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UW Medicine

Uw SCHOOL
OF MEDICINE

RAND Corporation Bridge Study
Care Management Tracking System Software and Data Storage Agreement

This Care Management Tracking System Software and Data Storage Agreement (the “Agreement”) is
between the undersigned organization on its own behalf and on behalf of the entities listed in Exhibit C
“Participating Clinic Locations” (collectively, the “Organization”), the RAND Corporation {“RAND") and
the University of Washington, a public institution of higher education and an agency of the State of
Washington with its principal campus located in Seattle, Washington, on behalf of the UW’s School of
Medicine (the “SoM”}, including the SoM’s Department of Psychiatry and Behavioral Sciences {the
“Department”) {collectively, “UW”). UW and Organization agree as follows effective as of the date this
Agreement is fully executed (“Effective Date”):

Background

UW has developed a cloud-based, HIPAA-compliant software program for prioritizing and managing
patient caseloads in integrated behavioral health settings {the “Software” as defined below), which
includes secondary data storage (“Data Storage Services” as defined below) of healthcare information
relating to patients and clients (“Data” as defined below) and are combined as the Care Management
Tracking System (“CMTS”). The University of Washington AIMS Center has customized this software to
support the RAND Corporation's Bridge Study project, with the project title of “Reducing Overdose and
Suicide Risk in Individuals with OUD and Co-occurring Disorders” {(“Project”).

UW and Organization desire to set forth herein the terms governing Organization’s access to and use of
the Software and Data Storage Services. In order to conduct transactions involving the disclosure of
Organization protected health information (“PHI”) to UW for the purpose of conducting the activities set
forth herein, the parties hereby enter into a Business Associate Agreement between UW (in the role of
Business Associate) and the Organization (in the role of Covered Entity), for the Purpose as identified in
Section 1.10, as set forth in Exhibit A “Business Associate Agreement,” the terms of which are
incorporated into this Agreement, and included herein by reference.

1.0 Definitions

11 “Account Manager” means the person or office listed in Section 8.0 “Notices” who is designated
and authorized by the Organization to receive and provide technical information to the System
Administrator under this Agreement and to manage system access by authorized Sites and users.

1.2 “Affiliates” means the entities listed in Exhibit C “Participating Clinic Locations”.

1.3 “Authorized User(s)” or “User(s)” means those persons authorized by the Organization for the

. Purpose of accessing the Server to use the customized Software and Data Storage Services only as
necessary for the Organization’s access to and management of Organization Data. Organizations may
enter into this agreement to cover all clinics under their umbrella.
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1.4 “Covered Entity” means (a) the Organization entering the Agreement, which is a HIPAA covered
entity, (b) all Affiliates of the Organization listed on Exhibit C “Participating Clinic Locations” that are
HIPAA covered entities.

15 “Data” means healthcare and related information pertaining to Organization patients and
clients that is electronically stored on the Server and accessed through the Software. Data remains the
property of the Organization. Protected Health Information (PHI)} is fully partitioned and will not be
shared across healthcare organizations.

1.6 “Data Storage Services” means storage of Data on Server.

1.7 “Delivery Date” means the date that the System Administrator notifies Organization that it may
access Server, use the customized Software, utilize Data Storage Services, and provide an initial
username and password to the Organization Account Manager to administer and communicate with
Authorized Users, Affiliates and Sites.

1.8 “Feedback” means commentary and/or a report to the Department on the nature of the
Organization deployment of the Software prior to the expiry of the Agreement. The format of the
Feedback shall be at the sole discretion of the Department.

1.9 “HIPAA” means the Health Insurance Portability and Accountability Act of 1996 and any
regulations enacted pursuant to its provisions.

1.10  “Purpose” means access to the Software and Data Storage Services for the use by the
Organization related to its participation in the Project along with the Organization’s provision of services
to patients.

1.11  “Server” means a UW operated cloud service or under contract to UW by the Department on
which the customized Software and Data are remotely accessed by the Internet, and through which
Data Storage Services are provided.

1.12  “Site” means a designated clinical location identified by the Organization and listed in Exhibit C
“Participating Clinic Locations”. An Organization may have multiple clinical Sites.

1.13  “Software” means Care Management Tracking System Software.

1.14  “System Administrator” means a person designated by UW to act as System Administrator
under this Agreement.

1.15  “Third Party” means an individual or entity other than the UW or Organization (including
Organization’s Affiliate and Site).

