE
METRO COUNCIL
IR (A
MICHAEL J. O'CONNELL EAVEILL, DIRECTOR, PURCHASING
JEFFERSON COUNTY ATTORNEY
Dafia: ‘(\\‘T\\'} Date: “hlollq
DEPARTMENT OF PUBLIC HEALTH
AND WELLNESS
. §. P —
DR. SARAH 8. MOYER, MD, MPH
DIRECTOR, DEPARTMENT OF
PUBLIC HEALTH AND WELLNESS
Date: I ’ - 7 - ’ 7
RESOURCES FOR EDUCATION,

ADAPTATION, CHANGE AND HEALTH, INC.

By: 7 eyt

Title:_Chicf Tofarmatisn Officac
Date:__ {|- £ - 2017

Taxpayer hio.
e A
Loulsvilie/Jefferson County

Revenmtw Commission Account
No.:

ww-mammmmmmmmmemmmlmmnmm.
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ATTACHMENT A

INSURANCE REQUIREMENTS

A. Prior to commencing work, Contractor shall obtain at its own cost and expense the following
of through insurance companies liconsed in the State of Ke 1

nsurance written by non-admitted carriers will also be considered acceptable, in

accordance with Insursnce Law (KRS 304.10-040). Workers'
neeotdamewiﬁtvlv(enmw Rmsed%tamu ﬂﬁugﬂs.;;%) ill dsobl::mmepmblln

l . e

The Contractor shall not commence work under this Contract unti! all insurance

required under the Contract Document has been obtained and until copies of policies
mcmtﬁmﬂmofmummmmmcmmmwwme

Metro Government's RiskangmuDivisiou&wTheConsmr | not allow

sut has been obtained and coples of Certificates of Insurance retained by
Contractor evidencing pracfof coverages,

Without limiting Contractor'’s indemnification irements, it is that Contractor shall
l; ml:ol les%td’.#sumcgmﬂ[ugﬂopﬂmm;fm j be?mf:“i:mrs,
cy or polic require su i
Palobeon is avthorized, to and maintain these same policies until final
acceptance of the work by the Government. Metro Government may require
Contractor to supply proof of subcontractor’s insurance via Certificates of Insurance,
or at Metro Government’s option, actual copies of policies.

B. The following clause shall be added to the Contractor's (and approved subcontractors)
Commercial General Liability Policies:

i "The Louisville/Jefferson County Metro Government, its clected and appointed officials,
emp!oyea,;gmtsandsumueaddeduan“l\ddiﬁow Insured” as respects
operations of the Named Insured performed relative to the contract.™

C. The insurance to be procured and maintained and mintmum Limits of Liability shall be as
follows, umless different limits are specified by addendum to the contract {and such
minimum limits shall not limit access to the full amount of insurance available
(whether through primary, excess or umbrella policies) on the contractors or

policy(ics), if that/those policy(ies) provide for Limits above the

L COMMERCIAL GENERAL LIABILITY: via the Qocurrence Form, primary and non-
contributory, with a $1,000,000 Combined Single Limit for any one Occumence and
$2,000,000 aggmg:lln for Bodilylliﬂ , Personal Injury and Property Damage and

Products/Complete

a2, Premises - gpe'lﬂons Coverage

b, Products Operations

c. Contractual Linbi .

d. Broad Formt Proporty Damage

8. Independent Contractors Protective Liability

£ Personal injury

2, WORKERS' COMPENSATION (if egglieableg: insuring the employers' obligations under

Kentucky Revised Statutes Chapter 342 at Statutory Limits, and E YERS'
LIAB! - $100,000 Each Accident/$500,000 Diseasc - Policy Limit/$100,000
Disease - Each Employee.

3. NETWORK SECURITY/CYBER LIABILITY which includes a minimum limit of Liability
of $1,000,000 for each Wrongful Act, and $2,000,000 aggregate Hmit insuring the

10



costs of theft, destruction or unauthorized use of electronic data through
viruses and network intrusions including costs of notice to impacted individuals.

4, PROFESSIONAL LIABILITY (Techno Brrors and Omissions Liah"uc}:
policy, which includes a minimum limit of liability of SI,OOO.MO for Wmngﬁ:l
Act, as well as a $2,000,000 aggregate. In the event that the
wriﬁenona"CInlmstls"Form,meContramalmﬂ.nﬁerworkhasbeen
completed, furnish evidence that the liability coverage has been maintained for at
least one year after completion of work, either by submitting renewal policies with a
mwmdmmmmmmmmﬂﬁsmma

evidence that the Contractor has purchased an Reporting Period

gdommﬂmwillapplywmymdallchmmngﬁomWorkagMd
under this contract.

