Duluth JPE Trust Board

AGENDA

« Call to Order
w Approval of Minutes from June 8, 2011, Meeting
@ Old Business
e Status of Vendor Contracts
@ Treasurer’'s Report
@ New Business
e Business Associate Agreement for Data
Analysis with Zywave, Inc.
w Other Business
@ Next meeting: September 14, 2011, 10:30 a.m.,

City Hall Room 303



SIA sAep 06 15e9| 18 sAep Q€ 15e9| 1B Z19D y8noaya papnpul *au| ‘anemhz
Aljeui8uio sem ‘pasidx3y
ON QUON auoN| TTOZ/TE/2T Vo saudxa eaA T| ‘saiSojouyda] |edannadewseyd

JO UOISIAIQ B ‘S32IAIS
|ea1nadewleyd |euonen

yoea jo TT/€ 01.4olid shep G/
15e3] 1B UBAIS 32130U OU JI ‘SIA

sAep G/ 1se9| 1e

shep G/ 1se3| 1e

ZT0Z/TT/€ uo saudxa Uesd T

1uawaseue Adesayl
uoledipa 1duosiead

ON

shep Og 1se3| 1e

sAep pg 1se3) 1e

#T0Z/T0/0T uo sandxa ‘sieak g

*JU| ‘@auesnsuj
1 sjyauag saikojdw3 19D

yoea Jo gT/L 01 Jouid shep G/
15e3| 1B UAIS 32110U OU | ‘SDA

shep g/ 1se9| 1e

sAep O€ 1ey3 UIyUM
pa4na jou Ji sAep Qg 1se3| 1e

Z10Z/61/L uo saiidxe Jeald T

SDIAIDS Y3 BIH MalAlIeS
J0 uoisiAlg e 1dudsies|d

ON

shep Qg 15e9|
1e uay) JeaA 1si1) ul suou

sAep Og 1ey3 ulyHm
paJna 1ou Ji sAep Qg 1se3) 1e

ST0Z/TE/TT uo saudxa ‘sieah g

"ou|
‘s10)eJisujwpy siauledyljeaq

yoea Jo T¢/T 03 Jold sAep gt
1Se3| 1B UBAIS 92110U OU JI ‘SOA

sAep 06 1ses| Je

sAep 06 1se9)| 1B

110Z/1€/2T uo sandxa ‘Jead T

e10SBUUI JO [B3URQ BY3d

w4aj jo
pu3 uodn [emauay djewoiny

asne) o/m uoneuwiay
10} Juawainbay 3d10N

/m uoljeuiwaa] joesjuo)
Joj Judwasinbay adjoN

uoneidxy pue wiajg

DEJIUC)

1T02/v1/L0

S5)0BIIUOY) JOPUBA
pseog isn.l 3dr yinjng




Treasurer’s Report
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Business Associate Contract

This Business Associate Contract (Agreement) is entered into by and between Covered Entity and Zywave, Inc.
(Business Associate), effective as of July 20, 2011 (Effective Date).

WHEREAS, Covered Entity is a group health plan as defined in the administrative simplification provisions
within the Health Insurance Portability and Accountability Act of 1996 (HIPAA Privacy and Security Rules).

WHEREAS, Business Associate is a consultant that provides an Internet-based data analysis and alternate plan
modeling tool to group health plans, plan sponsors, and insurance brokers that allows the user to a) analyze its
plan’s claim experience against national norms, b) identify areas of high utilization, and c) receive suggestions on
what changes may result in cost-savings.

WHEREAS, Business Associate has been retained by the Covered Entity to perform data analysis on behalf of
the Covered Entity. In order for Business Associate to perform its duties, it must be provided access to Protected
Health Information (PHI).

WHEREAS, Covered Entity desires to receive satisfactory assurances from the Business Associate that it will
comply with the obligations required of business associates by the HIPAA Privacy and Security Rules.

WHEREAS, the parties wish to set forth their understandings with regard to the nse and disclosure of PHI by
the Business Associate in performance of its obligations.

NOW, THEREFORE, in consideration of the mutual promises set forth below, the parties hereby agree as
follows:

A. USE AND DISCLOSURE OF PHI

Covered Entity hereby grants Business Associate permission to use, disclose, and request from third parties

PHI on behalf of Covered Entity or an organized health care arrangement in which the Covered Entity 1s a

member in order to:

1. Conduct data analysis on claims information associated with Covered Entity’s plans.

2. Conduct data aggregation services on behalf of Covered Entity or an organized health care arrangement in
with the Covered Entity is a member. Business Associate’s data aggregation services shall include creation
of databases for benchmarking, cost analyses, and cost comparisons that make use of de-identified claims
information.