2.0 Permissions; Acceptable and Unacceptable Uses

2.1 Commencing on Delivery Date and continuing until termination of this Agreement and for so
long as the Organization complies with the terms of this Agreement, UW hereby grants to the
Organization and the Organization hereby accepts:
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{a) limited, non-transferable, non-exclusive, and revocable permission to use the Software
on the Server solely for the Purpose;

(b) a right to run the Software for the purposes of entering, querying, displaying and
manipulating Data (including to transfer, retrieve and store Data through use of the Software),
producing reports, and utilizing the features of the Software enabled by the System
Administrator at the time the Software is used.

2.2 The Organization agrees that the foregoing permission shall not be interpreted as granting the
Organization any proprietary ownership, interest or right in the Software either during this Agreement
or upon its termination for any reason. The Organization agrees not to remove or obscure rights
management markings, such as copyright notices and patent numbers, from Software or printouts from
Software.

2.3 The Organization agrees that technical specifications and instructions, including data structure
and taxonomy related to the Software and Data Storage Services, shall be the confidential intellectual
property of UW (“Confidential IP”) and shall not be copied, modified, distributed, performed or
displayed by the Organization for internal or external uses and shall not be shared with any Third Party
for any reason other than to perform the activities described in this Agreement or where required by
law. Organization shall take reasonable efforts to avoid disclosure and unauthorized access to the
Confidential IP but in no case shall Organization take less care to protect the Confidential IP, Software
and Data Storage Services than for its own information. The Organization understands that any
unauthorized disclosure of the Confidential IP is a material breach of this Agreement and may result in
immediate suspension of Server access and termination of this Agreement.

24 The Organization shall use the Software, Data Storage Services and access to the Server only for
the Purpose and all such uses shall be in compliance with all applicable laws and only for lawful
purposes. The Organization shall not use the Software, Data Storage Services and access to the Server
for any unlawful purposes or for purposes unrelated to the Purpose.

2.5 The Organization shall use the Software, Data Storage Services and access to the Server for Data
that pertains solely to its patients.

2.6 The Organization further agrees not to circumvent any authentication or security requirements
established by the System Administrator, nor to engage in any activity that would cause harm to Server
or the UW’s computer network, including without limitation any form of hacking, interference, probing
or scanning. The Organization understands that any such violation is a material breach of this
Agreement and may result in immediate suspension of Server access and termination of this Agreement
by UW.

2.7 The Organization shall provide a list of the Affiliates and Site(s} and contact information for each
Site(s) designated by the Organization to access the Software and Data Storage Services as the
Organization’s Authorized User in Exhibit C “Participating Clinic Locations”.

2.8 The Organization shall not sublicense, sell, display, lend, rent, lease or otherwise transfer all or
any of its rights under this Agreement, including the permission to access and use the Software, nor shall
it copy or duplicate any screens or Organization interfaces in the Software.
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3.0 Delivery and Access; Interruptions and System Resources

3.1 On Delivery Date, UW shall provide to the Organization’s Account Manager an initial username
and password to an Internet address by which Authorized Users may gain access to Server at reasonable
times and for reasonable periods for the purpose of using the Software and obtaining Data Storage
Services. Access to the Software and the Server may be interrupted for maintenance and upgrades to
the Software and/or the Server. When possible, interruptions will be announced in advance to the
Organization’s Account Manager. Access to the Server shall be controlled through an individual login
and password assigned to each Authorized User.

3.2 The Organization understands and agrees that access to the Server and network to which it is
attached is subject to interruptions due to factors beyond the control of Department and that, despite
the Department’s best efforts, the Server and network to which it is attached may not be error free or
free from viruses, malicious code or other harmful components. The Organization further agrees that
System Administrator may establish reasonable limitations on the Organization’s use of Server and
Server resources.

4.0 Conditions and Additional Agreements

4.1 The Organization agrees it is solely responsible for providing Authorized Users with information
on the Organization’s patient privacy policies and, as needed, with any conditions contained in any
agreement with any Third Party for access to the Data. If Organization requests that UW share Data with
a Third Party, the Organization is solely responsible for sending written notification requesting this
arrangement with a Third Party to the UW Project Management Contact as identified in Section 8.1.

4.2 The Organization agrees to maintain current records of its Authorized Users and Third Party
relationships and to perform regular audits on current active Authorized Users, and, upon request by
UW, to provide audit reports to the System Administrator.

43 Access to the Server and Data residing on the Server and use of the Software is strictly limited to
Authorized Users. In no event shall the Organization permit Third Parties or any other persons who are
not Authorized Users to access the Server or Data residing on the Server or to use the Software. The
Organization understands that any such violation is a material breach of this Agreement and may result
in immediate suspension of Server access and termination of this Agreement by UW.