P S e Bt 3 e

nsurance is to w rance an est no "A-~
vin, ﬂmﬂmummaﬁngmﬂlewmsumemm
appmved by Metro Government’s Risk Management Division.

E. MISCELLANEOUS

1. The Contractor shall procure and maintain insurence policies and shall furnish Certificates
of Insurance upon the execution of the Contract, The Certificates shall include the

namanndaddrmofthe ﬂleCemﬁaﬁ:ofInsnrmeuswellasﬂw
w If Moﬂhe renawnl
Innmneealmnheﬂnmlshedmu (15)
days prior to the expiration of any policy(s).
2 Upon execution of the contract, Certificates of Insurance as required above shall be
fornished to:

Loulsville/Jefferson County Metro Government
[insert department and address]

3. Upon Renewal of insurance coverags (s), Certificates of Insurance evidencing renewal shall
pon be fomished to: . B

Louisvilfle!leﬂbrson BMeh'o Government
Office of Management and Budget

Risk Division

61] West Street

Louisville, Kentucky 40202

4.  CANCELLATION OR MATERIAL CHANGE OF COVERAGE: Contrwtor shall notify
Metro Government’s Risk Management Division of any policy

two business days of its receipt of same. Upon minlchange cl:nngasthnt

reduce/restrict limit or terms and conditions to inctwm
regmredabow,CommrMImdﬂMmGwmmt’

Division within two business If Coutrector fails to
un unadbythlsAﬂeem agreos that such umslullbubmeh
of this Agreement. Metro Government reserves the right to require the insurance
policy(s) mquiradabmtnhespeniﬂoallymdmdw notice of

'or materia] change of coverage in accordance licy provisions. When
requgmd ﬂieMmGovermnent,aeopyofﬂie ent shall be

5. Appraval of the insurance by Metro Government shall not in any way relicve or decreass the
liability of the Contractor hereunder. It is expressly understood that Metro
Government does not in any way represent thet tho specified Limits of Lisbility or

11




plicy forms are sufficient uate
cg ' or adeq to protect the interast or

i the

liabilities of
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This agreement ("Agreement’) is entered into this June 1, 2017 by and betwaen
Louisville/Jefferson County Metro Government ("*Covered Enﬂly') and Resources For
Education, Adaption, Change, and Health, Incorporated {"Business Associate”).

Recitals

Whereas, Business Associate, for purposes of patient data reporting, will receive recorded

information some of which may constitute Protected Health Informstion ("PHI"), a

:esaipﬂon of which Is described in Attschment A attached hereto and fully incorporated
erain.,

Whereas, Covered Entity and Business Associate are required fo reasonably and

appropriately protect the confidentiality, Inappropriate use and disclosure of Protected

Health Information and elecironic Protected Health information under the provisions of the

Health Insurance Portability and Accountablity Act ("HIPAA") OF 1808 and the Health

information Technology for Economic Clnical Health Act ("HITECH?) and the

morﬂing Privacy Rule and Security Rule (45 CFR §§160, 182, and 184 ("HIPAA
es”). and

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter
conteined, the Partlae agree as follows:

Section 1

Definltions

(Terms used, but not otherwise defined, in this Agraement shall have the same meaning
as those terms in the Security and Privacy Rule and HITECH)

siness Assoclate. "Business Associate™ shall generally have the same meaning

asihatann *businass associate” at 45 CFR 160,103, and in reference to the party

to this agreement, shall mean Resources For Education, Adaption, Change, and
Health, incorporated.

b. Covered Eptity. "Covered Eniity" shall generally have the same meaning as the
term "covered enfity* at 45 CFR 160.103, and In reference to the parly to this
agreement, shall mean the Louisville/Jefferson County Metro Governmant, acting
by and through its Depariment of Public Health and Wellness.

