Resolution No. 2025-221 May 06, 2025

RESOLUTION APPROVING BUSINESS ASSOCIATE AGREEMENT BY AND BETWEEN THE CONCIERGE
NURSE NAVIGATORS, LLC AND ASHTABULA COUNTY

WHEREAS, Janet Discher, Ashtabula County Administrator, has presented a contract for the approval of the

Board, to-wit:

Scope: Business Associate Agreement for the Concierge Nurse Navigator program which will provide certain
management and administrative services to the covered entity that may require the disclosure of certain
protected health information which must be maintained confidential.

Provider: Concierge Nurse Navigators, LLC, 1084 Walnut Blvd., Ashtabula OH 44004
Cost: No cost to the County
Term: retroactive to January 1, 2025; now

THEREFORE, BE IT RESOLVED, By the Board of Commissioners of Ashtabula County, Ohio that the
agreement as noted above is approved in accordance with the copy now on file in this office.
BE IT FURTHER RESOLVED that the President of the Board, on behalf of the Board of Commissioners of

Ashtabula County, is authorized to execute any and all necessary documents.
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Upon the motion of Casey R. Kozlowski, seconded by Kathryn L. Whittington.

VOTE:

J.P. Ducro IV Aye
Casey R. Kozlowski Aye
Kathryn L. Whittington Aye

CERTIFICATE OF CLERK

IT IS HEREBY CERTIFIED that the foregoing is a true and correct transcript of a
resolution acted upon and duly passed by the Board of County Commissioners of
Ashtabula County, Ohio, on the date noted above.

Liso Hamking
Lisa Hawkins, Clerk of the Board

Board of County Commissioners
Ashtabula County, Ohio




¥ CONCIERGE

9" NURSE NAVIGATORS

Business Associate Agreement

Ashtabula County, Ohio

This Business Associate Agreement (“Agreement”) is made and entered this 1% day of January 2025 hereinafter
referred to as the “Effective Date”, by and between Concierge Nurse Navigators, LLC, with primary offices located at 1084
Walnut Bivd, Ashtabula, OH 44004 ("Business Associate") and Ashtabula County, Ohio with primary offices located at 25
West Jefferson St., Jefferson, OH 44047 {"Covered Entity") (each a “Party” and collectively the “Parties”).

WITNESSETH:

WHEREAS, Business Associate will provide certain management and administrative services to Covered Entity that
may require the disclosure of certain protected health information (“PHI”), which must be maintained confidential in
accordance with the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), Pub. L. 104-191, and the
accompanying regulations promulgated thereunder at 45 C.F.R. Parts 160 and 164 (the “Privacy Rule”) and 45 C.F.R. Parts
160, 162, 164 (the “Security Rule”) (collectively, the “HIPAA Regulations”), as amended and the Health Information
Technology for Economic and Clinical Health Act (the “HITECH Act”), enacted as part of the American Recovery and
Reinvestment Act of 2009, Pub. L. 111-5; and

WHEREAS, pursuant to the HIPAA Regulations and the HITECH Act, Covered Entity and Business Associate must
agree in writing to comply with certain mandatory provisions regarding the use and disclosure of PHI; and

WHEREAS, Business Associate and its employees, affiliates, agents or representatives may access paper and/or
electronic records containing PHI in carrying out their obligations to Covered Entity pursuant to either an existing or
contemporaneously executed agreement for services (“Services Agreement”); and

NOW, THEREFORE, for and in consideration of the premises and mutual covenants and agreements contained herein
the parties agree as follows:

1, Definitions. The terms used, but not otherwise defined, in this Agreement shall have the same meaning as those in
the HIPAA Regulations and the HITECH Act, as amended.

2, Services Agreements.

2.1. Existing Services Agreements. Covered Entity and Business Associate are parties to the following Services
Agreements executed prior to the Effective Date and currently in effect (if any):

Agreement: Services: Date of Agreement:

N/A.

All existing Services Agreements between the Parties are incorporated herein by reference and are hereby amended
by this Agreement. In the event of conflict between the terms of any Services Agreement and this Agreement, the
terms and conditions of this Agreement shall govern.
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3. Additional Business Associate Activities. Except as otherwise provided in this Agreement, Business Associate may
also:

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

3.2 Disclose the PHI in its possession for the purpose of its proper management and administration and/or to
fulfill any present or future legal responsibilities of Business Associate. Business Associate represents to Covered
Entity that (i) any disclosure it makes will be permitted under applicable laws; and (i} Business Associate will obtain
reasonable written assurances from any person to whom the PHI will be disclosed that the PHI will be held
confidentially and used or further disclosed only as required and permitted under the Privacy Rule and other
applicable laws, that any such person agrees to be governed by the same restrictions and conditions contained in
this Agreement.