3. Provide Covered Entity with an Internet-based data analysis and alternate plan modeling tool that allows
the Covered Entity, plan sponsor, and insurance broker to us summary health information to analyze ifs
plan’s claims.

4. Allow Business Associate to properly manage and administer the Business Associate's organization or to
carry out the legal responsibilities of the Business Associate.

5. Perform functions, activities, or services for, or on behalf of, Covered Entity as specified above, except as
otherwise limited by this Agreement, or if such use or disclosure would violate the HIPAA Privacy or
Security Rules if done by the Covered Entity.

The parties hereby acknowledge and agree to the terms of this Agreement consisting of a total of five (5) pages,

including this signature page, which together represent an Agreement between the parties concerning use and
disclosure of PHIL

IN WITNESS WHEREOF, the undersigned have executed this Agreement.

“"COVERED ENTITY" NAME: "BUSINESS ASSOCIATE" NAME:
Duluth Joint Powers Enterprise Trust ZYWAVE, INC.
Signed: signed: <, Z,Z(
Date: Date;: August 1, 200&>
David Montgomery

Name:

- Name: James Emling
Chairman of Board of Trustees

Title: Title; President & COO

. Duluth City Hall Room 402
Address: Y Address: 10700 W. Research Drive, Suite 400
411 West First Street, Duluth, MN 55802 Milwaukce, WI 53226




B. OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE

1. Use of Protected Health Information (PHI). Business Associate shall not use or further disclose PHI other
than as permitted by this Agreement or as required by law. To the exient practicable, Business Associate
shall limit its use or disclosure of PHI or requests for PHI to a limited data set, or if necessary, to the
minimum necessary to accomplish the intended purpose of such use, disclosure or request.

2. Safeguards. Business Associate shall use appropriate safeguards to prevent the use or disclosure of PHI
other than pursuant to the terms and conditions of this Agreement, including establishing procedures that
[imit access to PHI within its organization to those employees with a need to know the information.
Business Associate agrees that it will implement reasonable administrative, physical, and technical
safeguards to protect the confidentiality, integrity, and availability of electronic PHI that it creates,
receives, maintains, or transmits on behalf of the Covered Entity as required by the HIPAA Security Rule.

Effective February 17, 2010, the requirements of 45 C.F.R. Sections 164.308, 164.310 and 164.312
applicable to such administrative, physical and technical safeguards shall apply to Business Associate in the
same manner that such sections apply to Covered Entity. Further, effective February 17, 2010, Business
Associate shall implement, and maintain in written form, reasonable and appropriate policies and
procedures to comply with the standards, implementation specifications or other requirements of the
HIPAA Security Rule, in accordance with 45 C.F.R. Section 164.316, which shall apply to Business
Associate in the same manner that such sections apply to Covered Entity.

3. Unauthorized Disclosures of PHI. Business Associate shall, within ten (10) business days of becoming
aware of a disclosure of PHI in violation of this Agreement by Business Associate, its officers, directors,
employees, contractors, or agents or by a third party to which Business Associate disclosed PHI, report to
Covered Entity any such disclosure. Business Associate agrees to mitigate, to the extent practicable, any
harmful effect of the unauthorized disclosure. Effective for breaches discovered on or after the date that is
30 days after applicable regulations are issued, this section shall also apply to any breach of unsecured PHI,
as defined by the applicable regulations. Notice of any such breach shall include the identification of any
individual whose unsecured PHI has been, or is reasonably believed by Business Associate, to have been
accessed, acquired or disclosed during such breach and any other information required by the applicable
regulations.

4, Sccurity Incidents. Business Associate shall promptly report to Covered Entity any Security Incident of
which it becomes aware, in accordance with the HIPAA Security Rule.

5. Agreements with Third Parties. Business Associate agrees to ensure that any agent, including a
subcontractor, to whom it provides PHI received from, or created or received by Business Associate on
behalf of the Covered Entity, agrees to the same restrictions and conditions that apply through this
Agreement to Business Associate with respect to such information,

6. Access to Information. Within ten (10) business days of a request by the Covered Entity for access to PHI
about an individual contained in a Designated Record Set, Business Associate shall make available to the
Covered Entity such PHI for so long as such information is maintained in a Designated Record Set. In the
event any individual requests access to PHI directly from the Business Associate, Business Associate shall
respond to the request for PHI within ten (10) business days. Any denials of access to the PHI requested
shall be the responsibility of the Business Associate.

