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used or further disclosed only as Required by Law or for the purposes for
which it was disclosed to the person or entity; the personor entity will use
appropriate safeguards to preventunauthorized accessto, use, or disclosure
of the PHI, and the person or entity in possession of the PHI immediately
notifiesthe Business Associate ofany instance of whichit is awarein which
the confidentiality ofthe PHI has been breached; or

iii) The PHI is de-identified.

c. Business Associate shall ensure that its uses and disclosures of, and requests for
PHI to or on behalf of CoveredEntity,are consistent withthe Minimum Necessary
requirement under HIPAA and CoveredEntity's Minimum Necessary policiesand
procedures.

d. BusinessAssociatemay use PHI to de-identify the information in accordance with
45 CFR 164.514(a)-(c).

e. Business Associate may provide data aggregation services relating to the Health
Care OperationsofCoveredEntity.

3. Business Associate's Obligations:

a. Limits on Use and Disclosure. Business Associate shallnotuseor further disclose
the PHI provided or made available by Covered Entity other than as permitted or
requiredby this Contract, or as Required by Law.

b. Appropriate Safeguards. Business Associate shall establish and maintain
appropriate safeguards, including but not limitedtothosenecessary for compliance
with SubpartC of 45 CFR Part 164, to prevent any access to, or use or disclosure
of the PHI, other than as provided for in this Contract and shall implement
Administrative, Physical, and Technical Safeguards that reasonably and
appropriately protectthe confidentiality, integrity, andavailability ofthe Electronic
PHI that it creates, receives, maintains, or transmits on behalfofCovered Entity.

c. Education. Business Associate shall provide HIPAA compliance education to its
existingemployees and all new hires who may have access to PHL

d. Policies and Procedures. Business Associate shall implement reasonable and
appropriate policies and procedures, as set forth in 45 CFR §164.316, to comply
with the standards, implementation specifications, and/or other security
requirements for the protection of Electronic PHL

e. Reports of Improper Use, Disclosure, Security Incident or Breach of
Unsecured PHI. Business Associate shall report to Covered Entitypromptly,
but no later than five (5) business days after discovery of any access to, use or
disclosureof PHI not provided for or allowedby this Contract, or any Security



Incident, or Breach of Unsecured PHI of which Business Associate becomes
aware. (ref. 45 CFR 164.504(e)(2)(ii)(C),45 CFR 164.410 and
164.314(a)(2)(i)(C).). With respect to a Breach of Unsecured PHI, Business
Associate must include the following information in its report to Covered
Entity, but must not delay initial notification of the suspected Breach for
purposes of collecting suchinformation:

i) To the extentpossible, the identity of eachIndividual whose
PHIhas beenBreached;

ii) Briefdescription of whathappened, including thedateofthe
Breach andthe dateofthediscovery ofthe Breach, ifknown;

iii) Description of the types of Unsecured PHI that were
involved in the Breach;

iv) Steps Individuals should take to protect themselves from
potential harm resulting from the Breach;

v) Brief description of what Business Associate is doing to
investigate the Breach, to mitigate harm to Individuals, and
to protect againstfurther Breaches; and

f. Contact procedures for Individuals to askquestions or learnadditional information,
which shall include a toll-free telephone number, an email address, web site, or
postaladdress.

g. Subcontractors and Agents. In accordance with 45 CFR 164.502(e)(1)(ii) and
164.308(b)(2), anytime Business Associate's Subcontractor or agent creates,
receives, maintains, or transmits thePHIon behalfofBusiness Associate, Business
Associate shall first enter intoa written agreement with the Subcontractor or agent
that contains the same terms, conditions and restrictions on the access, use and
disclosure ofPHIas contained inthisContract. Business Associate shallalsoensure
that any such Subcontractor or agent to whom Business Associate provides
Electronic PHI agrees in writing to implement reasonable and appropriate
safeguards to protect suchElectronic PHI.

h. Right of Access. Business Associate shall make available PHI in a Designated
Record Set to Covered Entityas necessary to satisfy Covered Entity's obligation
under 45 CFR 164.524. In the event Business Associate receives a request for
access to PHI directly from the Individual, Business Associate shall forward such
request to Covered Entity promptly, and in no case later thanfive(5) business days
following suchrequest.

i. Right to Amendment. Business Associate shalluse reasonable efforts to facilitate
Covered Entity's obligation to make PHI in a Designated Records Setavailable for
appropriate amendment byanIndividual pursuant to45CFR164.526. In theevent
Business Associate receives a request to amend such PHI directly from the



