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* = Mandatory, information must be provided or Procurement Director Award: [:]

*Contractor/Vendor Name/Grantor (DBA):
Arizona Board of Regents, The University of Arizona
*Project Title/Description:

Pima CARES

*Purpose:

The primary objective for this project is to prevent overdoses in Pima County. University of Arizona (UA) Comprehensive Pain and Addiction
Center (CPAC) will work with the Pima County Health Department (PCHD) Community Mental Health and Addiction Program (CMHAI) to
provide an interdisciplinary and comprehensive approach to address pain and substance use in clinical settings for healthcare providers and

Emergency Medical Technicians.
*Procurement Method:

This Subrecipient Agreement is a non-Procurement contract and not subject to Procurement rules.

*Program Goals/Predicted Outcomes:

Conduct four types of needs assessment to inform Continuing Medical Education / Continuing Education (CME/CE) content.
Develop a total of 30 certified CME/CE hours offered as live activities with three contact hours each.
Improve medical provider knowledge and use of medication for opioid use disorder.

*Public Benefit:

Increase in provider awareness of approaches to reduce the incidence of death resulting from overdose in Pima County. The increase in
awareness will result from development of trainings for medical providers.

*Metrics Available to Measure Performance:

Total number of subject matter expert interviews, focus groups, and survey takers.
Total number of participants for CME/CE courses.

*Retroactive:

Yes. This contract is retroactive due to unexpected delays in processing. If not approved, collaborative work with local partners to address gaps
in clinical knowledge on opioid and substance use, pain management, and stigma will not occur.
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THE APPLICABLE SECTION(S) BELOW MUST BE COMPLETED
Click or tap the boxes to enter text. If not applicable, indicate “N/A”. Make sure to complete mandatory (*) fields

Contract / Award Information

Document Type: CT Department Code: HD Contract Number (i.e., 15-123): 24-254
Commencement Date: 05/01/2024 Termination Date: 04/30/2025 Prior Contract Number (Synergen/CMS): N/A
(<] expense Amount $ 266,632.00 * (] Revenue Amount: $

*Funding Source(s) required: U.S. Department of Health and Human Services, Centers for Disease Control and Prevention

Funding from General Fund? ¢ Yes (¢ No IfyesS %
Contract is fully or partially funded with Federal Funds? % Yes (" No
If Yes, is the Contract to a vendor or subrecipient? Subrecipient
Were insurance or indemnity clauses modified? (" Yes ' No
If Yes, attach Risk's approval.
(" Yes (¢ No

Vendor is using a Social Security Number?
If Yes, attach the required form per Administrative Procedure 22-10.

Amendment / Revised Award Information

Document Type: Department Code: o Contract Number (i.e., 15-123):
Amendment No.: ___ AMS Version No.:
Commencement Date: New Termination Date:

Prior Contract No. (Synergen/CMS):

(™ expense " Revenue *“ Increase (" Decrease
P = Amount This Amendment: $

Is there revenue included? (" Yes (" No If Yes $

*Funding Source(s) required: ___

Funding from General Fund? " Yes " No If Yes S %

Grant/Amendment Information (for grants acceptance and awards) " Award € Amendment

Document Type: Department Code: Grant Number (i.e., 15-123):

Commencement Date: Termination Date: Amendment Number:

[ ] match Amount:$ [ ] Revenue Amount: $ )

*All Funding Source(s) required:

7 £ Yes " No If Yes S %

*Match funding from General Fund
*Match funding from other sources? " Yes (" No If Yes $ %

*Funding Source:

*If Federal funds are received, is funding coming directly from the Federal government or passed through other organization(s)?

Contact: Craig McCarthy
Department: Health

4
Department Director Signature: /\J\D \l ) @W

Telephone: 724-7614

oate. 624 ZY

Deputy County Administrator Sigrkture./

County Administrator Signature:

R




Pima County Department of Health

Project: Pima CARES

Subrecipient name and address: Arizona Board of Regents, The University of Arizona
Sponsored Projects and Contracts Services

PO Box 41867

Tucson, AZ 85717
Amount: $266,632.00
Contract No.: CT-HD-24-254
Subrecipient Unique ED44Y3IWGEP7B9 SAM expiration date (if 02/14/2025
Entity Identifier (UEI): applicable).
Federal Award NH28CE003541 Federal award date 08/03/2023
Identification Number
{FAIN)
Subaward term/ 05/01/2024 - Subaward budget 05/01/2024 -
period of 04/30/2025 period start and end 04/30/2025
performance start date
and end date
Amount of federal funds obligated by this action by the pass-through | $266,632.00
entity to the subrecipient (amount of this agreement)
Total amount of the federal award committed to the subrecipient by $266,632.00
the pass-through entity (original amount of this agreement, plus any
match, plus any future budget periods, if applicable)

Federal award project description
(descriptive project title)

Pima County Overdose Data to Action: LOCAL -
Pima CARES (Coordinate, Accessible,
Responsive, Equitable and Safe). The primary
objective for this project is to prevent overdoses
and provide support through enhancing linkages,
engagement, and retention to care for individuals
at risk of an overdose in Pima County, with
specific focus on individuals involved in the
justice-system or individuals who present in
emergency departments.

Funding agency

U.S. Department of Health and Human Services,
Centers for Disease Control and Prevention

Pass-through entity (primary recipient)

Pima County Health Department

Pass-through entity (secondary recipient, if
applicable)

N/A

Assistance listing number and title (applies
to 100% of this sub-award, including all
disbursements)

93.136, Injury Prevention and Control Research
and State and Community Based Programs

Is this subaward for research and development?

Yes No X

Subrecipient indirect cost
rate and methodology

X Negotiated Indirect
Cost Rate Agreement

.. De No Indirect

minimis rate

Required match | YES X NO

!

Match amount

7$0.00

SubR Version: 7.31.23
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FEDERAL FINANCIAL ASSISTANCE SUBRECIPIENT AGREEMENT
PARTIES, BACKGROUND AND PURPOSE.

1.1.  Parties. This Subrecipient Agreement (‘“Agreement”) is between Pima County, a body
politic and corporate of the State of Arizona (“County”), and the Arizona Board of
Regents on behalf of the University of Arizona (“Subrecipient”).

1.2.  Authority. County is authorized by A.R.S. §§ 11-254.04, 11-251 (5) and 11-251 (17),
to spend public monies to improve and enhance the economic welfare and health of
the inhabitants of the County. County applied for and received Overdose Data to
Action: LOCAL - Pima CARES funds in from the U.S. Department of Health and
Human Services ("HHS"), and County's application is incorporated here by reference.

1.3. Background and Purpose. County complied with 2 C.F.R. § 200.331 ef seq. risk
assessment requirements in determining that Subrecipient will be receiving Federal
program funds under this agreement.

TERM.

2.1.  [nitial Term. The term of this Agreement commences on 05/01/2024 and will terminate
on 04/30/2025 (“Initial Term”). “Term,” when used in this Agreement, means the Initial
Term plus any exercised extension options under Section 2.2. If the commencement
date of the Initial Term is before the signature date of the last party to execute this
Agreement, the parties will, for all purposes, deem the Agreement to have been in
effect as of the commencement date.,

2.2.  Extension Options. If allowable under the Federal award period of performance,
County may renew this Agreement for four additional one-year periods. An Extension
Option will be effective only upon execution by the Parties of a formal written
amendment.

2.3.  Notwithstanding paragraphs 2.1 and 2.2 above, the applicable terms and conditions
of this Agreement will survive and remain in effect during any period that Subrecipient
has control over program income.

USE OF FUNDS. Subrecipient understands and agrees that the funds disbursed under this
Agreement may only be used in compliance with the Department of Health and Human
Services and the Uniform Guidance at 2 C.F.R. Part 200. Subrecipient is responsible for
being informed of all updates to applicable regulations and Federal funding agency's
compliance and reporting guidance.

SCOPE OF SERVICES. Subrecipient will implement the services described in the attached
Exhibit A - Scope of Services (2 pages), at the dates and times described in Exhibit A or, if
Exhibit A contains no dates or time frames, then upon demand. Subrecipient will perform its
duties in a humane and respectful manner and in accordance with any applicable
professional standards and will obtain and maintain all required licenses, permits and
authority required for performance under this Agreement.

KEY PERSONNEL. Subrecipient will employ suitably trained and skilled professional
personnel! to perform all activities under this Agreement. Unless otherwise provided for herein,
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the personnel delivering services pursuant to this Agreement will: (1) be employees or
volunteers of Subrecipient; (2) satisfy any qualifications in this Agreement; and (3) be covered
by the personnel policies and practices of Subrecipient. The key personnel for this
Subrecipient Agreement are Allison Huff, PhD; Jennifer De La Rosa, PhD; Mohab lbrahim,
MD, PhD; and the Director of Integrative Health Clinic (not yet hired).

LICENSING. Subrecipient warrants that it is appropriately licensed to provide the services
under this Agreement and that its subcontractors will be appropriately licensed.

NO COMMISSION. Subrecipient certifies that no individual or agent has been employed or
retained to solicit or secure this Agreement for commission, percentage, brokerage or
contingent fee except an employee or established agents maintained by the Subrecipient for
the purpose of securing business.

COMPENSATION AND PAYMENT.

8.1. Maximum Payment Amount. County’s total payments to Subrecipient under this
Agreement, including any sales taxes, may not exceed $266,632.00 (the “NTE
Amount”). The NTE Amount can only be changed by a formal written amendment
executed by the Parties. Subrecipient is not required to provide any services, payment
for which will cause the County's total payments under this Agreement to exceed the
NTE Amount; if Subrecipient does so, it is at the Subrecipient’s own risk.