7. Availability of PHI for Amendment. Business Associate agrees to make any amendments to PHI in a
Designated Record Set that the Covered Entity directs or agrees to pursuant to 45 CFR 164.526 at the
request of the Covered Entity or an individual, and in the time and manner designated by Covered Entity.

8. Inspection of Books and Records. Business Associate agrees to make its internal practices, books, and
records relating to the use and disclosure of PHI received from, or created or received by Business
Associate on behalf of Covered Entity, available to the Covered Entity, or at the request of the Covered
Entity, to the Secretary of the U.S. Department of Health and Human Services or its designee (the
“Secretary”), in a time and manner designated by the Covered Entity or the Secretary, for purposes of the
Secretary determining Covered Entity's compliance with HIPAA.

9. Accounting of Disclosures. Business Associate agrees to maintain and make available to the Covered
Entity an accounting of disclosures of PHI as would be required for Covered Entity to respond to a request
by an individual made in accordance with 45 CFR 164.528. Business Associate shall provide an
accounting of disclosures made during the six (6) years prior to the date on which the accounting is




requested (or during the three (3) years prior to the date the accounting is requested for PHI maintained in
an electronic health record, beginning on the applicable effective date pursuant to the American Recovery
and Reinvestment Act of 2009). At a minimum, the accounting of disclosures shall include the following
information:

a. Date of disclosure,

b. The name of the person or entity who received the PHI, and if known, the address of such entity or
person,

c. A brief description of the PHI disclosed, and

d. A brief statement of the purpose of such disclosure which includes an explanation of the basis of such
disclosure.

In the event the request for an accounting is delivered directly to the Business Associate, the Business

Associate shall respond to the request within ten (10) business days. Any denials of a request for an

accounting shall be the responsibility of the Business Associate. Business Associate agrees to implement

an appropriate recordkeeping process to enable it to comply with the requirements of this Section.

10. Remuneration in Exchange for PHI. Effective six (6) months after the issuance of applicable final

regulations pursuant to the American Recovery and Reinvestment Act of 2009, Business Associate shall

_ not directly or indirectly receive remuneration in exchange for any PHI without a valid authorization

permitting such remuneration, except as permitted by law.

C. OBLIGATIONS OF COVERED ENTITY

1.
2.

3.

Covered Entity shall comply with each applicable requirement of the HIPAA Privacy and Security Rules.

Covered Entity shall provide Business Associate with the notice of privacy practices that Covered Entity
produces in accordance with 45 CFR 164.520, as well as any changes to such notice.

Covered Entity shall provide Business Associate with any changes in, or revocation of, permission by
individual to use or disclose PHI, if such changes affect Business Associate's permitted or required uses and
disclosures.

Covered Entity shall notify Business Associate of any restriction to the use or disclosure of PHI that
Covered Entity has agreed to in accordance with 45 CFR 164.522.

Covered Entity shall provide Business Associate with the names of the individuals authorized to receive
access to the claims analysis tools provided by Business Associate. Covered Entity shall limit its use and
disclosure of the claims analysis tools provided by Business Associate to planning activities related to
managing its employee benefits plans.

D. PERMISSIBLE REQUESTS BY COVERED ENTITY

Covered Entity shall not request Business Associate to use or disclose PHI in any manner that would not be
permissible under HIPAA if done by the Covered Entity, except that Business Associate shall be permitted to
use PHI as set forth in this Agreement.

E. TERMINATION

1

2.

Term. The term of this Agreement shall begin on the Effective Date and shall remain in effect until
terminated under Section E(2) of this Agreement.

Termination. This Agreement shall be terminated only as follows:

a. Tennination For Cause by Covered Entity
This Agreement may be terminated by the Covered Entity upon fifteen (15) business days written
nofice to the Business Associate in the event that the Business Associate breaches any provision
contained in Paragraphs A or B of this Agreement and such breach is not cured within such fifteen (15)
day period; provided, however, that in the event that termination of this Agreement is not feasible in
the Covered Entity's sole discretion, Business Associate hereby acknowledges that the Covered Entity
shall have the right to report the breach to the Secretary, notwithstanding any other provision of this
Agreement fo the contrary.

b. Termination for Cause by Business Associate
Effective February 17, 2010, this Agreement may be terminated by the Business Associate upon fifteen

(15) business days written notice to the Covered Entity in the event that the Covered Entity breaches
any provision contained in Paragraphs C or D of this Agreement and such breach is not cured within



such fifteen (15) day period; provided, however, that in the event that termination of this Agreement is
not feasible in the Business Associate’s sole discretion, Covered Entity hereby acknowledges that the
Business Associate shall have the right to report the breach to the Secretary, notwithstanding any other
provision of this Agreement to the contrary.