Individual, Business Associate shall forward such request to Covered Entity
promptly, and in no case laterthan five (5) business days following such request.

j. Right to an Accounting. Business Associate shall maintain and make available
the information required to provide an accounting ofdisclosures of PHIto Covered
Entityas necessary to satisfyCovered Entity's obligations under 45 CFR 164.528.
In the eventBusiness Associate receives a request for an accounting directly from
the Individual, Business Associate shall forward such request to Covered Entity
promptly, and in no case laterthan five (5) business days following such request.

k. HIPAAObligations. To the extentBusiness Associate is to carryout oneor more
of Covered Entity's obligations under Subpart E of 45 CFR Part 164, Business
Associate shall comply with the requirements of such Subpart that apply to the
Covered Entity in the performance of suchobligation(s).

I. Access to Books and Records. Business Associate shall make its internal
practices, books, andrecords relating to the useordisclosure of PHIreceived from,
created, maintained or received byBusiness Associate onbehalfof Covered Entity,
available to the Secretary or the Secretary's designee for purposes of determining
compliance with HIPAA.

m. Mitigation Procedures. Business Associate shall have procedures in place for
mitigating, to the maximum extent practicable, any deleterious effect from the
access, use or disclosure of PHI in a manner contrary to or inconsistent with this
Contract and HIPAA.

n. Sanction Procedures. Business Associate shallestablish and implement a system
of sanctions, including documentation of the sanctions that are applied, if any, for
any employee, agentor Subcontractor whoviolates this Contract or HIPAA.

o, HITECH Act Compliance.All provisions of Subtitle D of theHealth Information
Technology forEconomic andClinical Health Act, signed intolawon February 17,
2009("HITECH"), that are made applicable with respect to Covered Entity shall
also be applicable to Business Associate, and shall be deemed incorporated herein
by reference. In accordance with HITECH and in furtherance of Business
Associate's obligations set forth in this Contract, Business Associate shall:

i) Comply with sections 45 CFR 164.308; 164.310; 164.312;
and 164.316 ofthe Security Rules.

ii) Not use or disclose PHI unless such use or disclosure is in
compliance with each applicable requirement of section 45
CFR 164.504(e), provided thatBusiness Associate shall not
be in compliance with such section if it knows of a pattern
of activity of the Covered Entity that is a material breach or
violation of Covered Entity's obligations under this
Contract, unless Business Associate takes reasonable steps
to curethe breach or end theviolation, as applicable, and, if



such steps are unsuccessful, terminate the Contract or, if
termination is not feasible, report the problem to the
Secretary.

iii) Comply with the applicable mnnmum necessary rules
established by HITECH and pursuant to any applicable
regulations promulgated bythe Secretary.

iv) Comply with the rules on marketing and fundraising
communications established by HITECH and pursuant to
any applicable regulations promulgated by the Secretary
provided however, that Business Associate shall not make
any such communications unless specifically authorized by
the Covered Entity.

v) Comply with the rules on restrictions on certain disclosures
of PHIrequested by Individuals established byHITECH and
pursuant to any applicable regulations promulgated by the
Secretary.

vi) If Business Associate is responsible for providing an
Individual access to PHI maintained in an electronic health
record, provide suchaccess inaccordance withHITECH and
any applicable regulations promulgated by the Secretary.

vii) Comply with the rules on accounting of disclosures of
certain PHI maintained in an electronichealth record (if
Covered Entityusesan electronic health record) established
by HITECH and pursuant to any applicable regulations
promulgated by the Secretary.

viii) Comply with the rules on the sale of PHI established by
HITECH and pursuant to any applicable regulations
promulgated by the Secretary.

4. Covered Entity's Obligations.

a. Covered Entity shall notify Business Associate of Covered Entity's Notice of
Privacy Practices, including any limitation(s) in accordance with 45 CFR
164.520, to the extentthe Notice of Privacy Practices and/or such limitation(s)
may affectBusiness Associate's use or disclosure of PHI.

b. Covered Entityshallnotify Business Associate of anychanges in,or revocation
of, the permission by an Individual to use or disclose PHI, to the extent that
suchchanges may affect Business Associate's use or disclosure of PHI.

c. Covered Entityshallnotify Business Associate ofanyamendment or restriction
to useor disclosure of PHIthatCovered Entityhasagreed to inaccordance with



45 CFR 164.522, to the extent that such restriction may affect Business
Associate'suse or disclosure of the PHI.

d. Covered entity shall not request Business Associate to use or disclose PHI in
any manner that wouldnot be permissible under Subpart E of 45 CFRPart 164
if doneby Covered Entity(except as set forth in2(b)and (e) of this Contract).