4.4 Organization agrees it shall have access solely to its own Data. Organization agrees it shall not
have access to data belonging to any Third Party.

4.5 For Data that the Organization downloads from the Server, the Organization accepts the entire
risk and responsibility with respect to providing any such Data, whether by means of reports,
downloaded files, or otherwise to any other Third Party.

4.6 Organization agrees that it shall have the sole and entire risk and responsibility for maintaining
an accurate and current list of Authorized Users, including establishing its internal processes for
updating the list of Authorized Users. UW is not responsible for providing passwords, account
information, or updating access tracking for Organization’s Authorized Users.

4.7 Organization shall promptly notify the UW System Administrator if the Organization Account
Manager's employment has been terminated or if for any reason the Organization Account Manager is
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no longer authorized to access the Software/Data Storage Services or is no longer in the role of
Organization Account Manager. The Organization must provide the UW System Administrator with
name and contact information for new Organization Account Manager. UW System Administrator will
suspend the account of the old Account Manager and provide username and password for new Account
Manager.

4.8 The Organization acknowledges that in the event the Organization is terminated from use of the
Software or the Data Storage Services by UW, UW shall immediately suspend the accounts of all
Authorized Users that are part of the Organization.

4.9 All Data stored on the Server shall at all times remain the property of the Organization, which
grants UW and System Administrator permission to view the Data only to the extent necessary to
provide the Data Storage Services and to provide other services that may be separately negotiated.

4.10  The Organization agrees that all computers from which the Server is accessed will have currently
updated security and anti-virus protection software installed.

5.0 Debugging and Support; Feedback

5.1 During the term of this Agreement, UW shall endeavor to correct program defects in and
provide modifications to the Software and Data Storage Services. UW will provide system set-up,
support and debugging based on a scope of work and budget mutually agreed upon by UW and the
Organization.

5.2 The Organization hereby authorizes UW to contact Account Managers and Authorized Users,
including employees and representatives designated by the Organization at mutually convenient times
to request Feedback on use of the Software and Data Storage Services to assist in development of
Software.

53 The timeliness and scope of the Feedback shall be at the sole discretion of UW. During the Term,
the Department will be in contact with the Organization Account Manager about the Feedback in
advance of UW’s request for Feedback. The Organization agrees that UW is permitted to use the any
Organization-provided Feedback at no charge or royalty in making changes to the Software.

6.0 Term, Termination and Suspension

6.1 The term of this Agreement (“Term”) shall be from the Effective Date through June 1, 2027.

6.2 Organization may terminate this Agreement at any time with thirty (30) days written notice to
Uw.
6.3 Either party may terminate this Agreement upon ten business days’ written notice if the other

party materially breaches any provision of this Agreement following failure within ten business days’ of
a written demand by the non-breaching party to cure such breach. System Administrator may at any
time suspend access to Server by Organization or any Authorized User if System Administrator
determines such suspension is necessary for reasons of Server security or Data protection.

6.4 Termination of this Agreement for any reason shall terminate all rights and permissions granted
to the Software or Data Storage Services.
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6.5 Upon termination or expiration of the Term, the Organization has sixty {60) days within which it
may download all Data. The Organization is solely responsible for downloading all of its Data from the
UW server prior to decommissioning of the server. UW will destroy all of the Organization’s Data by the
deadline given and no Data will be available to the Organization after the deadline. The Organization is
entirely responsible for downloading its Data prior to the deadline set by UW. It is not the responsibility
of UW to download the Organization’s data prior to termination. UW is not liable if data is lost.
Organization shall hold UW harmless from any loss of Data occasioned by the operation of this Section
6.5.

6.6 This Agreement may be extended beyond the Term upon prior written agreement by authorized
signatories of Organization and UW.

7.0 Disclaimers and Limitations

7.1 The Organization agrees that the Software has been developed as part of and for use in research
conducted at UW. The Organization further agrees that the Software is developmental in nature and will
likely contain errors, bugs and defects.

7.2 The Organization acknowledges and understands that the Software is an information tool and
that any analyses, reports and other information contained in or produced by the Software is intended
as a supplement to, and not a substitute for, the knowledge, expertise, skill and judgment of healthcare
professionals. In no event shall the Software or any services provided by UW under this Agreement be
considered to be any form of medical care, treatment or therapy to the Organization’s patients or clients
and Organization shall remain solely responsible for the care, treatment, therapy, or other care, or other
services provided to its patients or clients.

