Care Management Tracking System (CMTS)
License Agreement Cover Letter
Attached are the official License Agreement and Business Associate Agreement for
the University of Washington (UW) AIMS Center CMTS registry. This agreement must
be signed without modification to the terms and conditions, and must be fully
executed prior to gaining access to CMTS or entering patient data into CMTS. The
agreement is to be signed by the partner organization or medical group (largest
covered entity) choosing to use CMTS.
UW makes the CMTS available for organizations under a standard License Agreement,
including a Business Associate Agreement (BAA). The terms and conditions are
standardized in order for UW to maintain consistency across multiple types of
organizations and projects.
Since 2006, CMTS has been licensed by 24+ healthcare organizations and networks in 22
states, and has helped over 87,000 patients receive better care. The agreement includes
terms and conditions that apply to all subscribers and are governed by the nature of UW as
an agency of the State of Washington and meet policies of the UW Board of Regents. The
terms and conditions are provided by the technology licensing service in the UW CoMotion
office (http://comotion.uw.edu).
As described in the attached License Agreement:
• CMTS remains the intellectual property of UW, and ownership will not be transferred
to the licensee. CMTS software and data hosting on UW’s server are licensed to
eligible organizations; they are not offered for sale or downloading and hosting on the
organization’s server. UW is not acting as a vendor in the trade.
•

Patient data entered into CMTS by the licensee remains the sole property of the
licensee and will not be used by UW for research or any other purpose without the
prior consent of the licensee.

•

Patient data entered into CMTS by the licensee is considered Protected Health
Information (PHI), and therefore requires UW to become the Business Associate of a
Covered Entity (as defined by HIPAA). UW licenses CMTS only to Covered Entities.

•

The BAA was approved by the UW Office of the Attorney General and the UW School
of Medicine Dean’s Office in January 2015. The BAA meets the requirements of the inforce HIPAA and HITECH Acts and regulations regarding exchange of PHI between a

Covered Entity and UW in its role as the Business Associate. Note: only electronic PHI
(ePHI) is exchanged via CMTS.
Indemnification Language
As a university, our core activity is research and education. We do not have the controls,
revenues, or insurance needed in order to provide more than very limited representations.
The intellectual property developed at UW stems from research and educational programs,
not from a product development effort. While technology licensing is an important
channel for producing impact from research, it cannot compromise the primary mission of
research and education. UW makes no representation or warranty for non-infringement as
UW can only provide indemnification to the extent of the Revised Code of Washington
and UW Board of Regents Governance Policies. The University makes this lack of
representations and warranties explicit, as well as UW’s requirement that licensees
indemnify UW and release UW from any claims. Thus, the UW cannot warrant that a
technology licensed by UW is fit for any given purpose.

Further Resources from UW CoMotion:
Technology Licensing FAQ:
http://comotion.uw.edu/faq/technology-licensing
Please do not hesitate to contact the UW CoMotion office if additional information is
required: Gail Dykstra, Senior Manager, Innovation Development, UW CoMotion
Phone 206.543-4611; Fax 206.616.3322; gdykstra@uw.edu
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Express License Instructions

North Country Initiative
Care Management Tracking Software and Data Storage Agreement License Agreement

UW CoMotion Express License

Access to the Care Management Tracking System for Organizations participating in the North Country
Initiative requires completion of this license agreement.
To complete the license, please:

1. COMPLETE & SIGN
Complete the contact information, Exhibits A, B, C and D and sign the agreement.
2. PRINT
Print the attached license agreement form.
3. MAIL, FAX, or EMAIL
Fax, email, or send the signed agreement to:
Express Licensing Program
UW CoMotion
University of Washington
4311 11th Avenue NE Suite 500
Seattle, WA 98105-4608
Fax: (206) 616-3322
Email: license@uw.edu
4. UW REVIEW AND SIGNING
UW will review the agreement, countersign it, or contact you. Licensees receive a fully executed copy of
the agreement.
5. EXECUTED COPIES AND ACCESS
The Organization will receive a copy of the fully executed Agreement and will be contacted by the UW to
arrange for use of the Care Management Tracking Software and Data Storage services.
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Care Management Tracking Software (CMTS) and Data Storage Agreement
License Agreement
This Care Management Tracking Software and Data Storage Agreement (the "Agreement") is entered into
as of the Effective Date between the organization
on its own behalf and on behalf of the entities listed Exhibit D “Organization Affiliates and Sites” (collectively, the “Organization”), and the University of Washington, a public institution of higher education and
an agency of the State of Washington with its principal campus located in Seattle, Washington, acting
through its Center for Commercialization on behalf of the UW’s School of Medicine (the "UWSOM"),
including the UWSOM’s Department of Psychiatry and Behavioral Sciences (the "Department")
(collectively, “UW”). UW and Organization agree as follows effective as of the latest date upon which this
Agreement is fully executed (“Effective Date”):
Background
UW has developed a web-based clinical care management tracking software program and customized software for use by specific organizations and their clinical sites (the "Software" as defined below), which
includes secondary data storage ("Data Storage Services" as defined below) of health care information
relating to patients and clients ("Data" as defined below) and are combined as the Care Management
Tracking System (“CMTS”). UW desires that CMTS be used as soon as possible in the public interest, and
to this end desires CMTS be used to facilitate delivery of health care services to patients and clients.
UW and Organization desire to set forth herein the terms governing Organization’s access to and use of the
Software and Data Storage Services. In order to conduct transactions involving the disclosure of Organization protected health information ("PHI") to UW for the purpose of conducting the activities set forth herein,
the parties hereby enter into a Business Associate Agreement between UW (in the role of Business Associate) and the Organization (in the role of Covered Entity), for the Purpose as identified in Section 1.10,
as set forth in Exhibit A “Business Associate Agreement” and included herein by reference.
1.0 Definitions
1.1
“Account Manager” means the person or office listed in Section 8.0 “Notices” who is designated
and authorized by the Organization to receive and provide technical information to the System Administrator under this Agreement and to manage system access by authorized Sites and users.
1.2

“Affiliates” means the entities listed in Exhibit D “Organization Affiliates and Sites”.

1.3
“Authorized User(s)” or “User(s)” means those persons authorized by the Organization for the
Purpose of accessing the Server to use the customized Software and Data Storage Services only as necessary
for the Organization’s access to and management of Organization Data.
1.4
“Covered Entity” means (a) the Organization identified in the first paragraph above if it is a
HIPAA covered entity, (b) all Affiliates of the Organization listed on Exhibit D “Organization Affiliates
and Sites” that are HIPAA covered entities.
1.5
“Data” means health care and related information pertaining to Organization patients and clients
that is electronically stored on the Server and accessed through the Software. Data remains the property of
the Organization.
1.6
“Data Storage Services” means storage of Data on Server.
1.7

“Delivery Date” means the date that the System Administrator notifies Organization that it
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may access Server, use the customized Software, utilize Data Storage Services, and provide an initial
username and password to the Organization Account Manager to administer and communicate with
Authorized Users, Affiliates and Sites.
1.8
“Feedback” means commentary and/or a report to the Department on the nature of the
Organization deployment of the Software prior to the expiry of the Agreement. The format of the Feedback
shall be at the sole discretion of the Department.
1.9
“HIPAA” means the Health Insurance Portability and Accountability Act of 1996 and any
regulations enacted pursuant to its provisions.
1.10
“Purpose” means access to the Software and Data Storage Services for the use by the
Organization related to its participation in the AIMS Center research and service delivery activities along
with the Organization’s provision of services to patients.
1.11
“Server” means a UW operated computer server or a server under contract to UW by the Department on which the customized Software and Data are remotely accessed by the Internet, and through which
Data Storage Services are provided.
1.12
“Site” means a designated clinical location identified by the Organization and listed in Exhibit C
“Organization Participating Clinics and Sites”. An Organization may have multiple clinical Sites.
1.13
“Software” means UW IMPACT Care Management Tracking Software System as customized
for the Project.
1.14
“System Administrator” means a person designated by UW to act as System Administrator under
this Agreement.
1.15
“Third Party” means an individual or entity other than the UW or Organization (including Organization’s Affiliate and Site).
2.0 Permissions; Acceptable and Unacceptable Uses
2.1
Commencing on Delivery Date and continuing until termination of this Agreement and for so
long as the Organization complies with the terms of this Agreement, UW hereby grants to the Organization
and the Organization hereby accepts:
(a) a limited, non-transferable, non-exclusive, and revocable license to use the Software on
the Server solely for the Purpose;
(b) a right to run the Software for the purposes of entering, querying, displaying and
manipulating Data (including to transfer, retrieve and store Data through use of the Software),
producing reports, and utilizing the features of the Software enabled by the System
Administrator at the time the Software is used.
2.2
The Organization agrees that the foregoing permission shall not be interpreted as granting the
Organization any proprietary ownership, interest or right in the Software either during this Agreement or
upon its termination for any reason. The Organization agrees not to remove or obscure rights management
markings, such as copyright notices and patent numbers, from Software or printouts from Software.
2.3