33 Aggregate Covered Entity’s PHI in Business Associate’s possession with the PHI of other covered entities
that Business Associate has in its possession through its capacity as a Business Associate to such other covered
entities, provided that the purpose of such aggregation is to provide Covered Entity with data analyses relating to its
Health Care Operations, as such term is defined in the Privacy Rule. Business Associate will not disclose the PHI
obtained from Covered Entity to another covered entity absent written authorization from Covered Entity.

34 De-identify any and all PHi provided that the de-identification conforms to the requirements of applicable
law as provided for in 45 C.F.R. § 164.514(b) and that Business Associate maintains such documentation as required
by applicable law, as provided for in 45 C.F.R. § 164.514(b). The Parties understand that properly de-identified
information is not PHI under the terms of this Agreement.

4. Business Associate Covenants.

4.1 Appropriate Safeguards. Business Associate shall use appropriate safeguards to prevent the use or
disclosure of PHI or access to ePHI, other than as provided for by this Agreement. For ePHI, appropriate safeguards
means all the safeguards of the Security Rule and shall include the technologies and methodologies prescribed by
the Secretary of HHS in 74 Fed Reg. 42740 (August 24, 2009), as amended from time to time.

4.2 Full Compliance with Security Rule. Business Associate shall comply with all standards and implementation
specifications set out in 45 C.F.R. §§ 164.309, 164.310, 164.312, and 164.316, to ensure protection of ePHl it creates,
receives, maintains or transmits on behalf of Covered Entity.

43 Minimum Necessary. Business Associate may only use or further disclose the minimum necessary PHI in
performing the activities calied for under the Services Agreement; and may not use or further disclose PHI except as
permitted under this Agreement, the Privacy Rule, and applicable state law, each as amended from time to time.

4.4 Reporting of Unauthorized Uses or Disclosures of PHI.

441  Upon discovering a Breach of Unsecured PHI, Business Associate agrees to notify Covered Entity
immediately, but in no event later than twenty (20) days from the date the Breach of Unsecured PHI is
discovered by Business Associate in order that Covered Entity may comply with the notice and other
requirements under the HIPAA Regulations and the HITECH Act. In accordance with 45 C.F.R. § 164.410, a
Breach of Unsecured PHI shall be treated as discovered as of the first day on which such breach is known to
Business Associate, or an employee, officer, or other agent of Business Associate, or should reasonably
have been known to such Business Associate. Notice regarding Breaches of Unsecured PHI must contain: (i)
the subject of the PHI (i.e., patient name or identifier); (ii) a description of what happened; (iii) the date of
the Breach and date of Discovery; (iv) a description of the types of unsecured PHI involved in the Breach; (v)
the steps the individuals should take to protect themselves from potential harm resulting from the Breach;
(vi) a brief description of what Business Associate is doing or will do to investigate and mitigate loss as a
result of the Breach and to protect against any further Breaches; and (vii) the contact information and
procedures for individuals to obtain additional information.
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442  Business Associate will monitor for attempted or successful unauthorized access, use, disclosure,
modification, or destruction of information or interference with system operations in Business Associate’s
information system (“Security Incident”). Business Associate will report any successful Security Incident
rising to the level of a Breach to Covered Entity in accordance with Section 4.4.1. Business Associate will log
all attempted but unsuccessful Security Incidents and report to the Covered Entity upon request, but at
least annually, in accordance with 45 C.F.R. § 164.314.

4.5 Mitigation. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is
known to Business Associate from an unauthorized use or disclosure of PHI.

4.6 Subcontractors and Agents. Business Associate agrees to require that any subcontractors or agents to
whom it provides PHI received from, or created or received by Business Associate on behalf of Covered Entity, agree
in writing to the same restrictions and conditions that apply to Business Associate with respect to such information
under this Agreement, and to implement reasonable and appropriate safeguards to protect the confidentiality,
integrity and availability of PHI created, received, transmitted or maintained by Business Associate or such third
party in connection with this Agreement.

