CONTRACT AMENDMENT #4 Date of Amendment: March 9, 2022
Sealed Bid # 18-6390

Contract #18221

Owner: Cobb County Board of Commissioners. Cobb County, Georgia

Contractor: Kronos Incorporated

Project: Bid # 18-6390, Workforce Management Systems and Related Products, Services and
Solutions

Current Contract Term: March 18, 2019 to March 17, 2023

This action amends the current contract dated March 18, 2019, for Sealed Bid # 18-6390. It is valid when
signed by both the Owner and Contractor. The signature of the Contractor indicates his/her agreement
herewith, including any adjustments in the contract pricing, contract term, or contract scope.

Additional Terms and Conditions as per Section D
This amendment serves as confirmation that Cobb County Government has approved the modification
of terms and conditions per the attached. This amendment will cover the period March 9th, 2022

through March 17, 2023.

ACCEPTED - The above listed terms and conditions of this Amendment are satisfactory and are hereby
accepted.

OWNER CONTRACTOR
Cobb Coun Kronos SaaShr
100 Cher 3040Route 22 West, Suite 200
Marietta, Branchburg, NJ 08876
DocuSigned by:
Signed: signed: _| Meale Dandwrand
2 Lemauﬁsasrzm:‘.u
Title: ':PUQ- qb‘%blaa.d"o(l Title: order Processing Analyst
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Section D

UKG Ready Benefits Terms and Conditions

This Section D “UKG Ready Benefits terms and conditions”, is made part of the Kronos Workforce Ready
Software-as-a-Service Terms outlined in Section A and B (the “WFR Terms”) and governs the provision of
the UKG Ready Benefits Services (“Ready Benefits”) by Kronos to Customer.

Except as provided in this Addendum, all terms and conditions in the Agreement related to the
Applications apply to Ready Benefits. In the event of a conflict between the terms and conditions of this
Addendum and the terms and conditions of the Agreement, the terms and conditions of this Section D
shall prevail. Capitalized terms not defined within this Section D are defined in the WFR Terms.

1. WORKFORCE READY PLATFORM.

In rendering Ready Benefits services, Kronos will use the Workforce Ready software-as-a-service platform
(“WFR Platform”). Customer acknowledges and agrees that the Ready Benefits may only be used in
conjunction with the WFR Platform, and hereby authorizes and directs Kronos to interface the WFR
Platform with such product for the purpose of providing the Ready Benefits. Furthermore, Customer
hereby grants Kronos consent to administrative access rights to the WFR Platform for the purpose of
fulfilling Kronos’ obligations under this Section D.

2. CONNECTIVITY AND ACCESS; SERVICES AND APPLICATION NOTICES

Customer may access Ready Benefits through the one or more of the following: Carrier Connectivity,
Financial Connectivity and/or COBRA Link as further described herein and in the applicable Order.
Customer agrees to receive electronic communications relating to Customer’s use of the Services and
Applications. Kronos may communicate with Customer by email or by posting notices within the
Applications. Customer agrees that all agreements, notices, disclosures and other communications that
are provided to Customer electronically satisfy any legal requirement that such communications be in
writing. All notices intended for receipt by Customer will be deemed delivered and effective when sent to
the email address that Customer provides within the Applications. By creating an account, submitting
information or otherwise providing Kronos with Customer’s email address, postal address or phone
number, Customer is agreeing that Kronos or the Kronos’s agents may contact Customer at that address
or number.

3. DISCLAIMERS

KRONOS IS A TECHNOLOGY PLATFORM PROVIDER AND MAKES NO REPRESENTATIONS AND/OR
WARRANTIES WITH RESPECT TO, AND HAS NO RESPONSIBILITY OR LIABILITY IN CONNECTION WITH, THE
OPERATION, PERFORMANCE OR SUITABILITY OF, ANY THIRD-PARTY BENEFIT OR INSURANCE PRODUCT OR
SERVICE AVAILABLE FOR ENROLLMENT, REGISTRATION, USE OR CONNECTION THROUGH THE SERVICE.
KRONOS IS NOT RESPONSIBLE FOR ACCURACY OF THE DATA COMMUNICATED TO ANY THIRD-PARTY
PROVIDERS. CUSTOMER FURTHER RECOGNIZES THAT IN THE DELIVERY OF THE SERVICE, KRONQOS MAY
WORK WITH THIRD PARTY PROVIDERS AND KRONOS CANNOT BE AND IS NOT LIABLE FOR ISSUES, ACTIONS
AND/OR OMISSIONS ON THEIR PART THAT ARE OUTSIDE OF KRONOS'S REASONABLE OVERSIGHT OR
CONTROL.

4. DATA SECURITY AND PRIVACY; HIPAA

In the event that Kronos will create, receive, maintain or transmit protected health information (“PHI” as

defined under HIPAA (defined below)) on behalf of Customer in providing the Services, Customer agrees

to disclose the fact that Customer is a covered entity or business associate (under the Health Insurance

Portability & Accountability Act of 1996, P.L. 104-191, as amended from time to time (“HIPAA”), to Kronos
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prior to entering into this Agreement and the Parties agree to enter into a HIPAA business associate
agreement prior to Customer transmitting and/or Kronos accessing any PHI. If applicable, the HIPAA
business associate agreement attached as Exhibit D-1 is hereby incorporated by reference into this
Agreement.