8.1.1. Payment of the full Maximum Allocated Amount is subject to the Award
Acronym funds being made available to County for this Agreement. The
Maximum Allocated Amount may be decreased at any time due to reduction,
termination, or any other changes in funding. Unless specifically authorized
by County, unexpended funds will not be carried over into another fiscal year.

8.2. Budget; Adjustment. County will reimburse Subrecipient according to the budget in
Exhibit B - Compensation and List of Unallowable Costs (2 pages). This budget
will remain in effect throughout the Term unless otherwise adjusted and formally
agreed to.

8.3.  Cost Restrictions. Subrecipient may use funds only for reasonable program purposes,
including personnel, travel, supplies, and services. Cost restrictions that must be
considered are listed in Exhibit B. Subrecipient must utilize funds available under this
Agreement to supplement rather than supplant funds otherwise available.
Subrecipient may not bill County for costs which are paid by another source.
Subrecipient must notify County within thirty days of receipt of alternative funding for
costs which would otherwise be subject to payment pursuant to this Agreement.

8.4. Timing of Invoices. Subrecipient will invoice County on a monthly basis unless a
different billing period is included in Exhibit B. County must receive invoices no later
than 30 days after the end of the previous month, even if no funds are being requested
for the previous menth. Due to County fiscal year-end close, County must receive
invoices for June expenses within 15 calendar days after June 30 of any year that
falls within the Term. Request for final payment for compensation earned and/or
eligible costs incurred must be submitted to the County within 30 calendar days after
the end of the Agreement term. County may refuse to pay for any period for which
Subrecipient does not timely invoice the County. Pursuantto A.R.S. § 11-622, County
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8.5.

8.6.

will deny reimbursement for requests for payment submitted later than six months
after the last item of the account accrues.

Content of Invoices. Subrecipient will include detailed documentation in support of its
invoices and assign each amount billed to an appropriate line item. Each request for
reimbursement must have a unique invoice number, reference this Agreement number,
be approved and signed by the person(s) that prepared the request and an authorized
manager, supervisor, or executive of the Subrecipient to ensure proper internal
financial controls, and be for costs identified as allowable in Exhibit B of this Agreement.
Each reimbursement request must be accompanied by documentation which must
include, but is not limited to:

8.5.1. A Financial Status Report and Request for Funds summarizing monthly
expenditures by expense categories as shown in the approved budget in
Exhibit B of this Agreement. County will provide Subrecipient with a form
similar to that attached hereto as Exhibit C — Pima County Invoice Request
(1 page) upon execution of this Agreement. The Financial Status Report and
Request for Funds must be signed by the person who prepared the report and
by an authorized representative of Subrecipient.

8.5.2. Copies of paid invoices and receipts or cancelled checks (front and back) to
support all purchases of goods or services.

8.5.3. Timesheets or other records that account for one hundred percent (100%) of
the employee’s time worked in the pay period and specify hours worked on the
program,; total hours worked per pay period; days worked; and hours worked
each day. The University's standard system generated payroll expenditure
listing be provided as back-up for personnel charges. Electronic time sheets
are maintained and can be provided if audited. The accounting principles in
2CFR200 must be followed.

8.5.4. Accounting system report(s) or invoices specifying rate of pay and cost of
employer-paid benefits.

85.5. Detailed travel reports to support all travel expenses if reimbursement is
authorized for travel.

8.5.6. Any other relevant documentation requested by County.

Payment to Subrecipient. If each request for payment includes adequate and accurate
documentation, County will generally pay Subrecipient within thirty (30) days from the
date invoice is received. Subrecipient should budget cash needs accordingly. County
may, at its sole discretion:

8.6.1. Determine the acceptability and progress of work performed and determine the
resulting entitlement to payment of each request for reimbursement.

8.6.2. Liguidate funds available under this Agreement for costs incurred by County on
behalf of Subrecipient.
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8.7.

8.8.

8.9.

8.6.3. Deny full payment for requests for reimbursement that are submitted to County
after the period set forth in Paragraph 8.4. County may deduct its processing
costs or delay-related damages in connection with a request for payment
submitted after that date.

8.6.4. In the event that Pima County takes the actions outlined in subsections 8.6.2
and 8.6.3 above, the University will require from the County advance official
written notification.

Match Requirement. If Subrecipient is required to provide matching funds under the
terms of the awarding agency, Subrecipient must also provide the documentation
described in paragraphs 8.3 through 8.5 and 8.12 for the matching funds.

Payment Conditions. No payments will be made to Subrecipient, until all of the
following conditions are met:

8.8.1. Subrecipient has completed and submitted a W-9 Taxpayer Identification
Number form to County;

8.8.2. Subrecipient has a valid Unique Entity Identifier (UEI);
8.8.3. Subrecipient has registered as a Pima County Vendor at the Pima County

Procurement Vendor Portal:
http://webcms.pima.gov/cms/One.aspx?portalld=169&pageld=18377

8.8.4. Subrecipient has provided adequate and accurate documentation with each
request for payment or invoice; and

8.8.5. This Agreement is fully executed.

Changes to Agreement. Changes requiring an Amendment to this agreement include
any changes to the Scope of Work, or any changes to the maximum allocated
amount. Any change that requires an Amendment to the agreement will not be
effective, nor will compensation under the change be provided, until the Agreement
amendment is fully executed by both parties.

8.9.1. The Director of Pima County Grants Management & Innovation Department
("GMI") (or the Director's designee) has the sole discretion to approve
requests to reallocate funding between budget line items within the approved
budget. Subrecipient must submit a written request to the individual listed in
Section 23, “Notice,” at County for the above changes. The request must be
received on or before 1/30/2025. The written request must contain a detailed
explanation of the reason the change is necessary for achieving the specified
purpose, program(s), metrics, or outcomes set forth in this Agreement.

8.9.2. Change requests must be submitted and approved prior to incurring costs
associated with the proposed changes. If the Director of GMI does not
approve the request, charges made in anticipation of approval will not be
allowable nor compensated. If the Director of GMI (or designee) approves the
request for the budget line-item change, the change will be considered
effective on the date set forth in the written approval. Costs incurred prior to

SubR Version: 7.31.23 CT-HD-24-254-00 Page 5 of 17



8.10.

8.11.

8.12.

the Amendment effective date (“Amendment Effective Date"), reflective of the
proposed changes, will not be allowable or reimbursable.

8.9.3. Any items in budget “Exhibit B" requiring prior funding agency approval must
be designated and labeled as such and will only be allowable once written
approval from the federal funding agency is received. The GMI Director or
designee has the sole discretion to approve these costs once approval from
the funding agency is received. If the funding agency does not approve
expenditures, a budget modification realiocating these costs to another
allowable expenditure category must be submitted and approved by the GMI
Director or designee. The Director or designee has the sole discretion to
approve reallocation of these costs to another, allowable, expenditure
category.

8.94. Expenditures incurred in excess of the budgeted line item or the maximum
allocated amount without prior authorization will be at Subrecipient's own risk.

Invoice Adjustments. County may, at any time, question any payment under this
Agreement. If County raises a question about the propriety of a past payment,
Subrecipient will cooperate with County in reviewing the payment. County may set-
off any overpayment against amounts due to Subrecipient under this or any other
Agreement between County and Subrecipient. Subrecipient will promptly pay to
County any overpayment that County cannot recover by set-off,

Program Income. County does not anticipate that program income, as defined by 2
C.F.R. § 200.80, will be generated under the activities of this Agreement. In the event
that activities under this Agreement do generate program income, Subrecipient will
report program income in its Financial Status Report and Request for Funds for the
period in which the income was received and return program income to County within
30 days of the end of the month in which the income was received.

Closeout Requirements. The final invoice/request for payment must include a report
summarizing Subrecipient's performance during the term of the Agreement.

AUDIT REQUIREMENTS.

9.1.

Subrecipient will:

9.1.1. Comply with the applicable provisions of the Audit Requirements for Federal
Awards in 2 C.F.R. Part 200, Subpart F and 2 C.F.R. Part 2400.

9.1.2. Establish and maintain a separate, identifiable accounting of all funds
provided by County under this Agreement. The accounting must record all
expenditures that are used to support invoices and requests for payment from
County.

9.1.3. Maintain an accounting manual that describes its financial procedures in
sufficient detail to ensure that its financial practices are easily understood.

9.1.4. Establish and maintain accounting records that identify the source and
application of any funds not provided under this Agreement used to support
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9.2.

9.3.

9.1.6.

9.1.8.

these Agreement activities.

Ensure that all accounting records meet the requirements of the Federal,
State, County, and generally accepted accounting principles laws and
regulations.

Upon written notice from County, provide a program-specific or financial audit.
Such notice from County will specify the period to be covered by the audit, the
type of audit and the deadline for completion and submission of the audit.

Ensure that any audit conducted pursuant to this Agreement is performed by
a qualified, independent accounting firm and submitted to County within six
(6) months of completion of the audit required pursuant to this Section, unless
a different time is specified by County. The audit submitted must include
Subrecipient responses, if any, concerning any audit findings.

Reserved.

Subrecipient status:

92.1.

922

If Subrecipient is a "nonprofit corporation" that meets the definition of
“corporation”in A.R.S. § 10-3140, Subrecipient will comply with the applicable
audit requirements set forth in AR.S. § 11-624, “Audit of Non-Profit
Corporations Receiving County Monies.”

If Subrecipient meets or exceeds the single audit threshold in 2 C.F.R. Part
200, Subrecipient will comply with federal single audit requirements and
provide County with a copy of the required audit document within twelve
months following the end of Subrecipient's fiscal year.