7.3 The Organization understands and agrees that any Data stored on the Server shall be considered
a secondary source of health and other care information with respect to the Organization’s patients and
clients. The Server shall not be considered a repository for any Designated Records Sets as that term is
defined by HIPAA. The Organization agrees that it will maintain its own primary source of primary health
records for its patients and clients and that in no event will it rely upon the Server or UW for such
purposes. The Organization further agrees that it will not store any information on the Server unrelated
to healthcare of its patients or clients.

7.4 Except as otherwise specified in this Agreement, Organization shall defend, indemnify, defend
and hold harmless UW, and its officers, developers, employees, students, and agents, against any and all
claims, suits, losses, damages, costs, fees, and expenses resulting from Organization’s possession and/or
use of the Software and Data Storage Services, including but not limited to from and against any and all
claims or assertions of legal liability or demands for payment by any Third Party (“Claims”) to the extent
that such Claims arise from or relate to any disclosure of Data, PHI, or other patient-related information
by Organization to any other Third Party, whether such disclosure was or was not to the Third Party
bringing the Claims; and any damages, losses, or liabilities whatsoever with respect to death or injury to
any person and damage to any property caused by the sole negligence of Organization. UW will
indemnify, defend, and hold harmless Organization and its officers, employees, agents and volunteers,
from any and all third-party claims, costs (including without limitation reasonable attorneys’ fees), and
losses for infringement of any United States patent, copyright, trademark or trade secret {Intellectual
Property Rights) by the Software. If a credible claim is made or threatened, including without limitation
the filing of a lawsuit against Organization, or Organization receives a demand or notice claiming actual

Care Management Tracking System Software and Data Storage Agreement Page 6 of 17



DocuSign Envelope ID:(0362FD15-BAO1-4D2E-B4BB-4E3428443193

or potential infringement or misappropriation of any Intellectual Property Rights, Organization will use
reasonable efforts to notify UW promptly of such lawsuit, claim or election. However, Organization’s
failure to provide or delay in providing such notice will relieve UW of its obligations only if and to the
extent that such delay or failure materially prejudices UW’s ability to defend such lawsuit or claim. If, in
UW’s opinion, the Software becomes, or is likely to become, the subject of a claim of infringement of
Intellectual Property Rights, UW may, at its option: (i) procure for Organization the right to continue
using the Software; (ii) replace or modify the Software to be non-infringing, without incurring a material
diminution in performance or function; or (iii) if neither of the foregoing is feasible, in the reasonable
judgment of UW, Organization shall cease use of the Software upon written notice from UW. This
indemnification clause shall survive the termination of this Agreement.

7.5 THE SOFTWARE AND DATA HOSTING SERVICES ARE PROVIDED “AS-IS” AND EXCEPT AS
EXPRESSLY SET FORTH HEREIN, UW MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NONINFRINGEMENT
AND INTERFERENCE IN ORGANIZATION ACCESS AND USE OF THE SOFTWARE AND DATA HOSTING
SERVICES AND HEREBY DISCLAIMS ALL SUCH WARRANTIES AS TO ANY MATTER WHATSOEVER
INCLUDING, WITHOUT LIMITATION, ALL MATTERS WITH RESPECT TO THE, SOFTWARE, DATA HOSTING
SERVICES AND DATA. UW SHALL NOT BE LIABLE FOR ANY DIRECT, CONSEQUENTIAL, LOST PROFITS, OR
OTHER DAMAGES SUFFERED BY THE ORGANIZATION OR ANY THIRD PARTIES RESULTING FROMTHE USE
OF THE SOFTWARE, DATA STORAGE SERVICES, OR DATA, INCLUDING ANY LOSS OR CORRUPTION OF
DATA. IN NO EVENT SHALL EITHER PARTY BE RESPONSIBLE OR LIABLE TO THE OTHER PARTY FOR ANY
CLAIM FOR PUNITIVE OR EXEMPLARY DAMAGES OR LOST PROFITS OR ANY OTHER FORM OF
CONSEQUENTIAL DAMAGES ARISING FROM ANY ALLEGED BREACH OF THIS AGREEMENT. EACH PARTY
HEREBY RELEASES THE OTHER, THEIR DEPARTMENTS, THEIR OFFICERS, AGENTS, EMPLOYEES,
REPRESENTATIVES, FACULTY, AND STUDENTS FROM ALL CLAIMS RELATING TO THE FOREGOING.

