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10. Inspection of Books and Records . If Business Associate receives a request, 
made by or on behalf of HHS requiring Business Associate to make available its internal 
practices, books, and records relating to the use and disclosure of PHI to HHS for the purpose of 
determining compliance of Covered Entity with the Privacy Standards or the Security Standards, 
then Business Associate shall promptly notify Covered Entity of such request. Except as 
otherwise set forth below, Business Associate shall make its books and records relating to the use 
and disclosure of PHI by Covered Entity available to HHS and its authorized representatives for 
purposes of determining compliance of Covered Entity with the Privacy Standards and Security 
Standards. 

To the extent permitted by law, Covered Entity hereby reserves and retains any and all 
privileges in which it has an interest under Federal or Florida law including attorney-client 
privilege or attorney-work product privilege with respect to Business Associate's performance if 
its obligations under this Agreement and this Section 10. Business Associate, to the maximum 
extent permitted by law, hereby reserves and retains any and all privileges it may have including 
all work product or other privileges or rights. If the Services Agreement is for legal services, 
then this section shall not be construed to require Business Associate to disclose or produce 
conununications subject to the attorney-client, work-product, or other privileges or rights with 
respect to materials that analyze, evaluate or discuss the legal implication of PHI. 
Notwithstanding the above, in no event shall Business Associate delay complying with a request 
of HHS or its authorized representatives if such delay appears reasonably likely to result in any 
penalty, fine or other liability being levied or imposed upon Covered Entity (such likelihood to 
be determined in the sole discretion of Covered Entity), and Covered Entity has instructed 
Business Associate in writing to disclose the information requested by HHS or its authorized 
representatives. The Parties acknowledge that Covered Entity retains the right to: (i) waive the 
attorney-client privilege with regard to books and records, and (ii) expressly instruct Business 
Associate to provide HHS and its authorized representatives with such books and records in the 
event of such waiver. 

II. Term and Termination. 

11.1 . Term. This Agreement shall conunence on the Effective Date and end 
with the termination of the Services Agreement unless terminated sooner pursuant to 
Section I I .2. 

I 1.2. Termination for Breach by Covered Entitv. As provided for under 45 
C.F.R. § 164.504(e)(2)(iii), Covered Entity may inunediately terminate this Agreement, 
all relevant Services Agreement(s) and any related agreements if Covered Entity 
determines that Business Associate has breached a material term of tlns Agreement. 
Alternatively, and in the sole discretion of Covered Entity, Covered Entity may choose to 
provide Business Associate with written notice of the existence of the breach and provide 
Business Associate with thirty (30) calendar days to cure said breach upon mutually 
agreeable terms. 

11.3. Termination by Business Associate. If Business Associate determines that 
Covered Entity has breached a material term of this Agreement, then Business Associate 
shall provide Covered Entity with written notice of the existence of the breach and shall 
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provide Covered Entity with thirty (30) calendar days to cure said breach upon mutually 
agreeable terms or end the violation within this thirty (30) day period. Failure by Covered 
Entity to cure said breach or violation in the manner set forth above shall be grounds for 
immediate termination of the Services Agreement by Business Associate. 

11.4. Effect of Termination. Upon termination of this Agreement, Business 
Associate shall recover any PHI relating to this Agreement in possession of Business 
Associate and its subcontractors, agents, or representatives. Business Associate shall 
return to Covered Entity or destroy all such PH] plus all other PHI relating to this 
Agreement in its possession, and shall retain no copies. If Business Associate believes 
that it is not feasible to return or destroy the PHI as described above, Business Associate 
shall notifY Covered Entity in writing. The notification shall include: (i) a written 
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. If the 
Parties agree that Business Associate cannot feasibly return or destroy the PHI, Business 
Associate shall ensure that any and all protections, requirements and restrictions contained 
in this Agreement shall be extended to any PHI retained after the termination of this 
Agreement, and that any further uses and/or disclosures shall be limited to the purposes 
that make the return or destruction of the PHI infeasible. If the Parties do not agree that 
Business Associate cannot feasibly return or destroy the PHI, then Business Associate 
shall comply with this Paragraph 11.4. If Business Associate refuses to comply with this 
Paragraph 11.4, then Covered Entity shall treat the refusal as a material breach of this 
Agreement.. In all events, Business Associate further agrees to comply with other 
applicable state or federal law, which may require a specific period of retention, redaction, 
or other treatment of such PHI. It is expressly understood that all limitations, restrictions 
or prohibitions on the use or disclosure of PHI by Business Associate shall continue to 
exist and shall survive termination of this Agreement for any reason. 