4.7 Policies and Procedures. Business Associate will comply with Covered Entity policies and procedures with
respect to the privacy and security of PHI and other Covered Entity records, as well as policies and procedures with
respect to access and use of Covered Entity’s equipment and facilities.

4.8 Patient Privacy Rights. Business Associate will provide the rights of access, amendment, and accounting as
set forth in Sections 6, 7, and 8.

4.9 Marketing, Fundraising and Sale of PHI. Business Associate shall not: (i) use or disclose PHI for fundraising
or marketing purposes unless expressly permitted by Covered Entity, and in accordance with § 13406(a) of the
HITECH Act; or (ii) disclose PHI to a health plan for payment or health care operations purposes if the individual has
requested a restriction on uses and disclosures of PHI for marketing and/or fundraising activities and paid out of
pocket in full for the health care item or services to which the PHI solely relates; or (iii) directly or indirectly receive
remuneration in exchange for PHI, including sale of Electronic Health Records (“EHR”}, except with the prior written
consent of Covered Entity and as permitted by the HIPAA Regulations or the HITECH Act.

5. Covered Entity Covenants. Covered Entity covenants to notify Business Associate within five (5) business days of
receipt of any material limitations to the consents or authorizations obtained by Covered Entity from individuals, or any other
restrictions on the use or disclosure of PHI as agreed to by Covered Entity.

6. Access to PHI. Within ten (10) business days of a request by Covered Entity for access to PHI about an individual
contained in a Designated Record Set, as such term is defined in the Privacy Rule, Business Associate shall make available to
Covered Entity, or the individual to whom such PHI relates, or his or her authorized representative, such PHI for so long as
such information is maintained in the Designated Record Set as defined in 45 C.F.R. § 164.524 and §13405(e) of the HITECH
Act, and any regulations promulgated thereunder. In the event any individual requests access to PHI directly from Business
Associate, Business Associate shall, within ten (10) business days, forward such request to Covered Entity. Any denials of
access to the PHI requested shall be the responsibility of Covered Entity.

7. Amendment of PHI. Within ten (10) business days of receipt 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, Business Associate shall, as
required by 45 C.F.R. § 164.526, incorporate any such amendments in the PHI; provided, however, that Covered Entity has
made the determination that the amendment(s) is/are necessary because the PHI that is the subject of the amendment(s)
has been, or foreseeably could be, relied upon by Business Associate or others to the detriment of the individual who is the
subject of the PHI to be amended. The obligation in this Section 7 shall apply only for so long as the PHI is maintained by
Business Associate in a Designated Record Set.

8. Accounting for Disclosures of PHI. Within ten (10) business days of notice by Covered Entity to Business Associate
that it has received a request for an accounting of disclosures of PHI regarding an individual, Business Associate shall make
available to Covered Entity such information as is in Business Associate’s possession and is required for Covered Entity to
make the accounting required by 45 C.F.R. § 164.528. In the event the request for an accounting is delivered directly to
Business Associate, Business Associate shall, within ten (10) business days, forward such request to Covered Entity. It shall be
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Covered Entity’s responsibility to prepare and deliver any such accounting requested. Business Associate also agrees to
comply with the requirements for disclosure of PHI from an EHR, as set out in §13405(c) of the HITECH Act and any
regulations promulgated thereunder, as when applicable.

Business Associate agrees to document such disclosures of PHI and information related to such disclosures as would be
required for Covered Entity to respond to a request by an Individual for an accounting of disclosures. At a minimum, such
information shall include: (i) the date of disclosure; (ii) the name of the entity or person who received PHI and, if known, the
address of the entity or person; (iii} a brief description of the PHI disclosed; and (iv) a brief statement of the purpose of the
disclosure that reasonably informs the individua! of the basis for the disclosure, or a copy of the individuals’ authorization, or
a copy of the written request for disclosure. The information also shall include any additional information required under
§13405(c) of the HITECH Act and any regulations.

9. Access to Books and Records Regarding PHI. Business Associate 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 of HHS for purposes of determining Business Associate’s or Covered Entity’s compliance with
HIPAA and the HITECH Act.