7.6 The Organization acknowledges that UW is an agency of the state of Washington and has
obligations to maintain public records under Washington Law. If UW receives a public disclosure request
for Data or Organization’s access to the Server or any part thereof, UW shall notify the Organization of
the request. UW may in good faith, and at its sole discretion, respond to any such request, and in so
doing, any release of information by UW that UW reasonably determines is not exempt from public
disclosure shall not be deemed a breach of this Agreement. Organization releases UW from liability for
release of any information held by UW pursuant to a public records request.

8.0 Notices

8.1 Notices, requests and other communication required or permitted under this Agreement shall
be in writing, shall refer specifically to this Agreement, and shall be deemed delivered upon receipt. If
sent by email or facsimile (provided that a transmittal sheet indicates confirmation), or other electronic
transmission, a confirmation copy will be forwarded. Any such notices, requests, and other
communications shall be addressed as follows:

For the Organization:

On legal matters:

Attn: Greg Young

Title: Department Manager

Email: younggr@armec.sbcounty.gov
Phone: 909.580.6133
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Organization’s Care Management Tracking System User Account Manager Contact:
Attn: Louis Tran, MD

Title: Principal Investigator

Address: 400 North Pepper Avenue, Colton CA 92324

Fax: N/A

Phone: 909.580.1862

Email: tranlo@armc.sbcounty.gov

For UW:

On UW contractual matters:

Ken Blucker

Director of Business Relations

University of Washington School of Medicine
1959 NE Pacific Street, Suite F306

Box 357229

Seattle, Washington 98195

Email: kblucker@uw.edu

Phone: 206.543.3510

For UW Project Management:

Title: Technical Project Manager

UW Department of Psychiatry and Behavioral Sciences
Email: aimstech@uw.edu

Phone: 206.221.6408

8.2 UW or the Organization, by notice, may change the address to which notice will be sent and
unless so notified of a change of address all notices mailed to the Organization or UW at the above
stated address will be deemed sufficient.

9.0 Fees

9.1 All fees identified in Exhibit B shall be paid by RAND Corporation. Organization shall not pay any
fees identified in this agreement.

9.2 Organization understands and agrees that UW is not operating as a vendor in the trade.
10. General

10.1  This Agreement shall be construed in accordance with, and its performance shall be governed
by, the laws of the State of Washington, United States.

10.2  No omission or delay of either party hereto in requiring due and punctual fulfillment of the
obligations of any other party hereto shall be deemed to constitute a waiver by such party of its rights to
require such due and punctual fulfillment, or of any other of its remedies hereunder. Amendments to
this Agreement must be in writing, reference this Agreement, and be signed by duly authorized
representatives of UW and Organization. Headings are provided for convenience only.
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10.3  If any provision of this Agreement shall be held to be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not be in any way affected or
impaired thereby.

10.4  This Agreement and the rights and benefits conferred upon Organization hereunder may not be
assigned or otherwise transferred by Organization without the prior written consent of UW. This
Agreement may be assigned by UW.

10.5  Failure of either party to perform or delay in the performance of either party’s obligations under
this Agreement due to any cause or event not reasonably within the party’s control, including but not
limited to casualty, labor disputes, failure of equipment, compliance with government authority or Act
of God, shall not constitute a breach of this Agreement, and that party’s performance shall be excused
during such delay.

10.6  This Agreement embodies the entire understanding of the parties and supersedes all previous
communications, representations, or understandings, either oral or written, between the parties
relating to the subject matter hereof.

10.7  This Agreement may be executed by facsimile and in identical counterparts, each of which
(including signature pages) will be deemed an original, but all of which together will constitute one and
the same instrument. A facsimile, scanned, or photocopied signature (and any signature duplicated in
another similar manner) identical to the original will be considered an original signature.

[Signature page follows.]
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UW and Organization have executed this Agreement by their respective duly authorized representatives

on the dates given below.

For University of Washington

DocuSigned by:

By: (—M fabiganisbiant

\——D64DBDB0C533429...

Shelly Sakiyama-Elbert, PhD

Vice Dean for Research and Graduate Education
Professor of Bioengineering

School of Medicine

3/14/2024
Date

Departmental Review and Approval

By: ﬂwwu Unatayer

N\——9E5C58617DC54DA. ..

Jurgen Unitzer, MD, MPH, MA
Chair, Department of Psychiatry and Behavioral
Sciences

3/14/2024
Date: i

Care Management Tracking System Software and Data Storage Agreement

For RAND Corporation

By:[ Samandla . Coglliu,

_ Samantha A. Cogbill

Name

Title: SrManager, Procurement and Compliance

DateApr-17-2024

For San Bernardino County on behalf of
Arrowhead Regional Medical Center

| .
By ><\ AT Kowe

s

.

