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 BUSINESS ASSOCIATE AGREEMENT  

This Business Associate Agreement (the “Agreement”) by and between Drexel University (“Hybrid 
Entity”), with a principal address at 3141 Chestnut Street, Philadelphia, PA 19104, and 
_____________________________________________________________ (“Business Associate”), with 
a principal address at ______________________________________________________, is made as of the 
____ day of ______, 20____. 

BACKGROUND 

A. Hybrid Entity has components that are Covered Entities.

B. Business Associate provides_____________________________________________________
______________________________________________________________________ (the “Services”) to 
or on behalf of Hybrid Entity.  In the course of furnishing the Services, Business Associate, from time to 
time, creates, receives, maintains or transmits Protected Health Information (“PHI”), as such term is 
subsequently defined herein;  

C. The HIPAA Regulations, as defined herein, require Hybrid Entity to obtain certain satisfactory
assurances from Business Associate and to ensure that Business Associate will appropriately safeguard PHI 
and use, and, if necessary, disclose PHI only as necessary to provide the Services for Hybrid Entity, 
consistent with its engagement by Hybrid Entity, applicable law, and ethical principles; and 

D. Business Associate must comply with certain of the HIPAA Regulations and may use and
disclose PHI only in compliance with the terms of this Agreement. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, 
the worth and sufficiency of which as legal consideration are hereby acknowledged, the parties hereto, 
intending to be legally bound hereby, agree as follows: 

1. Definitions.

a. For the purposes of this Agreement, all capitalized terms not defined herein shall have the
meanings given them in the HIPAA Regulations, as amended from time to time.

b. “Breach” shall mean the same as it means at 45 C.F.R. §164.402.

c. “Electronic Protected Health Information” (“EPHI”) shall mean the same as it means at
45 C.F.R. §160.103.

d. “HIPAA Regulations” shall mean the Privacy, Security, Breach Notification, and
Enforcement Rules at 45 C.F.R. Part 160 and Part 164.

e. “Information System” shall mean the same as it means at 45 C.F.R. §164.304.

f. “Protected Health Information” (“PHI”) shall mean the same as it means at 45 C.F.R.
§160.103.

g. “Security Incident” shall mean the same as it means at 45 C.F.R. §164.304.

h. “Subcontractor” shall mean the same as it means at 45 C.F.R. §160.103.
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2. Term and Termination.

a. The Term of this Agreement shall be effective as of the date first set forth above and shall
terminate when the agreement for Services between Hybrid Entity and Business Associate
terminates or Business Associate ceases to perform Services for Hybrid Entity.

b. Upon Hybrid Entity’s knowledge of a material breach of this Agreement by Business
Associate, Hybrid Entity may either:

1. Provide a fifteen (15) day opportunity for Business Associate to cure the breach or
end the violation and, if Business Associate does not cure the breach or end the
violation within the fifteen (15) day period, Hybrid Entity may terminate this
Agreement and the agreement for Services between Hybrid Entity and Business
Associate;

2. If Business Associate has breached a material term of this Agreement and cure is
not, in Hybrid Entity’s reasonable determination, possible, Hybrid Entity may
immediately terminate this Agreement and the agreement between Hybrid Entity
and Business Associate pursuant to which Business Associate provides the
Services to Hybrid Entity.

c. Except as provided in paragraph 2.c.1 of this Section, upon termination of this Agreement
for any reason, Business Associate shall return or destroy all PHI received from Hybrid
Entity, or created, received, or maintained by Business Associate on behalf of Hybrid
Entity.  This provision shall also apply to PHI that is in the possession of Subcontractors
of Business Associate.  Neither Business Associate nor any Subcontractor of Business
Associate shall retain copies of the PHI.

1. If Business Associate reasonably determines that returning or destroying the PHI
is infeasible, Business Associate shall provide to Hybrid Entity notification of the
conditions that make return or destruction infeasible. Upon Hybrid Entity’s written
consent, which shall not be unreasonably withheld, that return or destruction of
PHI is infeasible, Business Associate may retain the PHI that is not feasible to
return, for so long as it remains infeasible to return such PHI.  In such event,
Business Associate shall extend the protections of this Agreement to such PHI and
limit further uses and disclosures of such PHI to those purposes that make the
return or destruction infeasible, for so long as Business Associate maintains such
PHI.