. 5. Property Rights. The PHI shall be and remain the property of Covered Entity.
Business Associate shallacquire no title or rights to the PHIas a resultofthis Contract.

6. Independent Entities. ThisContract shallestablish no relationship between theParties
other than that of independent contractors. Neither Covered Entity nor Business
Associate, nor any oftheir respective agents or employees, shall be construed to be the
agent, employee or representative ofthe other. Noneofthe provisions ofthisContract
are intended to create, nor shalltheybe deemed or construed to create, anypartnership,
joint venture, or other relationship between the Parties except that of independent
contracting entities. Business Associate acknowledges that it has independent
obligations to comply with certain HIPAA requirements. Covered Entity does not
makeanywarranties, representations or guarantees that thisContract satisfies Business
Associate's independent obligations to comply withHIPAA.

7. Term and Termination.

a. Term. The term of this Contract shall commence on the Contract Effective
Date, and shall terminate upon termination of the Underlying Services
Agreement (or otherarrangement between theParties), or when terminated for
cause by the Covered Entity, as set forth below. Business Associate
understands that termination for any reason nonetheless requires the further
obligations by Business Associate set forth insection 7(c) below.

b. Termination for Cause. Covered Entity shall have the right to immediately
terminate this Contract if Covered Entity determines that Business Associate
(or its Subcontractor) has violated a material term of this Contract and/or
HIPAAandthe Business Associate (or its Subcontractor) has not taken steps to
cure such material default within thirty (30) days of receipt of the Covered
Entity's written notification of suchmaterial breach. However, in theeventthat
the default cannot be cured within the 3D-day cure period, the 3D-day cure
periodshall be extended for a reasonable additional time to cure such default,
provided the Business Associate commences tocurethe default within the 30
daycureperiod andproceeds diligently to affect thecurewithin suchreasonable
additional time.

c. Effect of Termination. The obligations of Business Associate to protect the
confidentiality of the PHI in its possession and/or known to it, its employees,
agents or Subcontractors, shall survive termination of this Contract for any
reason. In addition, at the termination ofthisContract foranyreason, Business
Associate shallreturn, destroy or de-identify (so thattherespective information



does not identify Individuals) all PHI received from, created, maintained or
received by Business Associate on behalf of Covered Entity. If return or
destruction of all or part of the PHI is not commercially feasible, Business
Associate shall extendthe protections of this Contract for as longas necessary
to protectthe PHI and to limit any further access, use or disclosure of the PHI
to those purposes that make the returnor destruction of the PHI infeasible. If
Business Associate elects to destroy the PHI it shall certify to Covered Entity
in writing that the PHI has been destroyed. Destruction of PHI must be in
accordance with industry standards and processes for ensuring that
reconstruction, re-useand/orre-disclosure ofPHI is prevented afterdestruction,
with the exactmethod of destruction dependent on the media in which the PHI
is contained. To the extent applicable, Business Associate shall ensure any
such destruction is consistent with stateand/or federal record retention laws or
regulations.

8. Change In LawlRegulation. In the event that any new laws, regulations, or
interpretations ofthe foregoing arepromulgated, theParties shall usereasonable efforts
to promptly amend this Contract to comply with such change without any financial
concession.

9. Amendment. This Contractmay be amended by written agreement ofthe Parties.

10. Choice of Law. This Contract shall be governed byNew York law and applicable
federal law. The Parties also agree that for purposes of privacy rights, HIPAA shall
supersede all applicable state laws, except to the extent such State laws are not
preempted.

11. Injunctive Relief. Notwithstanding any rights or remedies provided for in this
Contract, Covered Entity retains all rights to seek injunctive relief to prevent or stop
the unauthorized access to, or use or disclosure of PHI by Business Associate or any
agent, Subcontractor or third partythat received PHIfrom Business Associate.

12. Binding Nature and Assignment. This Contract shall be binding on,and inure to the
benefit of the Parties hereto and their successors and permitted assigns, but neither
Partymayassignthis Contractwithoutthe priorwritten consent of the other(except to
any entity controlled by, controlling or under common control with the assigning
entity).

13. Notices. Whenever under this Contract a Party is required to givenotice to the other
Party, suchnotice shallbe deemed givenifmailedbyFirst ClassCertified United States
mail, returnreceipt requested, postage prepaid orhand-delivered, including recognized
overnight courier service, with confirmed receipt, and addressed as follows:

BUSINESS ASSOCIATE:
ProAct, Inc.
6333 Route 298
East Syracuse, NY 13057

COVERED ENTITY:
Cityof Rome
198 North Washington Street
Rome, NY 12901



Attn: David B. Warner, RPh Attn: DavidNolan

14.Article Headings. The articleheadings used are for referenced andconvenience only,
and shall not enter into the interpretation ofthis Contract.