Name: Dawn Rowe
Chair, Board of Supervisors

Title:

Date: APR 23 2“2’0
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EXHIBIT A
Business Associate Agreement

This Business Associate Agreement {the “BAA”) is entered into between the Organization (the “Covered
Entity”) and the University of Washington, an institution of higher education and an agency of the State
of Washington with its principal campus located in Seattle, Washington (the “UW”), on behalf of the
UW’s School of Medicine (the “SoM”), including the SoM’s Department of Psychiatry and Behavioral
Sciences {the “Department”) (collectively, the “Business Associate”). “Covered Entity” and “Business
Associate” shall have the foregoing meanings in reference to the parties to this BAA and otherwise shall
have the same general meanings as the terms are defined at 45 CFR §160.103.

Background

A. Covered Entity and Business Associate are parties to that certain Care Management Tracking
System Software and Data Storage Agreement to which this BAA is attached (the “Underlying
Contract”), under which Covered Entity wishes to disclose PHI to Business Associate for the Purpose, as
defined in the Underlying Contract.

B. Some or all of the information to be disclosed pursuant to the Underlying Contract constitutes
Protected Health Information (“PHI”) and is required by law to be protected against unauthorized use,
disclosure, modification or loss.

C. Covered Entity and Business Associate intend to protect the privacy and provide for the security
of PHI and to comply with all applicable legal requirements, including but not limited to the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA”), as amended by the Health Information
Technology for Economic and Clinical Health Act (“HITECH Act”), and the regulations promulgated
thereunder (HIPAA Standards), including the regulations codified under Subpart E of 45 CFR Part 164.

The parties agree as follows:
1. Allowable Uses and Disclosures of PHI

1.1 Uses and Disclosures for the Purpose. Except as otherwise limited in this BAA, Business
Associate may use or disclose PHI to perform business services, functions, and activities for, or on behalf
of, Covered Entity for the Purpose as agreed to by Covered Entity and Business Associate in the
Underlying Contract. Only the minimum necessary PHI to accomplish the intended purpose of this
agreement and the Underlying Contract may be used or disclosed.

1.2 {egal Reguirements and Administration. Business Associate may use or disclose PHI as required
by law, and may use or disclose PHI for the proper management and administration of the Business
Associate and to carry out its legal responsibilities.

2. Obligations of Business Associate

2.1 Use or Disclosure of Protected Health information. Business Associate shall not use or disclose
PHI in any manner that would constitute a violation of federal or applicable State law, including but not
limited to the HIPAA Standards, the HITECH Act, and their implementing regulations. Business Associate
shall ensure that any use or disclosure by its directors, officers, employees, contractors, and agents of
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PHI received from the Covered Entity, or created, received, maintained or transmitted on behalf of the
Covered Entity, is in accordance with the provisions of this BAA, the Underlying Contract, and applicable
federal and state law. Business Associate shall not use or disclose PHI in any manner other than that
permitted or required by the Covered Entity for the purpose of accomplishing services to or on behalf of
Covered Entity in accordance with the BAA, or as required by law.

2.2 Safeguards. Business Associate shall use appropriate safeguards and comply, where applicable,
with subpart C of 45 CER Part 164 with respect to electronic PHI, to prevent unauthorized use or
disclosure of the information other than as provided for by this BAA and the Underlying Contract.
Business Associate agrees to (1) implement administrative, physical and technical safeguards that
reasonably and appropriately protect the confidentiality, integrity and availability of Covered Entity’s
PHI; and (2) ensure that any third-party agent or subcontractor who creates, receives, maintains, or
transmits PHI on behalf of the Business Associate agrees to implement equivalent physical and technical
safeguards. In accordance with 45 C.F.R. section 164.316, Business Associate shall maintain reasonable
and appropriate written policies and procedures for its privacy and security program in order to comply
with the standards, implementation specifications, or any other requirements of the HIPAA Privacy Rule
and applicable provisions of the Security Rule. Business Associate shall provide appropriate training for
its workforce on the requirements of the Privacy Rule and Security Rule as those regulations affect the
proper handling, use confidentiality and disclosure of the Covered Entity’s PHI.