10. Disposition of PHI Upon Termination. Business Associate will, at termination or expiration of the Services
Agreement or this Agreement, if feasible, return or destroy all PHI received from, or created or received by Business
Associate on behalf of, Covered Entity which Business Associate and/or its subcontractors or agents still maintain in any form,
and will not retain any copies of such information. Business Associate shall destroy all PHI and ePHI in accordance with the
approved technologies and methodologies set out by HHS in its guidance (74 Fed Reg. 42740, 42742 (Aug. 24, 2009)), as
amended from time to time. If such return or destruction is not feasible, Business Associate will notify Covered Entity of such
event in writing and will thereupon extend the protections of this Agreement to the PHI and limit further uses and
disclosures to those purposes that make the return or destruction of the PHI infeasible.

11, Representations and Warranties of the Parties. Each Party represents and warrants to the other Party:

(i) that it is duly organized, validly existing, and in good standing under the laws of the jurisdiction in
which it is organized or licensed, it has the full power to enter into this Agreement and to perform its obligations
hereunder, and that the performance by it of its obligations under this Agreement have been duly authorized by all
necessary corporate or other actions and that such performance will not violate any provision of any organizational
charter or bylaws;

(ii) that neither the execution of this Agreement, nor its performance hereunder, will directly or
indirectly violate or interfere with the terms of another agreement to which it is a party, or give any governmental
entity the right to suspend, terminate, or modify any of its governmental authorizations or assets required for its
performance hereunder;

(iii) that all its employees, agents, representatives and members of its workforce, whose services
may be used to fulfill obligations under this Agreement are or shall be appropriately informed of the terms of this
Agreement and are under legal obligation to each Party, respectively, by contract or otherwise, sufficient to enable
each Party to fully comply with all provisions of this Agreement; and

(iv) that it will reasonably cooperate with the other Party in the performance of the mutual obligations
under this Agreement.

11.1. Term. Unless otherwise terminated as provided in Section 13, this Agreement shall become effective on the
Effective Date and shall have a term that shall run concurrently with that of the Services Agreement.

12, Termination.
12.1. Generally. This Agreement will automatically terminate without any further action of the Parties upon the
termination or expiration of the Services Agreement; provided, however, certain provisions and requirements of

this Agreement shall survive such termination or expiration in accordance with Section 14,

12.2. Termination by Parties. Either Party may immediately terminate this Agreement, the Services Agreement
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and any related agreements if that Party (“Non-Breaching Party”) makes the determination that the other Party
(“Breaching Party”) has breached a material term of this Agreement or is engaging in a pattern of activity or practice
that violates this Agreement. Alternatively, Non-Breaching Party may, in its sole discretion, choose to provide
Breaching Party with written notice of the existence of the breach and provide Breaching Party with thirty (30)
calendar days to cure said breach upon mutually agreeable terms. In the event that mutually agreeable terms
cannot be reached within this thirty (30) day period, Breaching Party shall cure said breach to the satisfaction of
Non-Breaching Party within an additional fifteen (15) days. Failure by Breaching Party to cure said breach or

violation in the manner set forth above shall be grounds for immediate termination of this Agreement and the
Services Agreement by Non-Breaching Party. If termination is not feasible, Non-Breaching Party has the right to

report the problem to the Secretary of HHS.

13. Effect of Termination. Upon termination pursuant to Section 13, Business Associate agrees to return or destroy all
PHI pursuant to 45 C.F.R. § 164.504(e)(2)(l), if it is feasible to do so. Prior to doing so, Business Associate further agrees to
recover any PHI in the possession of its subcontractors or agents. If it is not feasible for Business Associate to return or
destroy all PHI, Business Associate will notify Covered Entity in writing. Such notification shall include: (i) a statement that
Business Associate has determined that it is infeasible to return or destroy the PHI in its possession; and {ii) the specific
reasons for such determination. Business Associate further agrees to extend any and all protections, limitations and
restrictions contained in this Agreement to Business Associate’s use and/or disclosure of any PHI retained after the
termination of this Agreement, and to limit any further uses and/or disclosures to the purposes that make the return or
destruction of the PHI infeasible. If it is infeasible for Business Associate to obtain from a subcontractor or agent any PHI in
the possession of the subcontractor or agent, Business Associate must provide a written explanation to Covered Entity and
require the subcontractors and agents to agree to extend any and all protections, limitations and restrictions contained in
this Agreement to the subcontractors’ and/or agents’ use and/or disclosure of any PHI retained after the termination of this
Agreement, and to limit any further uses and/or disclosures to the purposes that make the return or destruction of the PHI
infeasible.