12. Notices. Any and all notices and other communications required or permitted to 
be given under this Agreement shall be: (a) delivered by personal delivery, provided the person 
to whom delivered signs a receipt; (b) delivered by commercial courier such as Federal Express, 
provided the person to whom delivered signs a receipt or the commercial courier can verifY 
delivery; (c) sent by overnight U.S. express mail, provided the postal service can verifY delivery; 
(d) sent by registered or certified mail, postage prepaid, provided delivery is actually made; or 
(e) sent by facsimile, provided the person that sent the notice can verifY delivery. All notices 
shall be sent to the following addresses or to such other addresses as shall be furnished by notice 
to the other party in accordance with the provisions of this Section 12: 
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If to Meridian Behavioral 
Healthcare, Inc.: 
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4300 SW 13th Street 

Gainesville. FL 32608 

Attn: Margarita Labarta, Ph.D. 
President/CEO 



If to Business Associate: 
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School Board of Suwannee County 

702 Second Street NW 

Live Oak, FL 32604 

13. .Miscellaneous. 

13.1. Survival. The respective rights and obligations of the Parties under 
Section 10 (Inspection of Books and Records), Section 11.4 (Effect of Tennination), and 
Section 13 (Miscellaneous) shall survive tennination of this Agreement indefinitely, and 
those other provisions of this Agreement that apply to rights or obligation of a Party, 
wruch continue or arise upon or after the tennination of this Agreement shall survive the 
tennination this Agreement to the extent necessary to enforce such rights and obligations 
and to otherwise effectuate such provisions. It is expressly understood that all limitations, 
restrictions or prorubitions on the use or disclosure of PHI by Business Associate shall 
continue to exist and shall survive tennination of this Agreement for any reason. 

13.2. State Law. In addition to HIPAA and the HITECH Act, Business 
Associate shall comply with all applicable Florida law related to patient privacy or other 
privacy restrictions on records of Meridian and federal security and privacy laws. 

13.3. Regulatory References. A citation in this Agreement to the Code of 
Federal Regulations shall mean the cited section as that section may be amended from 
time to time. 

13.4. Amendment. This Agreement may be amended or modified only in a 
writing signed by the Parties. The Parties agree that they shall negotiate amendments to 
this Agreement to conform to any changes in the HlP AA Rules as are necessary for 
Covered Entity to comply with the current requirements of the HIP AA Rules. In addition, 
in the event that either Party believes in good faith that any provision of this Agreement 
fails to comply with the then-current requirements of the HIP AA Rules or any other 
applicable legislation, then such Party shall notify the other Party of its belief in writing. 
For a period of up to thirty (30) days, the Parties shall address in good faith such concern 
and amend the terms of this Agreement, if necessary to bring it into compliance. If, after 
such thirty-day period, the Agreement fails to comply with the HlP AA Rules or any other 
applicable legislation, then either Party has the right to tenninate this Agreement and the 
Services Agreement upon written notice to the other Party. 

13.5. Interpretation. Any ambiguity in this Agreement shall be interpreted to 
permit compliance with the HIP AA Rules and the HITECH Act and permit compliance 
with requirements of Florida patient confidentiality law to the extent they are more 
stringent than HIP AA Rules or the HITECH Act. 

Governing Law; Venue. This Agreement shall be governed by and construed in all 
respects by the laws of the State of Florida. The state court forum for any action 
commenced under this Agreement shall be in the Circuit Court in and for the Eighth 
Iudicial Circuit of Florida. In the event Federal Court jurisdiction is mandated by some 
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state or federal law, then venue and jurisdiction shall be The United States District Court 
in the Northern District of Florida, Gainesville Division. 

13.7 No Third party Beneficiaries. Except as provided in Section 6, 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 and 
permitted assigns of the Parties, any rights, remedies, obligations, or liabilities 
whatsoever. 

13.8 Severability. In the event any provision of this Agreement is held to be 
unenforceable for any reason, such unenforceability shall not affect the remainder of this 
Agreement, which shall remain in full force and effect. 

13.9 Assignment. Neither Party may assign this Agreement without the prior 
wri tten consent of the other. 

n.lo Attorney's Fees and Costs. Should legal action be required to enforce the 
terms of this Agreement, the prevailing Party will be entitled to receive from the other 
Party all costs incurred in connection with such action, including reasonable attorney, 
legal assistant, investigator, and other paralegal and clerical fees and costs, including 
such costs and fees on appeal, if any. 

13 .11 Binding Effect. The provisions of this Agreement shall be binding upon 
and shall inure to the benefit of the Parties and their respective heirs, executors, 
administrators, legal representatives, successors and assigns. 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement effective 
as of the Effective Date. 

MERIDIAN BEHAVIORAL 

HEALTH1TffC.: 
BY:~' 
Margarita Labarta. Ph.D. 

(PrintfType Name of Person Signing) 

Its: President/CEO 
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SCHOOL BOARD OF 
SUWANNE~UNTY: 

By: ~rZ£ 
Ted L. Roush JUN 2 7 2017 

(PrintIType Name of Person Signing) 

Superintendent of Schools 

BY ____ ~~~--------_ 

Rumberger, Caldwell, P.A. 

Suwannee School Board Attorney" 