2.3 Reporting of Unauthorized Use or Disclosure of PHI. Business Associate shall, within five (5)
working days of becoming aware of an unauthorized use or disclosure of PHI not provided for by this
BAA, including a breach of unsecured PHI {as defined in 45 CFR §164.402 and as required at 45 CFR
§164.410), by Business Associate, its officers, directors, employees, contractors, agents or by a third
party to which Business Associate disclosed PHI, report any such security incident of which it becomes
aware to Covered Entity. Such notice shall be made to Covered Entity’s designated Privacy Office at:

Address:

Arrowhead Regional Medical Center

400 N. Pepper Avenue

Colton, CA 92324

Attn: Hospital Director and Privacy Officer

2.4 Agreements by Third Parties. Business Associate shall obtain satisfactory contractual assurances
from any agent or subcontractor who will have access to PHI that is created, received, maintained, or
transmitted on behalf of the Business Associate, that the agent or subcontractor agrees to be bound by
the same restrictions, terms and conditions that apply to Business Associate through this BAA with
respect to PHI. Business Associate shall require that any agent or subcontractor notify Business
Associate of any instances in which PHI is used or disclosed in an unauthorized manner. Business
Associate agrees to notify Covered Entity within five (5) working days of any such unauthorized use or
disclosure. Business Associate shall take steps to cure the breach of confidentiality and end the
violation, or shall terminate the agency agreement or subcontract.

25 Access to Information. Business Associate agrees to make available PH! in accordance with 45
CFR §164.524. If any individual requests access to PHI directly from Business Associate, Business
Associate shall forward such request to the Covered Entity. Business Associate may inform the individual
requesting the PHI that Business Associate has forwarded the individual’s request to Covered Entity.
Business Associate shall not itself provide the requested PHI to the individual, and shall not deny the
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individual’s request for access to the individual’s PHI. Any denials of access to PHI requested will be the
responsibility of Covered Entity.

2.6 Availability of PHI for Amendment. Within five days of a request from Covered Entity for the
amendment of an individual’s PHi or a record regarding an individual contained in a Designated Record
Set (“DRS”) {for so long as the PHI is maintained in the DRS), Business Associate shall provide such
information to Covered Entity for amendment and incorporate any such amendments in the PHI as
required by 45 CFR §164.526.

2.7 Accounting of Disclosures. Business Associate agrees to implement an appropriate record
keeping process to enable it to provide the following information regarding disclosures of PHI as
necessary to satisfy Covered Entity’s obligations under 45 CFR § 164.528: (i) the date of the disclosure,
(ii) the name of the entity or person who received the PHI, and if known, the address of such entity or
person, and (iii) a brief description of the PHI disclosed. If Business Associate receives a request for an
accounting of disclosures, Business Associate shall forward such request to Covered Entity within a
reasonable time frame to allow Covered Entity to prepare and deliver any required accounting of
disclosures.

2.8 Carrying out Covered Entity’s Obligations. To the extent the Business Associate is to carry out
the Covered Entity’s obligations under Subpart E of 45 CFR Part 164, Business Associate shall comply
with the requirements of subpart 164.504 that are applicable to the Covered Entity in the performance
of such obligation.

29 Availability of Books and Records. Business Associate agrees to make its internal practices,
books and records relating to the use and disclosure of PHI received from Covered Entity, or created or
received, maintained or transmitted on behalf of Covered Entity, available to the Secretary of the U.S.
Department of Health and Human Services for purposes of determining the Covered Entity and Business
Associate’s compliance with the HIPAA Standards. Business Associate promptly shall provide to Covered
Entity a copy of any documentation that Business Associate provides to the Secretary.

2.10  Return or Destruction of Information. At the termination of the Underlying Contract(s), Business
Associate shall return or destroy all PHI received from Covered Entity, or created, received, maintained,
or transmitted on behalf of Covered Entity, that Business Associate still maintains in any form and retain
no copies of PHL. If Business Associate determines that return or destruction of any PHI is not feasible,
Business Associate shall notify Covered Entity of the reasons why return or destruction is not feasible. If
destruction or return of PHI is not feasible, Business Associate shall not use PHI received from Covered
Entity, or created or received on behalf of Covered Entity, in a manner other than those permitted or
required by state and federal laws or for the purposes described herein.

2.11  Mitigation. Business Associate shall have procedures in place to mitigate, to the extent
practicable, any harmful effect that is known to Business Associate of a use, access or disclosure of PHI
by Business Associate, its agents or subcontractors in violation of the requirements of this Agreement.

2.12  Costs Associated to Breach. Business Associate shall be responsible for reasonable costs
associated with a Breach that is attributable to the acts or omissions of Business Associate or due to an
intrusion into Business Asscociates systems. Costs shall be based upon the required notification type as
deemed appropriate and necessary by the Covered Entity. Covered Entity shall determine the method to
invoice the Business Associate for said costs. Costs shall incur at the current rates and may include, but
are not limited to the following:
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e Postage;

e Alternative means of notice;
e Media notification; and

e Credit monitoring services.