¢. HIPAA Rules. "HIPAA Rules” shall mean the Privacy, Security, Breach Nofification,
and Enforcement Rules at 45 CFR Parts 180, 162 and 164

d. The following terms used in this Agreement shall have the same meaning as those
terms in the HIPAA Rules: Bresch, Data Agpregation, Designated Record Set,
Disclosure, Health Care Operations, Individusl, Minimum Necessary, Notice of
Privacy Practices, Protected Health Information, Required By Law, Secretary,
Securlty Incident, Subcontracmr Unsecured Protected Health information, and Use.
dronic Protected Heg nformation (E-PHI). "E-PHI* shall have the same

maaning as the term Proﬁeded Health Information” in 45 CFR §160.103, limited to

information transmitted by, or maintained in, electronic media received by Business

Assodlate from, or on behalf of, coveredEnﬂty ;

13



2.1

2.2

23

24

f

h

HITECH., *HITECH" shall mean the Heatth Information for Economic and Chnical
Health Act, Subtitle D-Privacy (§§13400-13424) enacted as part of the America
Recovery and Reinvestment Act of 2008. -

Individual. "Individual® shall have the same meaning as the term “Individual” in 45
CFR §160.103 and shall incude a person who qualifies as @ personal
representative in accordance with 45 CFR §164.502(¢).

Privacy Rule, “Privacy Rule” shall mean the Standards for Privacy of Individually
identifieble Health Information at 46 CFR parts §160 and §164, subparis A and E
and includes relevant portions of HITECH.

Security Rule, "Security Rule” shall mean the standards for security of Individually
Identifiable Health Information et Subpart C of 45 CFR 164,

Section 2
Ob! Activities of Bus| oclate

Not to Use of Disclose PHI uniess Permitted. Business Assoclate agrees to not
use or disclose Protecied Heaith Information ("PHI") other than as pennitted or
required by this Agreement or as required or afiowed by law.

Safeguards/Security Rule.

Business Associate agrees to use appropriate safeguards, and comply with Subpart
C of 45 CFR Part 184 with respect to electronic protected health information, to
prevent use or disclosure of the Protected Heslth Information other than as
provided for by this Agresment or as otherwise required or allowed by law.
Business Associate agrees to comply with the Privacy Rule including the
implementation of adminisirative, physical, and technical safeguards that
reasonably protect the confidentiality, integrity, and avallability of Electronic
Protected Hesith Informalion that Business Associate creates, receives, maintains,
or transmits on behalf of the Covered Entity. Business Associate shall comply with
Subpert C of 45 CFR 164,

Mitigation of Harmful Effects. Business Associete agrees to mitigate, to the
extent practicable, any harmful effect that is known to Business Associate of a use
or disclosure of Protected Health Information by Business Associate in violation of
the requirements of this Agreement.

Report Certain Disclosure of PHI,

Business Associate agrees to report to Covered Entity any use or disclosure of the
Protected Health information not provided for by this Agreement or by law, including
breaches of unsecured profected health information as required by 45 CFR
164.410, and any security incident of which it becomas awars. For any such use or
disclosure, Business Asscclale agrees that it shall be responsible for the breach
notification requirements contained In 45 CFR 164. An attemptad unsuthorized
access, for purposes of reporting fo the Covered Entity, means any attempted
unauthorized access that prompts Business Associate to investigate the attempt, or
review or change its current security msasures. The parties acknowledge that the
foregoing does not requiré Business Associate to report attempted unauthorized
access that results in Business Associate: (f) investigating but merely reviewing

14



25

28

27

2.8

29

15

and/or noting the attempt, but rather requires notification only when such attempted
unauthorized access results in Business Associate conducting a material and full-
scale Investigation (a "Material Attempt’); and () continuously reviewing, updating
and modifying its security measures to guard against unauthorized access to s
systems, but rather requires notification only when a Material Attempt resuits in
significant modifications to Business Associate's security measures in order to
pravent such Material Attempt in the future.

. Business Associate agrees to nolify Covered Entity of any breach by Business

Associate (as “breach” is defined by HITECH) pertaining fo unsacured protected
health information without unreasonable delay and in no case later than 60 days
after discovery of such breach by Business Assoclate.

Compliance of Agents. In accordance with 45 CFR 1684.502(e)(1)(I) and
164.308(b)(2), if applicable, enswe that any subcontractors that create, receive,
maintain, or transmit protected heaith information on behalf of the business
associate agree to the same restrictions, conditions, and requirements that apply to
the business assoclate with respsct to such information

Access. To the extent the Business Associate maintains the Designated Record
Set, Business Associate agrees io provide access to Protected Health Information
in the original Designated Record Set, during normal business hours but only to the
extent required by 45 CFR §164.524.