The Organization agrees that technical specifications and instructions, including data structure
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and taxonomy related to the Software and Data Storage Services, shall be the confidential intellectual
property of UW (“Confidential IP”) and shall not be copied, modified, distributed, performed or
displayed by the Organization for internal or external uses and shall not be shared with any Third Party
for any reason other than to perform the activities described in this Agreement. Organization shall take
reasonable efforts to avoid disclosure and unauthorized access to the Confidential IP but in no case shall
Organization take less care to protect the Confidential IP, Software and Data Storage Services than for
its own information. The Organization understands that any unauthorized disclosure of the Confidential
IP is a material breach of this Agreement and may result in immediate suspension of Server access and
termination of this Agreement.
2.4
The Organization shall use the Software, Data Storage Services and access to the Server only for
the Purpose and all such uses shall be in compliance with all applicable laws and only for lawful purposes.
The Organization shall not use the Software, Data Storage Services and access to the Server for any unlawful purposes or for purposes unrelated to the Purpose.
2.5
The Organization shall use the Software, Data Storage Services and access to the Server for Data
that pertains solely to its patients.
2.6
The Organization further agrees not to circumvent any authentication or security requirements
established by the System Administrator, nor to engage in any activity that would cause harm to Server or
the UW's computer network, including without limitation any form of hacking, interference, probing or
scanning. The Organization understands that any such violation is a material breach of this Agreement and
may result in immediate suspension of Server access and termination of this Agreement by UW.
2.7
The Organization shall provide a list of the Affiliates and Site(s) and contact information for each
Site(s) designated by the Organization to access the Software and Data Storage Services as the Organization’s Authorized User in Exhibit D “Organization Affiliates and Sites”.
2.8
The Organization shall not sublicense, sell, display, lend, rent, lease or otherwise transfer all or
any of its rights under this Agreement, including the permission to access and use the Software, nor shall it
copy or duplicate any screens or Organization interfaces in the Software.
3.0 Delivery and Access; Interruptions and System Resources
3.1
On Delivery Date, UW shall provide to the Organization’s Account Manager an initial username
and password to an Internet address by which Authorized Users may gain access to Server at reasonable
times and for reasonable periods for the purpose of using the Software and obtaining Data Storage Services.
Access to the Software and the Server may be interrupted for maintenance and upgrades to the Software
and/or the Server. When possible, interruptions will be announced in advance via the message board in the
Software. Access to the Server shall be controlled through an individual login and password assigned to
each Authorized User.
3.2
The Organization understands and agrees that access to the Server and network to which it is
attached is subject to interruptions due to factors beyond the control of Department and that, despite the
Department’s best efforts, the Server and network to which it is attached may not be error free or free from
viruses, malicious code or other harmful components. The Organization further agrees that System Administrator may establish reasonable limitations on the Organization’s use of Server and Server resources.
4.0 Conditions and Additional Agreements
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4.1
The Organization agrees it is solely responsible for providing Authorized Users with information
on the Organization’s patient privacy policies and, as needed, with any conditions contained in any agreement with any Third Party for access to the Data.
4.2