Subrecipient must timely submit the required or requested audit(s) to:

Pima County Grants Management & Innovation
130 West Congress St,
Mailstop: DT-ADE-127
Tucson, Arizona 85701

10. MONITORING AND EVALUATION.

10.1.

County will monitor Subrecipient’s activities and information sources of Subrecipient
and any subcontracted parties relating to performance of duties and obligations under
this Agreement to ensure that Subrecipient is:

10.1.1.

10.1.2.

10.1.3.

10.1.4.

Using the funding as allowed by the Department of Health and Human
Services.

Making adequate and acceptable progress in the provision of services;

Maintaining adequate and acceptable systems to document services and
expenditures; and

Using the funds provided pursuant to this Agreement effectively and efficiently
SubR Version; 7.31.23 CT-HD-24-254-00 Page 7 of 17



1.

12

10.2.

10.3.

to accomplish the purposes for which funds were made available.

Subrecipient must cooperate with the County’s monitoring and evaluation process
and any monitoring or oversight by the Department of Health and Human Services.
To the greatest extent permissible by law, and in addition to the provisions above in
Audit Requirement and below in Books, Records, and Data, County, and any
authorized federal, state, or local agency, will at all reasonable times, scheduled in
advance during normal business hours, have the right of access to Subrecipient's
facilities used in the provision of services described in Exhibit A. Within 60 days of
award, Subrecipient must provide the core documents set forth in Exhibit D -
Subrecipient Core Documents (1 page), as applicable, to Pima County GM!.
Subrecipient must assist County in providing reports and documentation related to
Subrecipient's performance and, where applicable, the impact of the activities funded
under this Agreement on the community.

If County finds that Subrecipient's performance is inconsistent with the terms of this
Agreement, with Uniform Guidance at 2 C.F.R. Part 200, or with the U.S. Department
of Health and Human Services grant guidance, Subrecipient will be in default of this
Agreement. If Subrecipient fails to take appropriate actions to correct the default within
thirty (30) calendar days from date of notice, this Agreement may be suspended,
modified to reduce the NTE amount, or terminated.

REMEDIES. Either party may pursue any remedies provided by law for the breach of this
Agreement. No right or remedy is intended to be exclusive of any other right or remedy and
each is cumulative and in addition to any other right or remedy existing at law or at equity or
by virtue of this Agreement.

BOOKS, RECORDS, AND DATA.

12.1.

12.2.

12.3.

Subrecipient will keep and maintain proper and complete books, records, and
accounts, which will be open at all reasonable times for inspection and audit by duly
authorized representatives of County. In addition, Subrecipient will retain all records
relating to this Agreement for at least five (5) years after its expiration or termination
or, if later, until any related pending proceeding or litigation has concluded.

To the greatest extent permissible by law, County, and any authorized federal, state,
or local agency, including, but not limited to, the Arizona Auditor General’'s Office and
the Department of Health and Human Services, will at all reasonable times scheduled
in advance during normal business hours have the right of access to Subrecipient’s
facility, books, documents, papers, or other records which are pertinent to this
Agreement, in order to make audits, examinations, excerpts and transcripts for the
purpose of evaluating Subrecipient’s compliance with this Agreement.

All data and data work product containing personally identifiable information collected
by Subrecipient under this Agreement is confidential. Any personally identifiable
information must be coliected and used only for the purpose of providing the services
and reports described in Exhibit A. Subrecipient will hold all Data and Data Work
Product in a secure manner and will protect it from disclosure, except as specifically
provided in this Agreement. Subrecipient may destroy all data and data work product
related to this Agreement after the retention period specified in 12.1, unless instructed
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13.

14.

15.

otherwise by County.

INSURANCE. Subrecipient participates in the State of Arizona's self-insurance programs,
administered by the Arizona Department of Administration, Risk Management Division, which
provides coverage against loss for its employees, officers and agents under the provisions
of A.RS. §§ 41-621 et seq. The scope of this statutory self-insurance program includes
liability coverage that also covers volunteers, student interns, externs, residents and fellows.
The enabling statute does not specify dollar limits of coverage, or an expiration date.

INDEMNIFICATION. Each party (“Indemnitor”) agrees to defend, indemnify, and hold

harmless the other party ("Indemnitee") from and against any and all claims, losses, liability,
costs, or expenses (including reasonable attorney’s fees) (hereinafter collectively referred to
as "Claims") arising out of bodily injury of any person (including death) or property damage,
but only to the extent that such Claims which result in vicarious/derivative liability to the
Indemnitee are caused by the act, omission, negligence, misconduct, or other fault of the
Indemnitor, its officers, officials, agents, employees, students, or volunteers.

LAWS AND REGULATIONS.

16.1. Compliance with Laws. The parties will comply with all applicable federal, state, and
local laws, rules, regulations, standards and Executive Orders.

15.2. Choice of Law; Venue. The laws and regulations of the State of Arizona govern the
rights and obligations of the parties under this Agreement. Any action relating to this
Agreement must be filed and maintained in the appropriate court of the State of
Arizona in Pima County.

15.3. Compliance with Special Grant Terms and Conditions. The Subrecipient will comply
with the Special Federal Award Grant Terms and Conditions set forth in Exhibit E ~
Special Federal Award Grant Terms and Conditions (2 pages) of this Agreement.

15.4. Compliance with Federal Grant Regulations. The Subrecipient acknowledges that
federal financial assistance will be used to fund this Agreement. The Subrecipient will
comply with all applicable federal law, regulations, executive orders, federa! funding
agency policies, guidance, procedures, and directives,

15.5. Federal Funding Accountability and Transparency Act (FFATA). Subrecipient
acknowledges that County is obligated to report on this agreement in the FFATA
Subaward Reporting System (FSRS), if the NTE amount is $30,000 or above and if
the County is the direct recipient of the federal funding agency. If Subrecipient
received 80 percent of more of gross annual revenues from Federal grants and
contracts in the Subrecipient's preceding fiscal year, and $25,000,000 or more in
annual gross revenues from Federal grants and contracts; Subrecipient will report to
County the names and total compensation of each of the Subrecipient's five most
highly compensated executives for the preceding completed fiscal year.

156.6. No Obligation by Federal Government. The federal government is not a party to this
Agreement and is not subject to any obligations or liabilities to the non-federal entity,
Subrecipient, or any other party pertaining to any other matter resulting from the
Agreement.
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16.7.

15.8.

15.9.

Byrd Anti-Lobbying Amendment. Subrecipient certifies that it has not and will not use
Federal appropriated funds to pay any person or organization for influencing or
attempting to influence an officer or employee of any agency, a member of Congress,
officer or employee of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by
31 U.S.C. §1352.

Debarment and Suspension. (Executive Orders 12549 and 12689)—Subrecipient
certifies that they are not listed on the government wide exclusions in the System for
Award Management (SAM).

15.8.1. This Agreement is a covered transaction for purposes of 2 C.F.R. Part 180
and 2 C.F.R. Part 3000. As such the Subrecipient is required to verify that
none of its contractors, its principals (defined at 2 C.F.R. § 180.995), or its
affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at2 C.F.R. §
180.940) or disqualified (defined at 2 C.F.R. §180.935).

15.8.2. The Subrecipient is required to provide their UEI number to Pima County.

15.8.3. The Subrecipient is required to notify Pima County within three business days
if any Federal agency excludes Subrecipient, its contractor, principal or
affiliates under Executive Order 12549 or Executive Order 12689,

15.8.4. The Subrecipient must comply with 2 C.F.R. Part 180, Subpart C and 2 CF.R.
Part 3000, Subpart C, and must include a requirement to comply with these
regulations in any lower tier covered transaction it enters into.

15.8.5. This certification is a material representation of fact relied upon by County. If
it is later determined that the Subrecipient did not comply with 2 C.F.R. Part
180, Subpart C and 2 C.F.R. Part 3000, Subpart C, in addition to remedies
available to Pima County, the Federal Government may pursue available
remedies, including but not limited to suspension and/ or debarment.

15.8.6. Debarment and Suspension (Executive Orders 12549 and 12689)— County
warrants that they are not listed on the government wide exclusions in the
System for Award Management (SAM), in accordance with the OMB
guidelines at 2 C.F.R. 180 that implement Executive Orders 12549 (3 CFR
part 1986 Comp., p. 189) and 12689 (3 CFR part 1989 Comp., p. 235),
“Debarment and Suspension.” SAM Exclusions contains the names of parties
debarred, suspended, or otherwise excluded by agencies, as well as parties
declared ineligible under statutory or regulatory authority other than Executive
Order 12549

Mandatory Disclosures for Federal Awardee Performance and Integrity Information
System (FAPIIS). Subrecipient must disclose in a timely manner, in writing to the
Department of Health and Human Services Office of Inspector General (OIG), all
information related to violations, or suspected violations, of Federal criminal law
involving fraud, bribery, or gratuity violations potentially affecting the Federal award.
Subrecipients must disclose, consistent with 45 CFR 75.113, in a timely manner, in
writing to the prime recipient (pass through entity), the Department of Health and
Human Services, and OIG, all information related to violations, or suspected
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15.10.

156.11.