Amendments. Business Assoclate agrees to make any amendment(s) to
Protected Health Information in a Designated Record Set that the Covered Entity
directs or agrees to pursuant {o 45 CFR §104.526 at the requestofmmd Entity
or an Individual,

Disclosure of Practices, Books, and Records. Unless otherwise protected from
discovery or disclosure by law or unless otherwise prohibited from discovery or
disclosure by law, Business Asscclate agreas to make intemal practices, books,
and records, including policles and procedures and Protected Health Information,
relating to the use and disclosure of Protected Health Information received from, or
created or recelved by Buginess Associate on bshalf of, CmnredEnﬂtyavailabletn
the Covered Entity or to the Secretary, for purposes of the Secretary determining
compliance with the Privacy Rule, the Security Rule, and HITECH, but only fo the
axtentsuchaccmusrelabdtnmeuaeanddisdmmomeledeaalﬂl
Information received from the Covered Entily, or created or raceived by Business
Assoclate on behalf of Covered Entity. Business Associate shall have a reasonable
time within which to comply with such requests.

Accounting.

Business Asaociate agrees to maintain sufficient documentation to allow it to
provide to Covered Entity a list of any discloatres of Protected Health Information
by the Buainess Associate or its agents o as to allow the Covered Enlity {(or when
appropriate for the Business Associate) to respond to a request by an individual for
an accounting of disclosures of Protecied Health Information in accordance with 45
CFR §164.528.

. To the extent applicable, If Business Associate makee a disclosure of PHI through

an electronic health record for payment, treaiment, or heslth care operations,
Business Associate will include such disclosure on an  accounting In addition to



2.10

2,11

31

32

33

3.4

maintaining an accounting of those other disciosures required by the Privacy Rule
to be listed on the accounting under 45 CFR §184.528, To the extent applicable
and required by the Privacy Rule and HITECH, Business Associats will provide an
accounting of disclosures made through an electronic health record for payment,
treatment, or health care operations.

Release of Documentation of Certain Disclosures. Business Assoclate agrees
to provide to Coverad Enfity or an Individual, in a reasonable fime and manner
information collected in accordance with Section 2.9 of this Agreement, to panmit
Covered Entity to respond to a request by an Individual for an accounfing of
disclosures of Protected Health Information in accordance with 45 CFR §164.528
and HITECH.

Security and Privacy Requirements of HITECH. In addition fo the commitments
made herein expressly, Business Associate will strive to comply with any other
additional security or privacy requirements of HITECH applicable to Business
Assoclate,

Use of PHI for Speclfied Purposes. Except as otherwise limited In this
Agreement, Business Associate may use or disclose Protected Haalth Information
cnly for purposes related to providing health care services provided that such use
or disclosure would not violate the Privacy Rule if done by Covered Entity or the
minimum necessary policies and procedures of the Covered Entily. Business
Associate is not pemmiited to use the protected health information it receives to de-
identify that information.

Use of PHI for Business Associate's Management and Administration. Except
as otherwise limited in this Agresinent, Business Associate may use Prolected
Heaith Information for the proper management and administration of the Business
Associate or to canry out the legal responsibllities of the Business Associate,

Disclosure Required by Law or With Reasonable Assurances. Except as
otherwise limited In this Agreement, Business Associate may disclose Protected
Health Information ("PHF) for the proper management and administration of the
Business Associate and to camy out the services described in 3.1 and its refated
responsibliiies, provided that disclosures are required by law or allowed by law, or
provided that Business Associate obitains the following reasonable assurances from
the person or entity to whom the Protected Health Information is disclosed: 1) the
PHI will remain confidential; 2) the PHI will be used or further disclosed only as
required or aflowed by law or for the purposes for which it was disclosed; and, 3)
the person or entity will natify the Businese Associate of any instances of which the
person or entity is aware in which the confidentiality of the information has been
breached.

Data Aggregation Services. Except as otherwise limitsd in this Agreement,
Business Associate may use Protected Health Information to provide Dats

16
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Aggregation services to Covered Enfity as permilted by 45 CFR
§164.604(e)(2)(1}(B).

3.5Reporting Violations of the Law. Business Associate may use Protected
Health Information to report violations of law to appropriste Federal and State
authorities, consistent with 42 SCFR164.502()(1).

3.6Minimum Necsssary. Absent an applicable exception to the minimum
necessary rufe as set forth in the Privacy Rule, as amended by HITECH,
Business Assoclate shall imit use, disclosure, and requests of PHI to the
minimum necessary (es defined by HIPAA and HITECH) to the accomplish
intendad purpose of the use or disclosure.

Covered Entity shall not request Business Assoclate to use or disclose Protected
Health Information in any manner that would not be permissible under the Privacy
Rule or Security Rule if done by Covered Entity, except that desplte this Saction 4,
Business Associate may use or disclose Prolected Health Information for data
aggregation or management and adminisirative activities of Business Assoclate as
is otharwise permitted by this Agreement.