The Organization agrees to maintain current records of its Authorized Users and to perform
regular audits on current active Authorized Users, and, upon request by UW, to provide audit reports to the
System Administrator.
4.3
Access to the Server and Data residing on the Server and use of the Software is strictly limited
to Authorized Users. In no event shall the Organization permit Third Parties or any other persons who are
not Authorized Users to access the Server or Data residing on the Server or to use the Software. The
Organization understands that any such violation is a material breach of this Agreement and may result in
immediate suspension of Server access and termination of this Agreement by UW.
4.4
Organization agrees it shall have access solely to its own Data. Organization agrees it shall not
have access to data belonging to any Third Party.
4.5
For Data that the Organization downloads from the Server, the Organization accepts the entire
risk and responsibility with respect to providing any such Data, whether by means of reports, downloaded
files, or otherwise any other Third Party.
4.6
Organization agrees that it shall have the sole and entire risk and responsibility for maintaining
an accurate and current list of Authorized Users, including establishing its internal processes for updating
the list of Authorized Users. UW is not responsible for providing passwords, account information, or
updating access tracking for Organization’s Authorized Users.
4.7
Organization shall promptly notify the UW System Administrator if the Organization Account
Manager’s employment has been terminated or if for any reason the Organization Account Manager is no
longer authorized to access the Software/Data Storage Services or is no longer in the role of Organization
Account Manager. The Organization must provide the UW System Administrator with name and contact
information for new Organization Account Manager. UW System Administrator will suspend the account
of the old Account Manager and provide username and password for new Account Manager.
4.8
The Organization acknowledges that in the event the Organization is terminated from use of
the Software or the Data Storage Services by UW, UW shall immediately suspend the accounts of all
Authorized Users that are part of the Organization.
4.9
All Data stored on the Server shall at all times remain the property of the Organization,
which grants UW and System Administrator permission to view the Data only to the extent necessary to
provide the Data Storage Services and to provide other services that may be separately negotiated.
4.10 The Organization agrees that all computers from which the Server is accessed will have currently
updated security and anti-virus protection software installed.
5.0 Debugging and Support; Feedback
5.1
During the term of this Agreement, UW shall endeavor to correct program defects in and
provide modifications to the Software and Data Storage Services. UW will provide system set-up, support
and debugging based on a scope of work and budget mutually agreed upon by UW and the Organization.
5.2
The Organization hereby authorizes UW to contact Account Managers and Authorized Users,
including employees and representatives designated by the Organization at mutually convenient times to
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request Feedback on use of the Software and Data Storage Services to assist in development of Software.
5.3
The timeliness and scope of the Feedback shall be at the sole discretion of UW. During the Term
of the Agreement, the Department will be in contact with the Organization Account Manager Contact about
the Feedback in advance of UW's request for Feedback. The Organization agrees that UW is permitted to
use the any Organization-provided Feedback at no charge or royalty in making changes to the Software.
6.0 Term, Termination and Suspension
6.1
The term of this Agreement (“Term”) shall be January 1, 2016 – December 31, 2020. Further
extensions of agreements for use of the Software and Data Storage Services, additional technical assistance
and Customization shall be under a separate agreement between UW and the Organization.
6.2