16.12.

violations, of Federal criminal law involving fraud, bribery, or gratuity violations
potentially affecting the Federal award. Disclosures must be sent in writing to the CDC
and to the Department of Health and Human Services’ OIG at the following addresses:

CDC, Office of Grants Services

Natasha Jones, Grants Management Officer/Specialist

Centers for Disease Control and Prevention

Branch 5 Supporting Chronic Disease and Injury Prevention

2960 Brandywine Road

Atlanta, GA 30341

Email: mgz2@cdc.gov (include “Mandatory Grant Disclosures” in subject line)

and

U.S. Department of Health and Human Services

Office of Inspector General,

ATTN: Mandatory Grant Disclosures, Intake Coordinator
330 Independence Avenue, SW

Cohen Building, Room 56527

Washington, DC 20201

Email: MandatoryGranteeDisclosures@oig.hhs.gov

Whistleblower Protection. An employee of Subrecipient or personal services
contractor may not be discharged, demoted, or otherwise discriminated against as a
reprisal for disclosing information that the employee reasonably believes is evidence
of gross mismanagement of a Federal contract or grant, a gross waste of Federal
funds, an abuse of authority relating to a Federal contract or grant, a substantial and
specific danger to public health or safety, or a violation of law, rule, or regulation
related to a Federal contract (including the competition for or negotiation of a contract)
or grant.

Program Fraud and False or Fraudulent Statements or Related Acts. The Subrecipient
acknowledges that 31 U.S.C. Chapter 38 (Administrative Remedies for False Claims
and Statements) applies to the Subrecipient’s actions pertaining to this contract.
Making false statements or claims in connection with this subaward is a violation of
federal law and may result in criminal, civil, or administrative sanctions, including
fines, imprisonment, civil damages and penalties, debarment from participating in
federal awards or contracts, and/or any other remedy available by law.

Non-Discrimination.

15.12.1.  The Parties will comply with all provisions and requirements of Arizona
Executive Order 2009-09, which is hereby incorporated into this Agreement,
including flow-down of all provisions and requirements to any subcontractors.
During the performance of this Agreement, neither Party will discriminate
against any employee, client, or any other individual in any way because of that
person’s age, race, creed, color, religion, sex, disability, or national origin.

15.12.2.  As a condition of receipt of Federal financial assistance, Subrecipient
acknowledges and agrees that it must comply (and require any subrecipients,
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contractors, successors, transferees, and assignees to comply) with
applicable provisions of national laws and policies prohibiting discrimination,
including but not limited to:

15.12.2.1. Title Il of the Americans with Disabilities Act (Public Law 110-325,
42 U.S.C. §§ 12101-12213) and the federal regulations for Title 1l (28
C.F.R. Part 35).

15.12.2.2. Title Vi of the Civil Rights Act of 1964, as amended, which prohibits
discrimination on the basis of race, color, or national origin (42 U.S.C.
§ 2000(d) et seq.).

15.12.2.3. Title VIl of the Civil Rights Act of 1964, as amended, which prohibits
employment discrimination on the basis of race, color, sex, or national
origin (42 U.S.C. § 2000(e) et seq.).

15.12.24. As clarified by Executive Order 13166, Improving Access to
Services for Persons with Limited English Proficiency, and resulting
agency guidance, national origin discrimination includes discrimination
on the basis of limited English proficiency (LEP). To ensure
compliance with Title VI, Subrecipient must take reasonable steps to
ensure that LEP persons have meaningful access to your programs.
Meaningful access may entail providing language assistance services,
including oral and written translation, where necessary. Subrecipient
is encouraged to consider the need for language services for LEP
persons served or encountered both in developing your budgets and
in conducting your programs and activities. For assistance and
information regarding LEP obligations, go to http.//www.lep.gov.

15.13. § 200.216 Prohibition on certain telecommunications and video surveillance services
or equipment. Subrecipient is prohibited from obligating or expending loan or grant
funds to:

15.13.1.  Procure or obtain;
15.13.2.  Extend or renew a contract to procure or obtain; or

15.13.3.  Enter into a contract (or extend or renew a contract) to procure or obtain
equipment, services, or systems that uses covered telecommunications
equipment or services as a substantial or essential component of any system,
or as critical technology as part of any system. As described in Public Law
115-232, Section 889, covered telecommunications equipment is
telecommunications equipment produced by Huawei Technologies Company
or ZTE Corporation (or any subsidiary or affiliate of such entities).

156.13.4.  For the purpose of public safety, security of government facilities, physical
security surveillance of critical infrastructure, and other national security
purposes, video surveillance and telecommunications equipment produced by
Hytera Communications Corporation, Hangzhou Hikvision Digital Technology
Company, or Dahua Technology Company (or any subsidiary or affiliate of
such entities).
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16.

17.

18.

19.

20.

21.

22.

15.13.5. Telecommunications or video surveillance services provided by such
entities or using such equipment.

15.13.6. Telecommunications or video surveillance equipment or services
produced or provided by an entity that the Secretary of Defense, in
consultation with the Director of the National Intelligence or the Director of the
Federal Bureau of Investigation, reasonably believes to be an entity owned or
controlied by, or otherwise connected to, the government of a covered foreign
country.

INDEPENDENT CONTRACTOR. Subrecipient is an independent contractor. Subrecipient
and its Subrecipient’s officers, agents, or employees must not be considered an employee of
Pima County for any purpose or be entitled to receive any employment-related benefits, or
assert any protections, under the Pima County Administrative Procedures or Merit System.
Subrecipient is responsible for paying all federal, state and local taxes on the compensation
received by Subrecipient under this Agreement.

SUBCONTRACTORS. Subrecipient is fully responsible for all acts and omissions of any
subcontractor, and of persons directly or indirectly employed by any subcontractor, and of
persons for whose acts any of them may be liable, to the same extent that the Subrecipient
is responsible for the acts and omissions of its own employees. Nothing in this Agreement
creates any obligation on the part of County to pay or see to the payment of any money due
any subcontractor, except as may be required by law.

ASSIGNMENT. Subrecipient may not assign its rights or obligations under this Agreement, in
whole or in part, without the County’s prior written approval. County may withhold approval
at its sole discretion.

AUTHORITY TO CONTRACT. Subrecipient warrants its right and power to enter into this
Agreement. If any court or administrative agency determines that County does not have
authority to enter into this Agreement, County will not be liable to Subrecipient or any third
party by reason of such determination or by reason of this Agreement.

FULL AND COMPLETE PERFORMANCE. The failure of either party to insist, in one or more
instances, upon the other party's complete and satisfactory performance under this
Agreement, or to take any action based on the other party's failure to completely and
satisfactorily perform, is not a waiver of that party’s right to insist upon complete and
satisfactory performance, or compliance with any other covenant or condition in this
Agreement, either in the past or in the future. The acceptance by either party of sums less
than may be due and owing it at any time is not an accord and satisfaction.

CANCELLATION FOR CONFLICT OF INTEREST. This Agreement is subject to cancellation
for conflict of interest pursuant to A.R.S. § 38-511, the pertinent provisions of which are
incorporated into this Agreement by reference.

TERMINATION.

22.1.  Without Cause. Either Party may terminate this Agreement at any time without cause
by notifying the other Party, in writing, at least 30 days before the effective date of the
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23.

24.

25.

26.

27.

termination. In the event of such termination, County's only obligation to Subrecipient
will be payment for services rendered prior to the date of termination.

22.2. With Cause. Either Party may terminate this Agreement at any time with thirty (30)
calendar days advance notice and without further obligation to the other Party when
either Party finds the other Party to be in default of any provision of this Agreement.
The non-terminating Party has 30 calendar days to cure the deficiency. If such
deficiency is not cured within 30 days, the terminating Party may terminate this
Agreement upon giving the non-terminating Party written notice.

22.3. Non-Appropriation. Notwithstanding any other provision in this Agreement, either Party
may terminate this Agreement if for any reason there are not sufficient appropriated
and/or available monies for the purpose of maintaining County, Subrecipient, or other
public entity obligations under this Agreement. In the event of such termination, County
will have no further obligation to Subrecipient, other than to pay for services rendered
prior to termination.

22.4, Suspension: County reserves the right to suspend Subrecipient's performance and
payments under this Agreement immediately upon notice delivered to Subrecipient's
designated agent in order to investigate Subrecipient’s activities and compliance with
this Agreement. In the event of an investigation by County, Subrecipient will cooperate
fully and provide all requested information and documentation. At the conclusion of the
investigation, or within 45 days, whichever is sooner, Subrecipient will be notified in
writing that the Agreement will be immediately terminated or that performance may be
resumed.

NOTICE. Any notice required or permitted to be given under this Agreement must be in writing
and be served by personal delivery or by certified mail upon the other party as follows:

County: Subrecipient:

Theresa Cullen, MD, MS, Director Marcel Villalobos, Director Postaward
Pima County Health Department Sponsored Projects Services

3950 S. Country Club Rd., Suite 100 University of Arizona

Tucson, AZ 85714 P.O. Box 210158B, Rm 538

Tucson, AZ 85721-0158

NON-EXCLUSIVE AGREEMENT. Subrecipient understands that this Agreement is
nonexclusive and is for the sole convenience of County. County reserves the right to obtain
like services from other sources for any reason.

REMEDIES. Either party may pursue any remedies provided by law for the breach of this
Agreement. No right or remedy is intended to be exclusive of any other right or remedy and
each is cumulative and in addition to any other right or remedy existing at law or at equity or
by virtue of this Agreement.

SEVERABILITY. Each provision of this Agreement stands alone, and any provision of this
Agreement found to be prohibited by law will be ineffective to the extent of such prohibition
without invalidating the remainder of this Agreement.

PUBLIC RECORDS.
27.1. Disclosure. Pursuant to A.R.S. § 39-121 et seq., and A.R.S. § 34-603(H) in the case
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28.

27.2.

27.3.

of construction or Architectural and Engineering services procured under A.R.S. Title
34, Chapter 6, all documents submitted in response to the solicitation resulting in
award of this Agreement, including, but not limited to, pricing schedules, product
specifications, work plans, and any supporting documents, are public records. As
such, those documents are subject to release and/or review by the general public upon
request, including competitors.