Section §
Term and Termination

Term. The Term of this Agresment shall ba effective as of the signing of this
agreement, and shall terminate when all of the Protected Heaith Information
provided by Covered Entity to Business Associate, or created or recelved by
Businass Assoclate on behalf of Covered Entity, is destroyed or returned to
Covered Entity, or, if it is not feasible to retum or destroy Protected Health
information, protactions are extended fo such information, in accardance with the
tarmination provisions in this Section.

Termination for Cause. Upon Covered Enfity's imdwiedge of a material breach by
Business Associate of this Agreement, Covered Entity shall aither:

1. Provide an opportunity for Business Assoclate to cure the breach or end the
violation and tenminate this Agresment if Busiriess Associate does not cure the
breach or end the violation within the time specified by Covered Entity;

2. immediately terminate this Agreement If Business Assoclate has breached a
material term of this Agreement and cure is not possible; or

3. if nalther termination nor cure are feasible, Covered Entity shall report the
viclation to the Sacretary,

Effect of Termination. Except as provided in paragraph 5.2 of this seclion, upon
termination of this Agreement, for any reason, Business Associate shall retum or
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destroy all Protacted Health information received from Covered Entity, or created or
received by Business Associate on behalf of Covered Entity. This provision shall
apply to Protected Health Information that is in the passassion of subcontractors or
agents of Business Assoclate. Business Assoclate shall retain no coplies of the
Protected Haatlth Information,

Section 6
Miscelianeous Provisions

Regulatory References. A reference in this Agreement to a section in the Privacy
Rule, Security Rule, or HITECH means the section as in effect or as amended, and
for which compliance Is required.

Amendment. The Parties agree to take such action as is necessary to amend thia
Agreement from time to time as is necessary for compliance with the requirements
of the Privacy Rule, Security Ruls, or HITECH and the Health Insurance Portability
and Accountability Act of 1896, Pub. L. No. 104-191.

Survival. The respective rights and obligations of Business Associate undar this
Agreement shall survive the termination of this Agresment

interpretation. Any ambiguity in this Agreement shall be resolved In favor of a
meaning that permits Covered Entity to comply with the HIPAA Rules,

Identity Theft Protection. To the extent that Business Associate obiains access to
patient information or other information constituting a "covered account® of Coverad
Entity within the meaning of the Identity Theft Red Flag Rules ("Red Flag Rules,” 16
CFR 681.2), then Business Assoclaie shall develop and implement an identity Theft
Prevention Program ("Program”) that is designed to detect, prevent and mitigate
identity theft in connection with such covered accounfs. The Program shall be
implemented and maintained in a manner such that if the covered accounts of
Coverad Entity were covered accounts of Business Assoclate, Business Associate
would be In compliance with the requirements of the Red Flag Rules. Business
Associate shall indemnify Covered Entity from all costs, fines and penalties
associated with Business Associate's fallure to fulfill the obligations of this Section
8.5. In addition, within five (5) days of receipt of & written request from Covered
Entity for a copy of the Program and supporiing documentation, Business Associate
shsll provide such documentation to Covered Enfity evidencing its compliance with
the obligations of this Section 6.5. Business Associate's performance of this
Seclion 6.5 is a material term of the Agreement.

indemnification.
Business Associate shall indemnify, hold harmless, and defend the Covered Enfity,

its elected and appointad officials, employees, agents and successors In interest from all
claims, damages, losses and expenses inciuding aitorneys' fees, arising out of or resulting,
directly or indirectly, from the Business Associgie’s (or Business Assoclate's
Subcontractors, if any) performance or breach of the contract provided that such claim,
damage, loss, or expense is: (1) afttributable to breach of contract, and (2) not caused by
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the negligent act or omission or willful misconduct of the Loulsville/Jefferson County Metro
Govermnment or it elacted and appointed officlals and employees acling within the scope
of thelr employment. This Hold Harmiess and Indemnification Clause shall in no way be
limitad by any financial responsibility or insurance requirements and shall stsvive the
termination of this Contract.

IN WITNESS WHEREOF, each of the undersigned Parlies has caused this Agreement to
be executed in its name and on its bahaif as of the Effective Date.

Busginess Associate; Covered Entity:
Resources for Education, Adaptation Louisvilte/Jefferson County

Change and Health, Inc. Metro Government
By:_%_‘ By: g(/ S s
Printed Name:_{auicl Saewchers Printsd Name;_Scmln Moy.er
Title:_Chzef Tfasmatios AR Title: b\'gg‘mf

Dete___fl-4- zoiX Date_I|~7-177
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