This Agreement may be terminated by mutual written agreement of Organization and UW.

6.3
Either party may terminate this Agreement upon ten business days' written notice if the other
party materially breaches any provision of this Agreement following failure within ten business days' of a
written demand by the non-breaching party to cure such breach. System Administrator may at any time
suspend access to Server by Organization or any Authorized User if System Administrator determines such
suspension is necessary for reasons of Server security or Data protection.
6.4
Termination of this Agreement for any reason shall terminate all rights and permissions granted
to the Software or Data Storage Services.
6.5
Upon termination or expiration of the Term, the Organization has sixty (60) days within which it
may download all Data. The Organization is solely responsible for downloading all of its Data from the
UW server prior to decommissioning of the server. UW will destroy all of the Organization’s Data by the
deadline given and no Data will be available to the Organization after the deadline. The Organization is
entirely responsible for downloading its Data prior to the deadline set by UW. It is not the responsibility of
UW to download the Organization’s data prior to termination. UW is not liable if data is lost. Organization
shall hold UW harmless from any loss of Data occasioned by the operation of this Section 6.5.
6.6
This Agreement may be extended beyond the Term upon prior written agreement of Organization
and UW.
7.0 Disclaimers and Limitations
7.1
The Organization agrees that the Software has been developed as part of and for use in research
conducted at UW. The Organization further agrees that the Software is developmental in nature and will
likely contain errors, bugs and defects.
7.2
The Organization acknowledges and understands that the Software is an information tool and
that any analyses, reports and other information contained in or produced by the Software is intended as a
supplement to, and not a substitute for, the knowledge, expertise, skill and judgment of health care
professionals. In no event shall the Software or any services provided by UW under this Agreement be
considered to be any form of medical care, treatment or therapy to the Organization’s patients or clients
and Organization shall remain solely responsible for the care, treatment, therapy, or other care, or other
services provided to its patients or clients.
7.3
The Organization understands and agrees that any Data stored on the Server shall be considered
a secondary source of health and other care information with respect to the Organization’s patients and
clients. The Server shall not be considered a repository for any Designated Records Sets as that term is
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defined by HIPAA. The Organization agrees that it will maintain its own primary source of primary health
records for its patients and clients and that in no event will it rely upon the Server or UW for such purposes.
The Organization further agrees that it will not store any information on the Server unrelated to health care
of its patients or clients.
7.4
ORGANIZATION shall defend, indemnify, defend and hold harmless UW, and its officers,
developers, employees, students, and agents, against any and all claims, suits, losses, damages, costs, fees,
and expenses resulting from Organization’s possession and/or use of the Software and Data Storage
Services, including but not limited to from and against any and all claims or assertions of legal liability or
demands for payment by any Third Party (“Claims”) to the extent that such Claims arise from or relate to
any disclosure of Data, PHI, or other patient-related information tor any other Third Party, whether such
disclosure was or was not to the Third Party bringing the Claims; and any damages, losses, or liabilities
whatsoever with respect to death or injury to any person and damage to any property. This indemnification
clause shall survive the termination of this Agreement.
7.5
THE SOFTWARE AND DATA HOSTING SERVICES ARE PROVIDED "AS-IS” AND EXCEPT AS EXPRESSLY SET FORTH HEREIN, UW MAKES NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, NONINFRINGEMENT AND INTERFERENCE IN ORGANIZATION ACCESS AND USE
OF THE SOFTWARE AND DATA HOSTING SERVICES AND HEREBY DISCLAIMS ALL SUCH
WARRANTIES AS TO ANY MATTER WHATSOEVER INCLUDING, WITHOUT LIMITATION,
ALL MATTERS WITH RESPECT TO THE, SOFTWARE, DATA HOSTING SERVICES AND DATA.
UW SHALL NOT BE LIABLE FOR ANY DIRECT, CONSEQUENTIAL, LOST PROFITS, OR OTHER
DAMAGES SUFFERED BY THE ORGANIZATION OR ANY THIRD PARTIES RESULTING
FROMTHE USE OF THE SOFTWARE, DATA STORAGE SERVICES, OR DATA, INCLUDING ANY
LOSS OR CORRUPTION OF DATA. IN NO EVENT SHALL UW BE RESPONSIBLE OR LIABLE
FOR ANY CLAIM FOR PUNITIVE OR EXEMPLARY DAMAGES OR LOST PROFITS OR ANY
OTHER FORM OF CONSEQUENTIAL DAMAGES ARISING FROM ANY ALLEGED BREACH OF
THIS AGREEMENT BY UW. ORGANIZATION HEREBY RELEASES UW, UWSOM,
DEPARTMENT, THEIR OFFICERS, AGENTS, EMPLOYEES, REPRESENTATIVES, FACULTY,
AND STUDENTS FROM ALL CLAIMS RELATING TO THE FOREGOING.
7.6
The Organization acknowledges that UW is an agency of the state of Washington and has
obligations to maintain public records under Washington Law. If UW receives a public disclosure request
for Data or Organization’s access to the Server or any part thereof, UW shall notify the Organization of the
request. UW may in good faith, and at its sole discretion, respond to any such request, and in so doing, any
release of information by UW that UW reasonably determines is not exempt from public disclosure shall
not be deemed a breach of this Agreement. Organization releases UW from liability for release of any
information held by UW pursuant to a public records request.

8.0 Notices
8.1
Notices, requests and other communication required or permitted under this Agreement shall be
in writing, shall refer specifically to this Agreement, and shall be deemed delivered upon receipt. If sent by
email or facsimile (provided that a transmittal sheet indicates confirmation), or other electronic transmission, a confirmation copy will be forwarded. Any such notices, requests, and other communications shall
be addressed as follows:
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For the Organization:
On legal matters:
Attn:
Title:
Address:
Fax:
Organization CMTS Account Management Contact:
Attn:
Title:
Address:
Fax:
Phone:
Email:
For UW:
On UW legal matters:
Director, Innovation Development
UW CoMotion
University of Washington
4311 Eleventh Ave. NE, Suite 500
Seattle, WA 98105
For UW Project Management:
Title: Technical Project Manager
UW Department of Psychiatry and Behavioral Sciences
Email: cmts@uw.edu
Phone: 206-221-6408