Records Marked Confidential; Notice and Protective Order. If Subrecipient
reasonably believes that some of those records contain proprietary, trade-secret or
otherwise-confidential information, Subrecipient must prominently mark those records
"CONFIDENTIAL.” In the event a public-records request is submitted to County for
records marked CONFIDENTIAL, County will notify Subrecipient of the request as
soon as reasonably possible. County will release the records 10 business days after
the date of that notice, unless Subrecipient has, within that period, secured an
appropriate order from a court of competent jurisdiction, enjoining the release of the
records. County will not, under any circumstances, be responsible for securing such
an order, nor will County be in any way financially responsible for any costs associated
with securing such an order.

Neither Subrecipient nor County may use the name, trademark, logo, symbol, or other
image or trade name of the other Party or its employees and agents in any
advertisement, promotion, or other form of publicity or news release or that in any
way implies endorsement without the prior written consent of an authorized
representative of the other Party whose name is being used.

LEGAL ARIZONA WORKERS ACT COMPLIANCE.

28.1.

28.2.

28.3.

28.4.

Compliance with Immigration Laws. Each party hereby warrants that it will at all times
during the term of this Agreement comply with all federal immigration laws applicable
to its employment of its employees, and with the requirements of A.R.S. § 23-214 (A)
(together the “State and Federal Immigration Laws"). Subrecipient will further ensure
that each subcontractor who performs any work for Subrecipient under this Agreement
likewise complies with the State and Federal Immigration Laws.

Books & Records. County has the right at any time during normal business hours to
inspect the books and records of Subrecipient and any subcontractor in order to verify
such party’'s compliance with the State and Federal Immigration Laws.

Remedies for Breach of Warranty. Any breach of Subrecipient’s or any subcontractor's
warranty of compliance with the State and Federal Immigration Laws, or of any other
provision of this section, is a material breach of this Agreement subjecting Subrecipient
to penalties up to and including suspension or termination of this Agreement. If the
breach is by a subcontractor, and the subcontract is suspended or terminated as a
result, Subrecipient will be required to take such steps as may be necessary to either
self-perform the services that would have been provided under the subcontract or
retain a replacement subcontractor, as soon as possible so as not to delay project
completion. Any additional costs attributable directly or indirectly to such remedial
action are the responsibility of Subrecipient.

Subcontractors. Subrecipient will advise each subcontractor of County’s rights, and
the subcontractor's obligations, under this Section 28 by including a provision in each
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29.

30.

31.

32.

subcontract substantially in the following form:

“Subcontractor hereby warrants that it will at alf times during the term of this
contract comply with all federal immigration laws applicable to
Subcontractor's employees, and with the requirements of A.R.S. § 23- 214
(A). Subcontractor further agrees that County may inspect the
Subcontractor's books and records to ensure that Subcontractor is in
compliance with these requirements. Any breach of this paragraph by
Subcontractor is a material breach of this contract subjecting Subcontractor
to penalties up to and including suspension or termination of this contract.”

ISRAEL BOYCOTT CERTIFICATION. Pursuant to AR.S. § 35-393.01, if Subrecipient
engages in for-profit activity and has 10 or more employees, and if this Agreement has a
value of $100,000.00 or more, Subrecipient certifies it is not currently engaged in, and agrees
for the duration of this Agreement to not engage in, a boycott of goods or services from Israel.
This certification does not apply to a boycott prohibited by 50 U.S.C. § 4842 or a regulation
issued pursuant to 50 U.S.C. § 4842,

AMENDMENT. The parties may modify, amend, alter or extend this Agreement only by a
written amendment signed by the parties.

CITED LAWS AND REGULATIONS. Laws and regulations cited in this agreement may be
modified after execution of the Agreement. Such modifications shall be assumed to be
incorporated into the Agreement and may be used to update its provisions without requiring
a formal amendment.

ENTIRE AGREEMENT. This document constitutes the entire agreement between the parties
pertaining to the subject matter it addresses, and this Agreement supersedes all prior or
contemporaneous agreements and understandings, oral or written.

THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK
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This agreement may be executed in counterparts, each of which, when taken together, will constitute

one original agreement.

PIMA COUNTY

Chair, Board of Supervisors

Date

ATTEST

Clerk of the Board

Date

APPROVED AS TO FORM

LD bl e

Deputy County Attorney

“WelenetCo cfine

Print DCA Name

b [24]>09¢

Date

APPROVED AS TO CONTENT

SN (e

D@alrtméht Head

o 2u-74

Date
SubR Version: 7.31.23

ARIZONA BOARD OF REGENTS,
UNIVERSITY OF ARIZONA

Ceaha 9«6‘«»

Authorized Officer Signature

Elisha Johnson, JD — Sr. Director, Clinical Trials
and Contracting

o /1/ 2

Date =/
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Exhibit A (2 Pages)
Scope of Services

PROJECT PURPOSE

University of Arizona (UA) Comprehensive Pain and Addiction Center (CPAC) will work with the
Pima County Health Department (PCHD) Community Mental Health and Addiction Program
(CMHA) to provide an interdisciplinary and comprehensive approach to address pain and
substance use in clinical settings for healthcare providers and Emergency Medical Technicians.
Activities completed by the CPAC team will include initial/ongoing clinical-education needs
assessments to identify local concerns and emerging threats, develop prescribing best practices
and anti-stigma focused Continuing Medical Education (CME) and Continuing Education (CE)
content, perform a needs assessment and provide technical assistance for implementing systems-
level quality improvement. The primary objective for this project is to improve awareness and ,
knowledge of clinical providers on overdose awareness and opioid prescribing guidelines, and to
decrease stigma for emergency medical technicians.

PROJECT ACTIVITIES
Through project activities, CPAC will develop and implement clinical education and will engage in
ongoing needs assessment.

CPAC will:

1. Collaborate and work with PCHD and external partners to address gaps in clinical
knowledge regarding opioid and substance use, pain management, and stigma.

2. Conduct four types of needs assessment to inform CME/CE content:

a. Subject matter expert interviews

b. Small focus groups with medical prescribers, psychiatrists, pharmacists, and
dentists

c. Review of secondary data

d. Online survey administered to medical, behavioral health, and emergency medical
services stakeholders

3. Develop a total of 30 certified CME/CE hours offered as live activities with three contact
hours each.

4. Participate in provider networks and coalitions to maintain relationships with external
partners and to help address needs identified by local behavioral health/medical
professionals.

5. Participate in monthly check-in meetings with PCHD program staff to provide project
updates and address technical assistance needs.

6. Submit monthly activity and progress reports for payment using the provided templates.

Pima County Health Department will:
1. Provide relevant support to key personnel to complete activities.
2. In partnership with CPAC, be engaged in ongoing needs assessment to improve clinical
capabilities with opioid and substance use, pain management, and stigma.
3. Provide all necessary forms including data tracking templates and spreadsheets, and
invoice templates.

PERFORMANCE MEASURES, DELIVERABLES, AND TIMELINES
1. CPAC will be required to submit a written work plan for the period of performance.
2. CPAC will submit Monthly Activity Reports for payment using the provided templates.
Monthly reports will include the following information:
a. Needs assessment aspects:
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i. Total number of subject matter expert interviews
ii. Total number of focus groups
iii. Total number of survey takers
iv. Total number of secondary data reviewed
Total number of meetings.
Total number of CME/CE courses developed.
Total number of CME/CE courses implemented.
Total number of participants for CME/CE courses.
Summary of progress, barriers, and any technical assistance needs.
Training events, dates, attendance sheets, and meeting notes, if applicable.
3. Su bmlt documentation of all service delivery encounters for the month (template provided
by Pima County).
4, Submit a final annual report that shares lessons learned, success, and challenges
experienced during the project.

e@~eococs

REPORTS AND DEADLINES

1. CPAC will be required to attend meetings monthly.

2. Monthly Reports: Due by the 15" of each month for the previous month (template provided
by Pima County). Where a due date falls on a weekend the report is due the following
Monday. Where a due date falls on a holiday, reports are due the following business day.

3. Monthly Invoices: Due by the 15" of each month for the previous month (template provided
by Pima County), clearly specifying which deliverables in Exhibit B are being billed. Where
a due date falls on a weekend the report is due the following Monday. Where a due date
falls on a holiday, reports are during the following business day.

4. Annual report: Due 30 days after budget period ends.

ADDITIONAL TERMS
1. PCHD is required to review monthly performance report prior to approval of monthly
invoice.

2. PCHD and CPAC will be required to review spending projection by month.

a. Lifting any spending cap requires written approval by both the Pima County
Department Director and the Pima County Board of Supervisors. Board of
Supervisor approval will be contingent upon due diligence including but not limited
to ensuring funder allowability.
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Exhibit B (2 Pages)
Compensation and List of Unallowable Costs

BUDGET PERIOD (05/01/2024 — 04/30/2025- 12 months)

COMPENSATION

2.1, County will reimburse Subrecipient's expenses in accordance with the budget set
forth below. Invoices submitted with monthly reports must contain adequate
supporting documentation to verify the amount and nature of expenditures. Invoices
shall be submitted to the County no later than the 15th of the month following the end
of the month being invoiced for. County will pay invoices no later than 30 days from
receipt of invoice and monthly report. County reserves the right to audit Subrecipient's
financial records as relates to the performance of duties under this Agreement.

2.2.  Total amount for this Budget Period is $266,632.00.

2.3.  Subrecipient has an indirect cost rate of 47.00% based upon their Negotiated Indirect
Cost Rate Agreement with the Department of Health and Human Services as of
04/20/2023. Their cost base is comprised of salaries, benefits, materials, supplies,
services, travel and up to the first $25,000.00 of each subaward.