¢. Termination Due To Change in Law
Either party may terminate this Agreement effective upon thirty (30) days advance written notice to the
other party in the event that the terminating party has sought amendment of this Agreement pursuant to
Paragraph G(1) and no amendment has been agreed upon.

d. Termination Without Cause

Either may terminate this Agreement effective upon ninety (90) days advance written notice to the
other party given with or without any reason.

3. Return or Destruction of PHI

Upon termination of this Agreement, 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 PHI that is in the possession of subcontractors or agents of Business Associate. Business
Associate shall retain no copies of the PHI.

Notwithstanding the above, to the extent that the Business Associate determines that it is not feasible to
return or destroy such PHI, the terms and provisions of Paragraphs A, B and C shall survive termination of
this Agreement and such PHI shall be used or disclosed solely for such purpose or purposes which
prevented the return or destruction of such PHL

F. DEFINITIONS

Terms used, but not otherwise defined, in this Agreement shall have the same meaning as those terms in 45
CFR 160.103 and 164.501. Capitalized terms within this Agreement are defined in the text or as follows:

1.

Designated Record Set means a group of records maintained by or for the Covered Entity that is (a)
medical records and billing records about individuals maintained by or for the Covered Entity, (b) the
enrollment, payment, claims adjudication, and case or medical management record systems maintained by
or for a health plan, or (c) used, in whole or in part, by or for the Covered Entity to make decisions about
individuals. As used herein the term "record" means any item, collection, or grouping of information that
includes PHI and is maintained, collected, used, or disseminated by or for the Covered Entity.

Protected Health Information (PHI) as defined at 45 CFR 164.501 means information that is received from
Covered Entity, or created or received by Business Associate on behalf of Covered Entity, whether oral,
written, or electronic, that

a) is created or received by a health care provider, health plan, employer, or health care clearinghouse,
and

b) relates to the past, present, or future physical or mental health or condition of an individual; the
provision of healthcare to an individual; or the past, present, or future payment for the provision of
healtheare to an individual; and (1) identifies the individual or (2) with respect to which there is a
reasonable basis to believe the information can be used to identify the individual.

G. GENERAL PROVISIONS

1.

Amendment. This Agreement may be amended only by the mutual written agreement of the parties. The
parties agree to take such action as is necessary to amend this Agreement from time to time as is necessary
for the Covered Entity or Business Associate to comply with the requirements of HIPAA.

Indemnification. Business Associate shall release, indemnify and hold Covered Entity harmless from and
against any claims, fees, and costs, including, without limitation, reasanable attorneys’ fees and costs,
which are related to Business Associate's failure to perform its obligations under this Agreement. Covered
Entity shall release, indemnify and hold Business Associate harmless from and against any claims, fees,
and costs, including without limitation, reasonable attorneys' fees and costs, which are related to Covered
Entity's alleged improper use or disclosure of PHI or other breach of this Agreement.

Remedies. The parties acknowledge that breach of Paragraphs A or B of this Agreement may cause
irreparable harm for which there is no adequate remedy at law, In the event of a breach, or if either party
has actual notice of an intended breach, such party shall be entitled to a remedy of specific performance



and/or injunction enjoining the other party from violating or further violating this Agreement. The parties
agree the election of the party to seek injunctive relief and or specific performance of this Agreement does
not foreclose or have any effect on any right such party may have to recover damages.

Survival. Business Associate's obligation to limit its use and disclosure of PHI as set out in Paragraphs A
and B survive the termination of this Agreement so long as Business Associate has PHI received during the
performance of its services as described in this Agreement.

Governing Law. This Agreement shall be construed and enforced in accordance with the laws of the State
of Wisconsin,

Assigns. Neither this Agreement nor any of the rights, benefits, duties, or obligations provided herein may
be assigned by any party to this Agreement without the prior written consent of the other party.

Third Party Beneficiaries. Nothing in this Agreement shall be deemed to create any rights or remedies in
any third party.

Interpretation. Any ambiguity in this Agreement shall be resolved in favor of 2 meaning that permits the
Covered Entity and/or Business Associate, as applicable, to comply with HIPAA.

. Notices. Any notice given under this Agreement must be in writing and delivered via first class mail, via
reputable overnight courier service, or in person to the parties' respective addresses as first written above or
to such other address as the parties may from time to time designate in writing.
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