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

9.0 Fees and Project-Related Additional Technical Assistance and Customization
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9.1
Fees for Software and Data Tracking Services and, on an as needed/as available basis, for preauthorized Additional Technical Assistance and Customization future and for any shall be as identified in
Exhibit B.
9.2
UW and Organizations agree that the Organizations may desire to identify changes or
modifications to the existing Software system in excess of the de-bugging support identified in Section 5.1
of this Agreement. Additional Project-Related Technical Assistance and Customization to the Software
and/or to the Data Storage Services may be provided by UW on an “as available” basis. Feasibility and
scheduling of the Additional Technical Assistance and Customization shall be at the sole discretion of UW.
UW will provide estimates of actual costs to implement proposed changes.
9.3
Additional Technical Assistance and Customization shall require payment of Fees as identified
in Exhibit B. Technical Assistance and Customization shall exclude basic or applied research that shall be
more appropriately handled by UW through a sponsored research agreement. Organization understands
and agrees that UW is not operating as a vendor in the trade.
9.4
UW will implement proposed Additional Technical Assistance and Customization only after
agreement between the Organization as to the responsibility for the payment of the Fees for the Additional
Technical Assistance and Customization. Fees for the Additional Technical Assistance and Customization
will be set by a prior written contract, with additional fees and expenses to be paid by the Organization
10.0 General
10.1
The application of the United Nations Convention for contracts for the International Sales of
Goods is hereby expressly excluded.
10.2
No omission or delay of either party hereto in requiring due and punctual fulfillment of the
obligations of any other party hereto shall be deemed to constitute a waiver by such party of its rights to
require such due and punctual fulfillment, or of any other of its remedies hereunder. Amendments to this
Agreement must be in writing, reference this Agreement, and be signed by duly authorized representatives
of UW and ORGANIZATION. Headings are provided for convenience only.
10.3
If any provision of this Agreement shall be held to be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not be in any way affected or impaired
thereby.
10.4
This Agreement and the rights and benefits conferred upon ORGANIZATION hereunder may
not be assigned or otherwise transferred by ORGANIZATION without the prior written consent of UW.
This Agreement may be assigned by UW.
10.5
Failure of UW to perform or delay in the performance of UW’s obligations under this Agreement
due to any cause or event not reasonably within UW’s control, including but not limited to casualty, labor
disputes, failure of equipment, compliance with government authority or Act of God, shall not constitute a
breach of this Agreement, and UW’s performance shall be excused during such delay.
10.6
This Agreement embodies the entire understanding of the parties and supersedes all previous
communications, representations, or understandings, either oral or written, between the parties relating to
the subject matter hereof.
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10.7
This Agreement may be executed by facsimile and in identical counterparts, each of which
(including signature pages) will be deemed an original, but all of which together will constitute one and the
same instrument. A facsimile, scanned, or photocopied signature (and any signature duplicated in another
similar manner) identical to the original will be considered an original signature.

The remainder of this page left intentionally blank
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UW and Organization have executed this Agreement by their respective duly authorized representatives on
the dates given below.

For University of Washington

For Organization

By:

By:

Name:
Title:

Name:
Title:

Date:

Date:

UW Concurrence
By:
Name: Jürgen Unützer
Title: Professor and Chair, Psychiatry and Behavioral
Sciences
Date:
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Exhibit A
Business Associate Agreement
This
Business
Associate
Agreement
(the
“BAA”)
is
entered
into
between
_________________________________________________________________ (the "Covered Entity")
and the University of Washington, an institution of higher education and an agency of the State of
Washington with its principal campus located in Seattle, Washington (the "UW"), on behalf of the UW’s
School of Medicine (the "UWSOM"), including the UWSOM’s Department of Psychiatry and Behavioral
Sciences (the "Department") (collectively, the “Business Associate”). “Covered Entity” and “Business
Associate” shall have the foregoing meanings in reference to the parties to this BAA and otherwise shall
have the same general meanings as the terms are defined at 45 CFR §160.103.
Background
A.
Covered Entity and Business Associate are parties to that certain Care Management Tracking
Software and Data Storage Agreement, to which this BAA is attached (the “Underlying Contract”), under
which Covered Entity wishes to disclose PHI to Business Associate for the Purpose, as defined in the
Underlying Contract.
B.
Some or all of the information to be disclosed pursuant to the Underlying Contract constitutes
Protected Health Information (“PHI”) and is required by law to be protected against unauthorized use,
disclosure, modification or loss.
C.
Covered Entity and Business Associate intend to protect the privacy and provide for the security of
PHI and to comply with all applicable legal requirements, including but not limited to the Health Insurance
Portability and Accountability Act of 1996 (“HIPAA”), as amended by the Health Information Technology
for Economic and Clinical Health Act (“HITECH Act”), and the regulations promulgated thereunder
(HIPAA Standards), including the regulations codified under Subpart E of 45 CFR Part 164.
The parties agree as follows:
1.