Budget Line Items Total Direct Costs

Salaries and Wages $123,174.00

Fringe Benefits $39,292.00

Travel $2,000.00

Materials & Supplies $2,703.00

Other Related Costs: Publication Costs, CME/CE

licensing, data analysis software, professional 14,214.00

development, and CME speaker fee.

Total Direct Costs $181,383.00
Indirect Costs (Cost Base x 47.00% NICRA) $85,249.00
TOTAL BUDGET (Total Direct Costs + Inggse&t) $266,632.00

VARIANCE OR REPROGRAMMING

Reallocation(s) or budget variance(s) between budget categories must be approved by Pima

County Grants Management & Innovation Director.

COSTS REQUIRING PRIOR APPROVAL BY THE PIMA COUNTY GMI DIRECTOR,

Unusual or large items, for example: capital equipment purchases, including software

systems.

UNALLOWABLE COSTS:
¢ Alcoholic beverages
o Entertainment
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Fines, penalties, damages, and cther settlements

Pre-award costs

Lobbying activities

Establishing a new Syringe Services Program (SSPs)

Infrastructure costs for SSPs except when contributing to co-location of treatment (funds
may be used for additional expenses associated with co-location)

Provision of equipment solely intended for illegal drug use, such as syringes,
cookers/spoons, syringes, and pipes

Procurement of other equipment intended for preparing drugs for illegal drug injection,
such as sterile water, filters, tourniquets, razors, straws, plastic cards, and tiny spoons
Safe injection sites and developing educational outreach and guidance or materials about
supervised injection facilities

Purchasing and distributing fentany! test strips for testing in biological samples for clinical
decision-making purposes

Purchasing basic food, health, or personal items if not intended to support outreach or
engage individuals in venue-based programs (e.g. meal or grocery cards, first aid kits,
hygiene items, clothes, etc.)

Pharmacy voucher program that provides participants with vouchers redeemable for free
syringes at participating pharmacies.

Drug disposal

Purchase of handheld drug testing machines for the purpose of reducing possible law
enforcement exposure to fentanyl

Leasing or renting equipment intended to train EMS and other clinicians treat and
manage overdose

Provision of SUD treatment that includes MOUD

Directly funding or expanding the provision of substance use treatment

Paying for fees associated with clinicians obtaining waived status for DATA waivers
Financial incentives to encourage clinicians to participate in educational sessions and
training activities

Paying for the following services (only referral or linkage to them is allowed):

o Treatment for substance use disorder (MOUD)

o Behavioral therapy

o Housing assistance

o Food assistance

o Medical care

Funding or subsidizing costs associated with programs other than those specifically
targeting overdose prevention

Childcare and childcare-related purchases

Furniture or equipment (purchase or leasing vehicles may be allowable expenses for
linkage to care activities)

Research

Prevention of Adverse Childhood Experiences (ACEs) as a standalone activity
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EXHIBIT C (1page) PIMA COUNTY INVOICE REQUEST

Invoice For The Month Of ,2023
PLEASE SEND INOVICE TO THE ATTENTION OF: AGENCY INVOICE INFORMATION: FEDERAL FUNDING INFORMATION
INV DATE
PROGRAM NAME
INVOICE # CFDA# 93.391
APPROVED BUDGET & BILLING DETAILS (07/01/22-06/30/23)
PAYMENT TERMS: Net 30 Days APPROVED Mar-20 Apr-20 May-20 Jun-20 Jul-20 Aug-20 Sep-20 Oct-20 Nov-20 YEAR TO DATE BALANCE
BUDGET Billed Amt Billed Amt Billed Amt Billed Amt Billed Amt Billed Amt Billed Amt Billed Amt Billed Amt TOTALS REMAINING
Salary - = -
Fringe Benefits - - -
Travel - - -
Supplies - =
Contractual Services = -
Other L -
Indirect - - -
TOTAL CONTRACT BILLING - - = - - - - - - - - =

By signing this report: | certify that to the best of my knowledge: (1) the information reported represents actual receipts and actual expenditures which have been incurred in accordance with the agr for manag t and implementation of the contracted
program and are based on official accounting records and supporting documents which will be maintained by us for purposes of audit; and (2) the report is true, complete and accurate, and the expenditures, disbursements and cash receipts are for the purposes

and objectives set forth in the terms and conditions of the Federal award. | am aware that any false, fictitious, or fraudulent information, or the omission of any material fact, may subject me to criminal, divil or administrative penalties for fraud, false statement,

false claims or otherwise. (U.S. Code Title 18, Section 1001 and Title 31, Sections 3729-3730 and 3801-3812).

REQUIRED SUBRECIPIENT SIGNATURES:

Agency Preparer Signature - please print & sign Date Contact Phone Num/Ext Agency Authorized Appr Sig! please print & Contact Phone Num/Ext

~~~~FOR PIMA COUNTY USE ONLY~~~~
Date bill rev'd/Initials Date rtnd for corrections/Initials Date rvwd & submitted for payment/initials
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EXHIBIT D (1 Page)
Subrecipient Core Documents

All Subrecipients are required to submit the following core documents to County within 60 days of
approva! of this Agreement. Core documents may be submitted via email to GMlagreements@pima.gov
or via Surface Mail to Grants Management & Innovation, Grants Admin Compliance Division, 130 W.
Congress, DT-ADE-127, Tucson, Arizona 85701.

1.
2.

Audited Financial Statement(s)(most current)
Single Audit in accordance with the audit requirements at 2 C.F.R. § 200.501(a):

Non-Federal entities that expend $750,000 or more during the non-Federal entity’s fiscal year
in Federal awards must have a single or program-specific audit conducted for that year in
accordance with the provisions of this part.

Organizational Charts
Chart of Accounts with Cost Centers

Internal Control Procedure(s) such as:
Procurement/Purchasing Policy(ies)
Procedure for budgeting grants
Personnel Policies

Drug-free Workplace Policy

Code of Conduct

Conlflict of Interest

Whistleblower Protection

Employee Trave!

[ ] *® [ ] L ] ® * ® *®

The following administrative and/or financial management procedures for administering federal
grants such as:

o Cost Allocation Plan

Cash Management Procedure(s)

Methodology for reporting accrued expenditures for Pima County contracts

Financial Management Systems

Determination of Allowable costs

Financial Reporting

Records Retention

[ 3 L ] * L ] * [ J

Certificate of Insurance or Fidelity Bond for construction projects (if applicable)

Indirect Cost Rate (most current issued by a Federal agency). Per 2 CFR 200.332(a)(4), Pima

County will accept the following types of indirect cost rates:

o An approved federally recognized indirect cost rate negotiated between the entity and the
Federal Government; or

¢ Ifno such rate exists, a de minimis indirect cost rate as defined in 2 C.F.R. § 200.414(f).

If additional documents are required, Subrecipient will be notified by the County.
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Exhibit E (2 Pages)
Special Federal Award Grant Terms and Conditions

PUBLICATIONS AND INVENTIONS

1.

RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT. If the Federal
award meets the definition of “funding agreement” under 37 C.F.R. § 401.2(a) and the recipient
or subrecipient wishes to enter into a contract with a small business firm or nonprofit organization
regarding the substitution of parties, assignment or performance of experimental, developmental,
or research work under that “funding agreement,” the recipient or subrecipient must comply with
the requirements of 37 C.F.R. Part 401, "Rights to Inventions Made by Nonprofit Organizations
and Small Business Firms Under Government Grants, Contracts and Cooperative Agreements,”
and any implementing regulations issued by the awarding agency.

ENVIRONMENTAL REGULATIONS

1.

FEDERAL WATER POLLUTION CONTROL ACT.

1.1.  The Subrecipient agrees to comply with all applicable standards, orders, or regulations
issued pursuant to the Federal Water Poliution Control Act, as amended, 33 U.S.C. § 1251
et seq.

1.2.  The Subrecipient agrees to report each violation to County and understands and agrees
that the County will, in turn, report each violation as required to assure notification to the
Federal Emergency Management Agency, and the appropriate Environmental Protection
Agency Regional Office.

1.3.  The Subrecipient agrees to include these requirements in each subcontract exceeding its
Simplified Acquisition Threshold or $250,000, whichever is lower, financed in whole or in
part with Federal assistance.

CLEAN AIR ACT.

2.1.  The Subrecipient agrees to comply with all applicable standards orders or regulations
issued pursuant to the Clean Air Act as amended, 42 U.S.C. § 7401 et seq.

2.2, The Subrecipient agrees to report each violation to the (name of applicant entering into
the contract) and understands and agrees that the (name of the applicant entering into the
contract) will, in turn, report each violation as required to assure notification to the Federal
Emergency Management Agency, and the appropriate Environmental Protection Agency
Regional Office.

2.3.  The Subrecipient agrees to include these requirements in each subcontract exceeding its
Simplified Acquisition Threshold or $250,000, whichever is lower, financed in whole or in
part with Federal assistance.

NATIONAL ENVIRONMENTAL POLICY ACT. Where applicable, the Subrecipient will work with
County and Federal funding agency on any required environmental review of their proposed
actions and of the environmental impact of activities funded with federal assistance, in order to
ensure informed decision-making and public input.
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HEALTHCARE REGULATIONS

1.

HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT. The parties acknowledge

that the County is a hybrid covered entity as described in 45 C.F.R. § 160.103 of the Health
Insurance Portability and Accountability Act of 1996 (HIPAA) and is required to comply with the
provisions of HIPAA with respect to safeguarding the privacy, confidentiality, and security of
protected health information. Subrecipient acknowledges that it may obtain confidential personal
health information in the course of Subrecipient’s performance under the terms of this Agreement.
“Confidential personal health information” includes information that could be used to identify a
participant, information pertaining to the participant's care, treatment, or experience in County's
program, and information pertaining to the cost of, payment for, or collections activities related to
participant's care, treatment, and experience in County’s program. Subrecipient agrees to
maintain the privacy, confidentiality, and security of information it may obtain in the course of its
performance under this Agreement. Subrecipient agrees that it is County’'s Business Associate
and agrees to be bound by the Business Associate Agreement in Exhibit E-1 — Business
Associates Agreement (7 pages) which is incorporated into this agreement, and further
specifically agrees that:

1.1.  Any confidential personal health information that Subrecipient may obtain shall remain the
sole property of the County; and

1.2.  Subrecipient shall establish and maintain procedures and controls that are acceptable to
County to assure that no confidential personal health information contained in its records
or obtained from County or from others in carrying out its functions under this Agreement
shall be used by or disclosed by Subrecipient, its agents, officers, employees or sub-
contractors, except as required in the performance of its obligations under the terms of
this Agreement; and

1.3.  Subrecipient shall not remove any confidential personal health information from County
premises, if applicable; and

1.4.  Any other information pertaining to individual persons shall not be divulged other than to
employees or officers of Subrecipient as needed for the performance of its duties under
this Agreement, or to County.

CONFIDENTIALITY OF ALCOHOL AND DRUG ABUSE PATIENT RECORDS. All project
patients’ records are confidential and may be disclosed and used only in accordance with 42
C.F.R. Part 2. The Subrecipient is responsible for assuring compliance with these regulations and
principles including responsibility for assuring the security and confidentiality of all electronically
transmitted patient material.

STATUTORY AND NATIONAL POLICY REQUIREMENTS

1.

TRAFFICKING VICTIMS PROTECTION ACT. This award is subject to termination, without

penalty, if the subrecipient:
1.1.  Engages in severe forms of trafficking in persons during the period of time that the award

is in effect;

1.2. Procures a commercial sex act during the period of time that the award is in effect; or

1.3. Uses forced labor in the performance of the award or subawards under the award.
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EXHIBIT E-1 (7 pages)
Business Associate Agreement

WHEREAS, Pima County, on behalf of the Pima County Health Department (“Covered Entity”), and
The Arizona Board of Regents on behalf of the University of Arizona (“Business Associate”) (each, a
“Party,” and collectively, the “Parties”) wish to enter into a Business Associate Agreement to ensure
compliance with the Privacy, Security, Breach Notification, and Enforcement Rules of the Health
Insurance Portability and Accountability Act of 1996 (“HIPAA Privacy and Security Rules”) (45 C.F.R.
Parts 160 and 164); and

WHEREAS, the Health Information Technology for Economic and Clinical Health ("HITECH") Act of
the American Recovery and Reinvestment Act of 2009, Pub. L. 111-5, modified the HIPAA Privacy

and Security Rules (hereinafter, all references to the "HIPAA Privacy and Security Rules” include all
amendments thereto set forth in the HITECH Act and any accompanying regulations); and

WHEREAS, the Parties have entered into a written or oral arrangement or arrangements (the
“Underlying Agreement”) whereby Business Associate will provide certain services to Covered Entity
that require Business Associate to create, receive, maintain, or transmit Protected Health Information
(“PH!") on Covered Entity’s behalf, and accordingly Business Associate may be considered a
“business associate” of Covered Entity as defined in the HIPAA Privacy and Security Rules; and

WHEREAS, Business Associate and Covered Entity wish to comply with the HIPAA Privacy and
Security Rules, and Business Associate wishes to honor its obligations as a business associate to

Covered Entity.

THEREFORE, in consideration of the Parties’ continuing obligations under the Underlying
Agreement, the Parties agree to the provisions of this Business Associate Agreement (“Agreement”).

Except as otherwise defined herein, any and all capitalized terms in this Agreement shall have the
definitions set forth in the HIPAA Privacy and Security Rules. In the event of an inconsistency
between the provisions of this Agreement and mandatory provisions of the HIPAA Privacy and
Security Rules, as amended, the HIPAA Privacy and Security Rules in effect at the time the
inconsistency is discovered shall control. Where provisions of this Agreement are different than those
mandated by the HIPAA Privacy and Security Rules but are nonetheless permitted by the HIPAA
Privacy and Security Rules, the provisions of this Agreement shall control.

1. PERMITTED USES AND DISCLOSURES BY BUSINESS ASSOCIATE.

1.1.  Business Associate may use or disclose PHI to perform functions, activities, or services
for, or on behalf of, Covered Entity as specified in the Underlying Agreement, provided
that such use or disclosure would not violate the HIPAA Privacy and Security Rules if
done by Covered Entity.

1.2. Business Associate may use PHI in its possession for its proper management and
administration and to fulfill any present or future legal responsibilities of Business
Associate, provided that such uses are permitted under state and federal confidentiality
laws.

1.3.  Business Associate may disclose PHi in its possession to third parties for the purposes
of its proper management and administration or to fulfill any present or future legal
responsibilities of Business Associate, provided that:
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1.4.

1.3.1. the disclosures are required by law; or

1.3.2. Business Associate obtains reasonable assurances from the third parties to
whom the PHI is disclosed that the information wili remain confidential and be
used or further disclosed only as required by law or for the purpose for which it
was disclosed to the third party, and that such third parties wil! notify Business
Associate of any instances of which they are aware in which the confidentiality
of the information has been breached.

Until such time as the Secretary issues regulations pursuant to the HITECH Act
specifying what constitutes “minimum necessary” for purposes of the HIPAA Privacy
and Security Rules, Business Associate shall, to the extent practicable, access, use,
and request only PHI that is contained in a limited data set (as defined in 45 C.F.R. §
164.514(e)(2)), unless Business Associate requires certain direct identifiers in order to
accomplish the intended purpose of the access, use, or request, in which event
Business Associate may access, use, or request only the minimum necessary amount
of PHI to accomplish the intended purpose of the access, use, or request.

OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE.

2.1.

2.2.

2.3.

Business Associate agrees not to use or further disclose PHI other than as permitted
or required by this Agreement or the Underlying Agreement or as required by state and
federal law.

Business Associate agrees to use appropriate safeguards and to comply, where
applicable, with 45 C.F.R. Part 164, Subpart C with respect to Electronic Protected
Health Information, to prevent use or disclosure of PHI other than as provided for by
this Agreement. Specifically, Business Associate will:

2.2.1. implement the administrative, physical, and technical safeguards set forth in 45
C.F.R. §§ 164.308, 164.310, and 164.312 that reasonably and appropriately
protect the confidentiality, integrity, and availability of any PHI! that it creates,
receives, maintains, or transmits on behalf of Covered Entity, and, in
accordance with 45 C.F.R. § 164.316, implement and maintain reasonable and
appropriate policies and procedures to enable it to comply with the requirements
outlined in 45 C.F.R. §§ 164.308, 164.310, and 164.312; and

2.2.2. reportto Covered Entity any Security Incident, and any use or disclosure of PHI
that is not provided for by this Agreement, of which Business Associate
becomes aware without unreasonable delay and in no case later than thirty (30)
calendar days after discovery.

Business Associate shall require each subcontractor that creates, receives, maintains,
or transmits PHI on its behalf to enter into a business associate agreement or equivalent
agreement containing the same restrictions on access, use, and disclosure of PHI as
those applicable to Business Associate under this Agreement. Furthermore, to the
extent that Business Associate provides Electronic PHI to a subcontractor, Business
Associate shall require such subcontractor to comply with all applicable provisions of
45 C.F.R. Part 164, Subpart C.
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2.4,

2.5.

2.6.

27

2.8

29.