2. The provisions of this Section 2.c shall survive termination of this Agreement.

3. Obligations of Business Associate.

a. Business Associate shall not use or disclose PHI other than for the purposes of providing
Services for or on behalf of Hybrid Entity or as required by law.

b. Business Associate shall implement and use appropriate safeguards to prevent use or
disclosure of PHI other than as provided for by this Agreement.

c. Business Associate shall, with respect to EPHI that it creates, receives, maintains, or
transmits on behalf of Hybrid Entity, comply with Subpart C (Security Rule) of 45 C.F.R
Part 164 in performing Business Associate’s obligations under this Agreement.
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d. Business Associate shall secure PHI to make it unusable, unreadable, or indecipherable to
unauthorized Individuals through the use of a technology or methodology specified by the
Secretary in its annual guidance issued under Section 13402(h) of the HITECH Act,
codified at 42 U.S.C. § 17932(h).

e. Business Associate shall only request, use and disclose the minimum amount of PHI
necessary to reasonably accomplish the purpose of the request, use or disclosure in
accordance with 45 C.F. R. § 164.502(b).

f. Business Associate shall mitigate, to the extent practicable, any harmful effect that is
known to Business Associate of a use or disclosure of PHI by Business Associate in
violation of the requirements of this Agreement.

g. Business Associate shall promptly, and not later than within three (3) business days, report
to Hybrid Entity any use or disclosure of PHI not provided for by this Agreement of which
it becomes aware, including, but not limited to, any Security Incident and any unauthorized
acquisition, access, use, or disclosure of PHI.

h. Business Associate shall, following the discovery of a Breach of PHI, notify Hybrid Entity
of such Breach.

1. Business Associate shall provide notice of the Breach no later than three (3)
business days after the discovery of the Breach.  A Breach shall be treated as
discovered as of the first day on which the Breach is known to the Business
Associate or, should reasonably have been known to the Business Associate.
Business Associate shall be deemed to have knowledge of a Breach if the Breach
is known, or should reasonably have been known, to any person, other than the
person committing the Breach, who is an employee, officer, or other agent of
Business Associate.

2. The notice shall include, to the extent possible, the identification of each Individual
whose PHI has been, or is reasonably believed by the Business Associate to have
been, accessed, acquired, or disclosed during such Breach.

i. Business Associate shall, following notification to Hybrid Entity of a Breach of PHI,
cooperate with the Hybrid Entity in providing any and all information required for Hybrid
Entity to comply with the breach notification provisions of Section 13402 of the HITECH
Act and the implementing regulations set forth as Breach Notification Rule (45 C.F.R. §
164.400 et seq.) and any other applicable breach notification laws and regulations.

j. To the extent Business Associate possesses PHI in a Designated Record Set, at the request
of Hybrid Entity, Business Associate shall provide prompt access to such PHI to Hybrid
Entity or, as directed by Hybrid Entity, to an Individual, in order to meet the Individual’s
right of access requirements under HIPAA.

k. Business Associate shall enter into legally binding agreements with each of its
Subcontractors to ensure that any Subcontractor to whom Business Associate provides PHI
transmitted or maintained for, received from, or created or received by, Business Associate
on behalf of Hybrid Entity, agrees to the same restrictions and conditions that apply through
this Agreement to Business Associate with respect to such information.

l. To the extent Business Associate possesses PHI in a Designated Record Set, Business
Associate shall make any amendment to such PHI that Hybrid Entity directs, or to which
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Hybrid Entity agrees, pursuant to an Individual’s right to request amendment to his or her 
PHI under HIPAA.  

m. For purposes of the Secretary determining Hybrid Entity's compliance with the HIPAA
Regulations, Business Associate shall make available to the Secretary, in a time and
manner designated by the Secretary, its internal practices, books, and records (including
policies and procedures), relating to the use and disclosure of PHI transmitted or
maintained for, received from, Hybrid Entity or created or received by, Business Associate
on behalf of Hybrid Entity.

n. Business Associate shall document such disclosures of PHI and information related to such
disclosures as would be required for Hybrid Entity to respond to a request by an Individual
for an accounting of disclosures of PHI in accordance with the Individual’s right to receive
such accounting under HIPAA.

o. Business Associate shall provide to Hybrid Entity or an Individual, information collected
in accordance with Section 3.n of this Agreement, to permit Hybrid Entity to respond to a
request by an Individual for an accounting of disclosures of PHI in accordance with the
Individual’s right to receive such accounting under HIPAA.

p. To the extent that Business Associate is to carry out one or more of Hybrid Entity's
obligation(s) under Subpart E of 45 C.F.R. Part 164 (the Privacy Rule), Business Associate
shall comply with the requirements of Subpart E that apply to the Hybrid Entity in the
performance of such obligation(s).