15.Entire Contract. This Contractconsists of this document, and constitutes the entire
agreement betweenthe Partieswith respectto the subject matterherein. Thereare no
understandings or otheragreements whichare not fully expressed in this Contract, and
no change, waiveror discharge of obligations arisingunder this Contract shallbe valid
unless in writing and executed by the Party against whom such change, waiver or
discharge is sought to be enforced. This Contract supersedes any previous HIPAA
business associate agreement between the Parties.

16. Indemnification. EachParty("Indemnifying Party")shall defend, indemnify andhold
the other Party harmless for any and all costs, including fines, penalties, interest and
reasonable attorneys' fees, related to any claim, liability, suit, or investigation by law
enforcement or other governmental or regulatory agency or brought by an Individual
related to the wrongful acts or omissions of the Indemnifying Party, its employees,
agents or subcontractors, whether intentional or negligent, that violates the HHS
PrivacyRegulations regarding access to, use of or disclosure of PHI.

IN WITNESS WHEREOF, CoveredEntityand Business Associate havecaused this Contract to
be signedanddelivered by their dulyauthorized representatives, as ofthedatefirstset forth above.

PROACT, INC.

BY

David B. Warner, RPh.
NAME

President
TITLE

DATE

"CITY OF ROME"

BY

DavidNolan
NAME

Treasurer
TITLE

DATE



SPECIAL MEETING
BOARD OF ESTIMATE AND CONTRACT

RESOLUTION NO. 334

AUTHORIZING 2017 BUDGETARY TRANSFER.

By _

DECEMBER 21, 2017

BE IT RESOLVED, that pursuant to Rome Charter Laws, Title A, Article VII, Section 91,
the City Treasurer of the City of Rome is hereby authorized and directed to make the
following budgetary transfer:

REASON: Coverage for the emergency purchase of 1,000 tons of Rock Salt.

FROM CODE NO.
AG9060.806

TO CODE NO.
AG5142,418

AMOUNT
Hospital Insurance $46,000.00

AMOUNT
Snow Removal: Contract Services $46,000.00

Seconded by _

AYES & NAYS:

ADOPTED:

Mayor Izzo __
Conover

DEFEATED:

Viscelli
Nolan

Feeney __



SPECIAL MEETING
BOARD OF ESTIMATE AND CONTRACT

RESOLUTION NO. 335

DECEMBER 21, 2017

AUTHORIZING THE CREATION OF ONE (1) LABORER POSITION
WITHIN THE DEPARTMENT OF PUBLIC WORKS.

By _

WHEREAS, it is the recommendation of Butch Conover, Commissioner of the
Department of Public Works for the City of Rome, that one (1) Laborer position be created
within the Department of Public Works, retroactive to December 19, 2017; now, therefore,

BE IT RESOLVED, by the Board of Estimate and Contract of the City of Rome, New
York, that one (1) Laborer position be and is hereby created within the Department of Public
Works (AG5110/AG5142), retroactive to December 19, 2017.

Seconded by _

AYES & NAYS:

ADOPTED:

Mayor Izzo __
Conover

DEFEATED:

Viscelli
Nolan

Feeney __



SPECIAL MEETING
BOARD OF ESTIMATE AND CONTRACT

RESOLUTION NO. 336

DECEMBER 21, 2017

AUTHORIZING THE CREATION OF ONE (1) PROJECT MANAGER POSITION
AND THE DELETION OF ONE (1) PLANNER POSITION WITHIN THE
DEPARTMENT OF COMMUNITY AND ECONOMIC DEVELOPMENT.

By _

WHEREAS, it is the recommendation of Matthew J. Andrews, Deputy Director for the
City of Rome, that one (1) Project Manager position be created and one (1) Planner position
be deleted within the Department of Community and Economic Development, effective
December 12, 2017; now, therefore,

BE IT RESOLVED, by the Board of Estimate and Contract of the City of Rome, New
York, that one (1) Project Manager position be created and one (1) Planner position be deleted
within the Department of Community and Economic Development, effective December 12,
2017; and

BE IT FURTHER RESOLVED, that the 2018 position list within the Department of
Community and Economic Development shall reflect this revision.

Seconded by _

AYES & NAYS:

ADOPTED:

Mayor Izzo __
Conover

DEFEATED:

Viscelli
Nolan

Feeney __