14. Mitigation. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known to
Business Associate from an unauthorized use or disclosure of PHI in Business Associates possession or control. Business
Associate will cooperate with Covered Entity, at Covered Entity’s sole expense, in mitigating, to the extent practicable, any
harmful effect of an unauthorized use or disclosure of PHI in Covered Entity’s possession or control.

15. Change of Law. The parties acknowledge that the HIPAA Regulations and the HITECH Act may be modified from
time to time. The parties specifically agree to take such action as necessary to implement the standards and requirements of
the HIPAA Regulations, the HITECH Act, and other applicable laws and regulations relating to the privacy and security of PHI.
Upon either Party’s request, the other Party shall agree to promptly enter into good faith negotiations concerning the terms
of an amendment to this Agreement embodying written assurances consistent with the standards and requirements of the
HIPAA Regulations, the HITECH Act, and other applicable state laws and regulations relating to the privacy and security of PHI.
Either Party may terminate this Agreement upon sixty (60) days written notice in the event the other Party does not promptly
enter into negotiations to amend this Agreement when requested by the other Party pursuant to this Section 16.

16. Regulatory References. A reference in this Agreement to a section in the HIPAA Regulations or the HITECH Act
means the section as in effect, or as amended, and for which compliance is required.

17. Amendments; Waiver. This Agreement may not be modified, nor shall any provision hereof be waived or amended,
except in a writing duly signed by authorized representatives of the Parties. The failure of either Party to enforce at any time
any provision of this Agreement shall not be construed to be a waiver of such provision, nor in any way to affect the validity
of this Agreement or the right of either Party thereafter to enforce each and every such provision.

18. No Third-Party Beneficiaries. Nothing express or implied in this Agreement is intended to confer, nor shall anything
herein confer, upon any person other than the Parties and the respective successors or assigns of the Parties, any rights,
remedies, obligations, or liabilities whatsoever.

19. Notices. Any notice required or permitted under this Agreement shall be given in writing and delivered by hand, via

a nationally recognized overnight delivery service (e.g., Federal Express), or via registered mail or certified mail, postage pre-
paid and return receipt requested, to the following:
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Business Associate:  Concierge Nurse Navigators, LLC.
1084 Walnut Blvd
Ashtabula, OH 44004
ATTN: Legal Department
Email: info@mynursenavigators.com

Covered Entity: Ashtabula County, Ohio
25 West Jefferson St.
Jefferson, OH 44047
ATTN: Janet Discher
Email: jidischer@ashtabulacounty.us

Notice of a change in address of one of the Parties shall be given in writing to the other Party as provided above.

20. Counterparts; Facsimiles. This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original. Facsimile copies hereof shall be deemed to be originals.

21, Disputes. If any controversy, dispute, or claim arises between the Parties with respect to this Agreement, the
Parties shall make good faith efforts to resolve such matters informally. In the event that, the Parties are unable to resolve
such matters the Parties agree that any necessary litigation shall be commenced with the Federal District Court for the
Northern District of Ohio and any non-federal law issues shall be litigated in the Ashtabula County Court, Eastern area sitting
in Ashtabula, Ohio.

22. Corporate/Entity Authority. The undersigned Person or Persons executing this Agreement on behalf of the
corporate parties or other legal entities to this Agreement, represent and certify that they are duly elected or appointed
Officers or Representatives of said corporation or entities, and are fully empowered to execute and deliver this Agreement,
and that all necessary corporate action for the making of this Agreement has been taken.

23. Survivability. In the event that any particular provision of this Agreement is found to be invalid or
unenforceable, said finding does not invalidate or affect all other provisions of this Agreement.

24, LIMITATION OF LIABILITY. EXCEPT FOR FRAUD AND INTENTIONAL MISREPRESENTATIONS, NO PARTY SHALL BE
LIABLE FOR ANY SPECIAL, CONSEQUENTIAL, PUNITIVE, EXEMPLARY, INCIDENTAL OR INDIRECT DAMAGES, COSTS,
EXPENSES, CHARGES OR CLAIMS.

INTENDING TO BE LEGALLY BOUND, the Parties hereto have duly executed this Agreement as of the Effective Date.

= Ashtabula County, Ohio - Concierge Nurse Navigators, LLC.
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Name: J. 0. Qoer | v Name Case¢B|II|ngton
Title: Prp $t el 'T(” Title: Chief Clinical Officer
Date: $/(o/ 2§ Date:  (01/01/2025
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