Allowable Uses and Disclosures of PHI

1.1 Uses and Disclosures for the Purpose. Except as otherwise limited in this BAA, Business Associate
may use or disclose PHI to perform business services, functions, and activities for, or on behalf of, Covered
Entity for the Purpose as agreed to by Covered Entity and Business Associate in the Underlying Contract.
Only the minimum necessary PHI to accomplish the intended purpose of this agreement and the Underlying
Contract may be used or disclosed.
1.2. Legal Requirements and Administration. Business Associate may use or disclose PHI as required by
law, and may use or disclose PHI for the proper management and administration of the Business Associate
and to carry out its legal responsibilities.
2.

Obligations of Business Associate

2.1. Use or Disclosure of Protected Health Information. Business Associate shall not use or disclose PHI in
any manner that would constitute a violation of federal or Washington State law, including but not limited
to the HIPAA Standards, the HITECH Act, and their implementing regulations. Business Associate shall
ensure that any use or disclosure by its directors, officers, employees, contractors, and agents of PHI
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received from the Covered Entity, or created, received, maintained or transmitted on behalf of the Covered
Entity, is in accordance with the provisions of this BAA, the Underlying Contract, and applicable federal
and state law. Business Associate shall not use or disclose PHI in any manner other than that permitted or
required by the Covered Entity for the purpose of accomplishing services to or on behalf of Covered Entity
in accordance with the BAA, or as required by law.
2.2. Safeguards. Business Associate shall use appropriate safeguards and comply, where applicable, with
subpart C of 45 CFR Part 164 with respect to electronic PHI, to prevent unauthorized use or disclosure of
the information other than as provided for by this BAA and the Underlying Contract. Business Associate
agrees to (1) implement administrative, physical and technical safeguards that reasonably and appropriately
protect the confidentiality, integrity and availability of Covered Entity’s PHI; and (2) ensure that any third
party agent or subcontractor who creates, receives, maintains, or transmits PHI on behalf of the Business
Associate agrees to implement equivalent physical and technical safeguards.
2.3. Reporting of Unauthorized Use or Disclosure of PHI. Business Associate shall, within five (5) working
days of becoming aware of an unauthorized use or disclosure of PHI not provided for by this BAA,
including a breach of unsecured PHI (as defined in 45 CFR §164.402 and as required at 45 CFR §164.410),
by Business Associate, its officers, directors, employees, contractors, agents or by a third party to which
Business Associate disclosed PHI, report any such security incident of which it becomes aware to Covered
Entity. Such notice shall be made to Covered Entity's designated Privacy Office at:
Address:
______________________________________________
______________________________________________
______________________________________________
______________________________________________
2.4. Agreements by Third Parties. Business Associate shall obtain satisfactory contractual assurances from
any agent or subcontractor who will have access to PHI that is created, received, maintained, or transmitted
on behalf of the Business Associate, that the agent or subcontractor agrees to be bound by the same
restrictions, terms and conditions that apply to Business Associate through this BAA with respect to PHI.
Business Associate shall require that any agent or subcontractor notify Business Associate of any instances
in which PHI is used or disclosed in an unauthorized manner. Business Associate agrees to notify Covered
Entity within five (5) working days of any such unauthorized use or disclosure. Business Associate shall
take steps to cure the breach of confidentiality and end the violation, or shall terminate the agency agreement or subcontract.
2.5. Access to Information. Business Associate agrees to make available PHI in accordance with 45 CFR
§164.524. If any individual requests access to PHI directly from Business Associate, Business Associate
shall forward such request to the Covered Entity. Business Associate may inform the individual requesting
the PHI that Business Associate has forwarded the individual’s request to Covered Entity. Business
Associate shall not itself provide the requested PHI to the individual, and shall not deny the individual's
request for access to the individual's PHI. Any denials of access to PHI requested will be the responsibility
of Covered Entity.
2.6. Availability of PHI for Amendment. Within five days of a request from Covered Entity for the
amendment of an individual's PHI or a record regarding an individual contained in a Designated Record
Set (“DRS”) (for so long as the PHI is maintained in the DRS), Business Associate shall provide such
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information to Covered Entity for amendment and incorporate any such amendments in the PHI as required
by 45 CFR §164.526.
2.7. Accounting of Disclosures. Business Associate agrees to implement an appropriate record keeping
process to enable it to provide the following information regarding disclosures of PHI as necessary to
satisfy Covered Entity’s obligations under 45 CFR § 164.528: (i) the date of the disclosure, (ii) the name
of the entity or person who received the PHI, and if known, the address of such entity or person, and (iii)
a brief description of the PHI disclosed. If Business Associate receives a request for an accounting of
disclosures, Business Associate shall forward such request to Covered Entity within a reasonable time
frame to allow Covered Entity to prepare and deliver any required accounting of disclosures.
2.8. Carrying out Covered Entity’s obligations. To the extent the Business Associate is to carry out the
Covered Entity’s obligations under Subpart E of 45 CFR Part 164, Business Associate shall comply with
the requirements of subpart 164.504 that are applicable to the Covered Entity in the performance of such
obligation.
2.9. Availability of Books and Records. Business Associate agrees to make its internal practices, books and
records relating to the use and disclosure of PHI received from Covered Entity, or created or received,
maintained or transmitted on behalf of Covered Entity, available to the Secretary of the U.S. Department
of Health and Human Services for purposes of determining the Covered Entity and Business Associate's
compliance with the HIPAA Standards. Business Associate promptly shall provide to Covered Entity a
copy of any documentation that Business Associate provides to the Secretary.
2.10. Return or Destruction of Information. At the termination of the Underlying Contract(s), Business
Associate shall return or destroy all PHI received from Covered Entity, or created, received, maintained, or
transmitted on behalf of Covered Entity, that Business Associate still maintains in any form and retain no
copies of PHI. If Business Associate determines that return or destruction of any PHI is not feasible,
Business Associate shall notify Covered Entity of the reasons why return or destruction is not feasible. If
destruction or return of PHI is not feasible, Business Associate shall not use PHI received from Covered
Entity, or created or received on behalf of Covered Entity, in a manner other than those permitted or required
by state and federal laws or for the purposes described herein.
3.