2.10.

Business Associate agrees to comply with any requests for restrictions on certain
disclosures of PHI to which Covered Entity has agreed in accordance with 45 C.F.R. §
164,522 of which Business Associate has been notified by Covered Entity.

If Business Associate maintains a designated record set on behalf of Covered Entity, at
the request of Covered Entity and in a reasonable time and manner, Business Associate
agrees to make available PHI required for Covered Entity to respond to an individual's
request for access to his or her PHI in accordance with 45 C.F.R. § 164.524. If Business
Associate maintains PHI in an electronic designated record set, it agrees to make such
PHI available slectronically to Covered Entity or, upon Covered Entity's specific request,
to the applicable individual or to a person or entity specifically designated by such
individual, upon such individual's request.

If Business Associate maintains a designated record set on behalf of Covered Entity, at
the request of Covered Entity and in a reasonable time and manner, Business Associate
agrees to make available PHI1 required for amendment by Covered Entity in accordance
with the requirements of 45 C.F.R. § 164.526.

Business Associate agrees to document any disclosures of Protected Health
Information, and to make PHI available for purposes of accounting of disclosures, as
required by 45 C.F.R. § 164.528.

If Business Associate is to carry out one or more of Covered Entity's obligations under
45 C.F.R. Part 164, Subpart E, Business Associate shall comply with the requirements
of Subpart E that apply to Covered Entity in the performance of such obligation(s).

Business Associate agrees that it will make its internal practices, books, and records
relating to the use and disclosure of PHI received from, or created or received by
Business Associate on behalf of, Covered Entity, available to the Secretary, in a time
and manner designated by the Secretary, to enable the Secretary to determine
Business Associate’s or Covered Entity’'s compliance with the HIPAA Privacy and
Security Rules. Business Associate also shall cooperate with the Secretary and, upon
the Secretary's request, pursuant to 45 C.F.R. § 160.310, shall disclose PH! to the
Secretary to enable the Secretary to investigate and review Business Associate’s or
Covered Entity's compliance with the HIPAA Privacy and Security Rules.

Unless expressly authorized in the Underlying Agreement, Business Associate shall
not:

2.10.1. use PHI for marketing or fundraising,
2.10.2. use PHI to create a limited data set or to de-identify the information;

2.10.3. use PHI to provide data aggregation services relating to the health care
operations of Covered Entity; or

2.10.4. use or disclose PHI in exchange for remuneration of any kind, whether directly
or indirectly, financial or non-financial, other than such remuneration as
Business Associate receives from Covered Entity in exchange for Business
Associate's provision of the services specified in the Underlying Agreement.
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2.10.5. Prior express written authorization from Covered Entity is required for Business
Associate to access, store, share, maintain, transmit, use, or disclose PHI in
any form via any medium with any entity or person, including the Business
Associate’s employees and subcontractors, beyond the boundaries and
jurisdiction of the United States. Authorization may be granted in the sole
discretion of Covered Entity and, if granted, will be subject to additional
conditions with which Business Associate must agree. Prior express written
authorization from Covered Entity is required for Business Associate to access,
store, share, maintain, transmit, use, or disclose PHI in any form via any
medium with any entity or person, including the Business Associate's
employees and subcontractors, beyond the boundaries and jurisdiction of the
United States. Authorization may be granted in the sole discretion of Covered
Entity and, if granted, will be subject to additional conditions with which
Business Associate must agree.

3. BUSINESS ASSOCIATE’S MITIGATION AND BREACH NOTIFICATION OBLIGATIONS.

3.1

3.2.

3.3.

Business Associate agrees to mitigate, to the extent practicable, any harmful effect that
Is known to Business Associate of a use or disclosure of PHI by Business Associate in
violation of the requirements of this Agreement.

Following the discovery of a Breach of Unsecured PHI (“Breach”), Business Associate
shall notify Covered Entity of such Breach without unreasonable delay and in no case
later than thirty (30) calendar days after discovery of the Breach, and shall assist in
Covered Entity's breach analysis process, including risk assessment, if requested. A
Breach shall be treated as discovered by Business Associate as of the first day on which
such Breach is known to Business Associate or, through the exercise of reasonable
diligence, would have been known to Business Associate. The Breach notification shall
be provided to Covered Entity in the manner specified in 45 C.F.R. § 164.410(c) and
shall include the information set forth therein to the extent known. If, following the
Breach notification, Business Associate learns additional details about the Breach,
Business Assaciate shall notify Covered Entity promptly as such information becomes
available. Covered Entity shall determine whether Business Associate or Covered
Entity will be responsible for providing notification of any Breach to affected individuals,
the media, the Secretary, and/or any other parties required to be notified under the
HIPAA Privacy and Security Rules or other applicable law. If Covered Entity determines
that Business Associate will be responsible for providing such notification, Business
Associate may not carry out notification until Covered Entity approves the proposed
notices in writing.

Notwithstanding the provisions of Section IIl.B., above, if a law enforcement official
states to Business Associate that notification of a Breach would impede a criminal
investigation or cause damage to national security, then:

3.3.1. if the statement is in writing and specifies the time for which a delay is required,
Business Associate shall delay such notification for the time period specified by
the official, or

3.3.2. if the statement is made orally, Business Associate shall document the
statement, including the identity of the official making it, and delay such
notification for no longer than thirty (30) days from the date of the oral statement
unless the official submits a written statement during that time.
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3.4.

Following the period of time specified by the official, Business Associate shall
promptly deliver a copy of the official's statement to Covered Entity.

Business Associate shall bear Covered Entity’s costs of any Breach and resultant
notifications, if applicable, to the extent the Breach arises from Business Associate’s
negligence, willful misconduct, violation of law, violation of the Underlying Agreement,
or violation of this Agreement.

OBLIGATIONS OF COVERED ENTITY

4.1

4.2.

4.3.

Upon request of Business Associate, Covered Entity shall provide Business Associate
with the notice of privacy practices that Covered Entity produces in accordance with 45
C.F.R.§ 164.520.

Covered Entity shall provide Business Associate with any changes in, or revocation of,
permission by an individual to use or disclose Protected Health Information, if such
changes could reasonably be expected to affect Business Associate’s permitted or
required uses and disclosures.

Covered Entity shall notify Business Associate of any restriction on the use or disclosure
of PHI to which Covered Entity has agreed in accordance with 45 C.F.R. § 164.522,
and Covered Entity shall inform Business Associate of the termination of any such
restriction, and the effect that such termination shall have, if any, upon Business
Associate's use and disclosure of such Protected Health Information.

TERM AND TERMINATION.

5.1.

5.2.

5.3.

Term. The Term of this Agreement shall be effective as of the first effective date of any
Underlying Agreement, and shall terminate upon later of the following events: (i) in
accordance with Section V.C., 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 returned to Covered Entity or destroyed (and a certificate of destruction is
provided) or, if such return or destruction is infeasible, when protections are extended
to such information; or (i) upon the expiration or termination of the last of the Underlying
Agreement.

Termination. Upon either Party's knowledge of a material breach by the other Party of
its obligations under this Agreement, the non-breaching Party shall, within twenty (20)
days of that determination, notify the breaching Party, and the breaching Party shall
have thirty (30) days from receipt of that notice to cure the breach or end the violation.
If the breaching Party fails to take reasonable steps to effect such a cure within such
time period, the non-breaching Party may terminate this Agreement and the Underlying
Agreement without penalty.

Where either Party has knowledge of a material breach by the other Party and
determines that cure is infeasible, prior notice of the breach is not required, and the
non-breaching Party shall terminate the portion of the Underlying Agreement affected
by the breach without penalty.

Effect of Termination.
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5.3.1. Except as provided in paragraph 2 of this subsection C., upon termination of
this Agreement, the Underlying Agreement or upon request of Covered Entity,
whichever occurs first, Business Associate shall return or destroy all PHI
received from Covered Entity, or created or received by Business Associate on
behalf of Covered Entity. This provision shall apply to PH! that is in the
possession of subcontractors of Business Associate. Neither Business
Associate nor its subcontractors shall retain copies of the PHI except as
required by law.

5.3.2. In the event that Business Associate determines that returning or destroying the
PHI is infeasible, Business Associate shall provide within ten (10) days to
Covered Entity naotification of the conditions that make return or destruction
infeasible. Upon mutual agreement of the Parties that return or destruction of
PHI is infeasible, Business Associate, and its applicable subcontractors, shall
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 and its applicable subcontractors
maintain such Protected Health Information.

MISCELLANEOUS.,

6.1.

6.2.

6.3.

6.4.

No Rights in Third Parties. Except as expressly stated herein or in the HIPAA Privacy
and Security Rules, the Parties to this Agreement do not intend to create any rights in
any third parties.

Survival. The obligations of Business Associate under Section V.C. of this Agreement
shall survive the expiration, termination, or cancellation of this Agreement, the
Underlying Agreement, and/or the business relationship of the Parties, and shall
continue to bind Business Associate, its agents, employees, contractors, successors,
and assigns as set forth herein.

Amendment. The Parties agree that this Agreement will be amended automatically to
conform to any changes in the HIPAA Privacy and Security Rules as are necessary for
each of them to comply with the current requirements of the HIPAA Privacy and Security
Rules and the Health Insurance Portability and Accountability Act, unless a particular
statutory or regulatory provision requires that the terms of this Agreement be amended
to reflect any such change. In those instances where an amendment to this Agreement
is required by law, the Parties shall negotiate in good faith to amend the terms of this
Agreement within sixty (60) days of the effective date of the law or final rule requiring
the amendment. If, following such period of good faith negotiations, the Parties cannot
agree upon an amendment to implement the requirements of said law or final rule, then
either Party may terminate this Agreement and the Underlying Agreement upon ten (10)
days written notice to the other Party. Except as provided above, this Agreement may
be amended or modified only in a writing signed by the Parties.

Assignment. Neither Party may assign its respective rights and obligations under this
Agreement without the prior written consent of the other Party.

Independent Contractor. None of the provisions of this Agreement are intended to
create, nor will they be deemed to create, any relationship between the Parties other
than that of independent parties contracting with each other solely for the purposes of
effecting the provisions of this Agreement and any other agreements between the
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6.6.

6.7.

6.8.

6.9.

6.10.

6.11.

6.12.

Parties evidencing their business relationship. Nothing in this Agreement creates or is
intended to create an agency relationship.

Governing Law. To the extent this Agreement is not governed exclusively by the HIPAA
Privacy and Security Rules or other provisions of federal statutory or regulatory law, it
will be governed by and construed in accordance with the laws of the state in which
Covered Entity has its principal place of business.

No Waiver. No change, waiver, or discharge of any liability or obligation hereunder on
any one or more occasions shall be deemed a waiver of performance of any continuing
or other obligation, or shall prohibit enforcement of any obligation, on any other
occasion.

Interpretation. Any ambiguity of this Agreement shall be resolved in favor of a meaning
that permits Covered Entity and Business Associate to comply with the HIPAA Privacy

and Security Rules.

Severability. In the event that any provision of this Agreement is held by a court of
competent jurisdiction to be invalid or unenforceable, the remalnder of the provisions of
this Agreement will remain in full force and effect.

Notice. Any netification required in this Agreement shall be made in writing to the
representative of the other Party who signed this Agreement or the person currently
serving in that representative's position with the other Party.

Entire Agreement. This Agreement constitutes the entire understanding of the Parties
with respect to the subject matter hereof and supersedes all prior agreements, oral or
written. In the event of any inconsistency between this Agreement and any other
agreement between the Parties concerning the use and disclosure of PHI and the
Parties’ obligations with respect thereto, the terms of this Agreement shall control.

Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the

same Agreement.
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