2.13  Indemnification. Notwithstanding any other provision of the Agreement, Business Associate
agrees to indemnify, defend and hold harmless Covered Entity and its authorized officers, employees,
agents and volunteers from any and all claims, actions, losses, damages, penalties, injuries, costs and
expenses {including costs for reasonable attorney fees) that are caused by or result from the acts or
omissions of Business Associate, its officers, employees, agents and subcontractors, with respect to the
use, access, maintenance or disclosure of Covered Entity’s PHI, including without limitation, any Breach
of PHI or any expenses incurred by Covered Entity in providing required Breach notifications.

3. Miscellaneous

3.1 Termination. This Business Associate Agreement is effective as of the Effective Date of the
Underlying Contract and shall have the same term as the Underlying Contract. Notwithstanding any
provision to the contrary in the Underlying Contract(s), Covered Entity may terminate its participation in
the Underlying Contract(s) and this Business Associate Agreement immediately upon written notice to
Business Associate without liability for such termination, in the event that Covered Entity reasonably
determines that Business Associate has violated a material provision of this Agreement or any federal or
state confidentiality laws.

3.2 Amendments; Headings. This Agreement may not be modified or amended except in by a
writing signed by a duly authorized representative of each party. The section headings contained in this
Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.

33 No Third Party Beneficiaries. Nothing in this Agreement is intended to create any third-party
beneficiaries.

34 Definitions. All terms not otherwise defined herein shall be defined in accordance with 45 CFR
Parts 160 and 164.
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EXHIBITB
Fees
B.1 Fees

Use of the Software requires payment of fees, including a one-time Initiation and Deployment Fee
{(“Initiation and Deployment Fee”) that is a tiered rate based on number of users, plus an annual hosting
fee (“Annual Hosting Fee”), which includes upgrades and maintenance. Customizations to

CMTS are charged at an additional rate set forth below to cover programming time. Any customization
costs will be negotiated by prior written mutual agreement.

Description Quantity Unit Amount Project Total Cost

Initiation and Deployment 1 $35,000 $35,000

Annual Hosting, Upgrades and 3 years $12,000/year $36,000

Maintenance for up to 50 user

accounts

Bridge Study CMTS Customizations 91-131 hours $250/hour $22,750-532,750
3-YEAR PROJECT TOTAL $93,750-$103,750

B.2 Customizations

UW will provide up to 131 hours of staff time for new feature development during the Term of this
agreement. The scope of work for modifications will include gathering functional requirements,
translating those requirements into technical specifications, writing the software code, testing the code,
creating technical documentation, deploying the changes to the production server, communicating the
changes to end users and other stakeholders, and providing end user training and documentation when
necessary. The amount of time used/remaining will be regularly communicated to Organization. The
maximum amount of time billed will be 131 hours; however, additional customization work can be done
as mutually agreed upon at the rate of $250/hour. Customization fees are only charged as they are used
and will be invoiced upon delivery of the modifications.

All Customizations will be supported in the same manner as the underlying Software at no additional
support charge. Additional customization costs will be negotiated throughout the course of the project,
and can be done as mutually agreeable at the rate of $250/hour.

B.3 Invoicing

Description Amount Invoice Date

Initiation and Deployment Fee $35,000 Upon execution of this Agreement
Customization Fees $22,750-532,750 March 1, 2024

Annual Hosting Fee - Y1 $12,000 Upon execution of this Agreement
Annual Hosting Fee - Y2 $12,000 June 1, 2025

Annual Hosting Fee - Y3 $12,000 June 1, 2026
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Any additional Customization Fees incurred for Services provided as mutually agreeable above the
maximum time will be invoiced separately upon delivery of the modifications.

UW will send invoices to:
Mariah Kalmin
RAND Corporation
Email: mariahk@rand.org

For the avoidance of doubt, Organization will not pay a fee for their access to the Care Management
Tracking System/Software during the term of the Agreement.
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EXHIBIT C
Participating Clinic Locations

San Bernardino County on behalf of Arrowhead Regional Medical Center (“Organization”) has entered
into this Agreement on behalf of the following affiliated clinic locations, each of which is bound by and is
an intended beneficiary of this Agreement.

Entity Name Street Address Phone Number
Arrowhead Regional Medical 400 N. Pepper Ave. 877-873-2762
Center Colton, CA 92324
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