Miscellaneous

3.1. Termination. Notwithstanding any provision to the contrary in the Underlying Contract(s), Covered
Entity may terminate its participation in the Underlying Contract(s) immediately upon written notice to
Business Associate without liability for such termination, in the event that Covered Entity reasonably
determines that Business Associate has violated a material provision of this Agreement.
3.2. Amendments; Headings. This Agreement may not be modified or amended except in by a writing
signed by a duly authorized representative of each party. The section headings contained in this Agreement
are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement.
3.3. No Third Party Beneficiaries. Nothing in this Agreement is intended to create any third party
beneficiaries.
3.4. Definitions. All terms not otherwise defined herein shall be defined in accordance with 45 CFR Parts
160 and 164.
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Business Associate and Covered Entity have executed this Agreement by their respective duly authorized
representatives on the dates given below.
“Business Associate”
For University of Washington:

“Covered Entity”
For ORGANIZATION:

By:______________________________

By: ___________________________

Name:____________________________

Name: _________________________

Title_____________________________

Title: __________________________

Date:____________________________

Date: __________________________
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EXHIBIT B: Fees
Fees:
CMTS Licenses require payment of a License, Initiation & Deployment fee plus annual hosting costs. Any
necessary customizations to CMTS are charged at an additional rate to cover programming time. Any
customization costs will be negotiated by prior written mutual agreement.
The CMTS one-time upfront License Fee of $30,000 was paid by New York State Office of Mental Health
under the New York State Collaborative Care Initiative: C008564 in 2012.
The CMTS Hosting Fee of $3,500 per year for the Term of this agreement has been paid by Fort Drum
Regional Health Planning Organization as part of its North Country Initiative under a Master Consulting
Services Agreement with the University of Washington AIMS Center. Organizations identified in Exhibit
C of this agreement will not pay a fee for their access to CMTS during the Term of this agreement.
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EXHIBIT C
Organization Participating Clinics and Sites

Dr. Howard T. Meny M.D.
Dr. Edward L. Reason D.O.
Family Medicine of Carthage
Internal Medicine of Northern New York
Lowville Medical Associates, LLP
Pulmonary Associates
Watertown Internists
Carthage Area Hospital
Claxton-Hepburn Medical Center
Clifton Fine Hospital
River Hospital
Samaritan Medical Center
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EXHIBIT D
Organization Affiliates and Sites
Organization has entered into this Agreement on behalf of the following Affiliates and Sites,
each of which is bound by and is an intended beneficiary of this Agreement.
Entity Name

Street Address
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Phone Number