4. Notice.
Whenever, under the terms of this Agreement, written notice is required or permitted to be given 
by one party to the other party, such notice shall be deemed to have been sufficiently given if when 
delivered (personally, by carrier service such as Federal Express, or by other messenger) or upon 
actual receipt of registered or certified mail, postage prepaid, return receipt requested, addressed to 
the last known address of the intended recipient.
Notice under this Agreement shall be provided to the following for Hybrid Entity:

Privacy Office
Drexel University
Office of Compliance, Privacy and Internal Audit
3020 Market St, Suite 501
Philadelphia, PA 19104
privacy@drexel.edu

5. Indemnification.
The Parties (“Indemnifying Party”) shall indemnify, hold harmless and defend each other and each 
other’s respective employees, other members of its workforce, directors, trustees, officers, 
subcontractors or agents “(Indemnified Party”) from and against any and all claims, losses, 
liabilities, costs, penalties, fines and other expenses resulting from, or relating to, the acts or 
omissions of Indemnifying Party or its respective employees, other members of its workforce, 
directors, trustees, officers, subcontractors or agents, in connection with the duties and obligations 
under this Agreement, including, without limitation, any expenses Hybrid Entity as Indemnified
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Party incurs in notifying Individuals of a Breach caused by Business Associate as Indemnifying 
Party.  Section 5 shall survive termination of the Agreement. 

6. Miscellaneous.

a. This Agreement sets forth the entire understanding and agreement between the parties
relating to the use and disclosure of PHI and shall be binding upon the parties and their
respective successors, heirs and assigns.  For clarification and not limitation, this
Agreement shall not be incorporated into, or limited by, any other agreement. All prior
negotiations, agreements, and understandings regarding the use and disclosure of PHI,
including without limitation prior Business Associate Agreements, are superseded hereby.

b. This Agreement may not be amended or revised except with the written consent 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 Hybrid Entity and Business Associate to comply with the
requirements of HIPAA, including without limitation implementing regulations under
amendments to HIPAA.

c. This Agreement shall be automatically assigned to and assumed by any legal successor or
affiliate of the assignor who or which assumes responsibility for assignor’s obligations
under any agreement between the parties concerning the services provided by Business
Associate for or on behalf of Hybrid Entity.

d. This Agreement shall be construed and enforced pursuant to the laws of the
Commonwealth of Pennsylvania.

e. The invalidity or unenforceability of any particular provision or part thereof of this
Agreement shall not affect the remainder of this Agreement, and this Agreement shall be
construed in all respects as if such invalid or unenforceable provision or part thereof had
been omitted.

f. This Agreement shall not create nor be deemed to create any relationship between Hybrid
Entity and Business Associate other than that of independent contractors contracting with
each other solely for the purpose of performing the agreement pursuant to which Business
Associate provides the Services to Hybrid Entity.

g. Any failure or delay by either party in exercising any right under this Agreement shall not
operate as a waiver of such party’s rights, nor shall any single or partial exercise of any
right serve to preclude a subsequent exercise of such right.

h. Any ambiguity in this Agreement shall be resolved to permit Hybrid Entity and Business
Associate to comply with the HIPAA Regulations, as amended from time to time.

i. This Agreement may be executed in one or more counterparts and each of such counterparts
shall, for all purposes, be deemed to be an original, but all of such counterparts shall
constitute one and the same instrument. In addition, for purposes of executing this
Agreement, a document signed and transmitted by facsimile transmission or as an
attachment (in fixed medium, such as, without limitation, Portable Document Format [pdf])
to electronic mail shall be treated as an original document.  The signature of any party on
such document shall be considered as an original signature, and the document transmitted
shall have the same binding effect as an original signature on an original document.  At the
request of any party, any facsimile document or document sent as an attachment to
electronic mail shall by re-executed in original form by the party who executed the
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facsimile or electronic mail document. No party may raise the use of a facsimile machine 
or electronic mail attachment as a defense to the enforcement of this Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first 
set forth above. 

BUSINESS ASSOCIATE 

____________________________________ 

HYBRID ENTITY 

Drexel University  

By:     ________________________________ 

Name: Kim P Gunter 

Title:   VP and Chief Compliance and Privacy 
Officer 

Date:  _____________________________ 

By:        _____________________________ 

Name:  ______________________________ 

Title:  _______________________________ 

Date:  _____________________________ 
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