5. NATIONAL AUTOMATED CLEARING HOUSE (NACHA) AGREEMENT

Customer agrees not to provide Kronos with any payroll information or entries which violate the laws or
regulations of the United States or of any state or jurisdiction in which Customer does business. Customer
agrees to be in compliance with all National Automated Clearing House Association (“Nacha”) Operating
Rules and Guidelines and to notify Kronos in advance if any transactions would be considered
International ACH Transactions (“IATs”). Kronos's policy is not to process IATs. Customer shall be
responsible and liable for all damages and costs to Kronos and its affiliates and hold Kronos harmless from
and against any loss experienced by Kronos due to Customer’s noncompliance with Nacha Operating Rules
and Guidelines. Kronos and its originating financial institution maintain the right to audit compliance with
this Agreement and to terminate this Agreement for noncompliance with the Nacha Operating Rules and
Guidelines.

6. GENERAL

6.1 All notices given under the Agreement, except electronic notices from Kronos to Customer relating to
the Services and Applications as set forth in Section 2 of this Section D, shall be provided in accordance
with Section A, “General Terms and Conditions,”7(d).

6.2 These terms do not create a partnership, franchise, joint venture, agency, fiduciary or employment
relationship between the parties. Kronos is acting as an independent contractor of Customer under this
Section D.

6.3 Customer acknowledges that in providing Ready Benefits, Kronos may use any agent, subcontractor
or third party and may delegate its duties to such agent or third party to perform such tasks and functions
as Kronos chooses, including without limitation, third party software to perform Ready Benefits and to
store Customer Data, data security, and other services provided by third parties. Upon written request by
the Customer, Kronos will notify Customer, in writing, if applicable, the thirty party specifically and
exclusively engaged for the provision of relevant services to the Customer pursuant to the Agreement.

6.4 Customer acknowledges that Kronos is not rendering legal, tax, or accounting advice in connection
with the Ready Benefits, nor is Kronos a fiduciary of Customer.

6.5 No third-party beneficiaries exist under this Section D.

6.6 Customer acknowledges and agrees that any regulated financial services, including regulated aspects
of any applicable payment services provided hereunder will be performed by Kronos SaaShr, Inc.
Customer further acknowledges and agrees that any regulated third party administrator services provided
hereunder will be performed by EverythingBenefits, Inc. Neither Kronos SaaShr nor UKG are considered
Plan Administrators under the Employee Retirement Income Security Act of 1996 (“ERISA”). Both Kronos
SaaShr, Inc. and EverythingBenefits, Inc., are subsidiary companies of UKG, Inc.



Exhibit D-1

UKG Ready Benefits
Business Associate Agreement

This Exhibit D-1 applies solely to the UKG Ready Benefits services ordered and provided under Section D
“UKG Ready Benefits Terms and Conditions” and only to the extent required by Article 4, “Data Security
and Privacy; HIPAA” therein.

RECITALS
WHEREAS, Customer (“Covered Entity”) has entered into an agreement with Kronos (“Business
Associate”) governing the provision of Kronos’ UKG Ready Benefits offering to be used by Customer in
Kronos' Workforce Ready platform and in accordance with the underlying agreement (the “Underlying
Agreement”);

WHEREAS, Business Associate may provide software for business process automation and connectivity
services for or on behalf of Covered Entity, and in performing said services, Business Associate may
receive, maintain, or transmit Protected Health Information (“PHI”);

WHEREAS, Covered Entity is a “Covered Entity” as that term is defined under the Health Insurance
Portability and Accountability Act of 1996 (Public Law 104-91), as amended, (“HIPAA”), and the
regulations promulgated thereunder by the Secretary of the U.S. Department of Health and Human
Services (“Secretary”), including, without limitation, the regulations codified at 45 C.F.R. Parts 160 and
164 (“HIPAA Regulations”);

WHEREAS, the Parties intend to protect the privacy and provide for the security of PHI disclosed by
Covered Entity to Business Associate, or received by Business Associate, when providing Services in
compliance with HIPAA, the Health Information Technology for Economic and Clinical Health Act (Public
Law 111-005) (“the HITECH Act”) and its implementing regulations and guidance issued by the Secretary,
and other applicable state and federal laws, all as amended from time to time; and

WHEREAS, as a Covered Entity, Covered Entity is required under HIPAA to enter into a Business Associate
Agreement (“BAA") with Business Associate that meets certain requirements with respect to the Use and
Disclosure of PHI, which are met by this BAA.

AGREEMENT
NOW WHEREFORE, in consideration of the Recitals and for other good and valuable consideration, the
receipt and adequacy of which is hereby acknowledged, the Parties agree as follows:

1. DEFINITIONS

The following terms shall have the meaning set forth below. Capitalized terms used in this BAA and not
otherwise defined shall have the meanings ascribed to them in HIPAA, the HIPAA Regulations, or the
HITECH Act, as applicable.

1.1. “Breach” shall have the meaning given under 42 U.S.C. § 17921(1) and 45 C.F.R. § 164.402.
1:2; “Designated Record Set” shall have the meaning given such term under 45 C.F.R. § 164.501.
1.3. “Disclose” and “Disclosure” mean, with respect to PHI, the release, transfer, provision of access

to, or divulging in any other manner of PHI outside of Business Associate or to other than members of its
Workforce, as set forth in 45 C.F.R. § 160.103.



1.4, “Electronic PHI" or “e-PHI"” means PHI that is transmitted or maintained in electronic media, as
set forth in 45 C.F.R. § 160.103.

1.5. “Protected Health Information” and “PHI” mean any information, whether oral or recorded in
any form or medium, that: (a) relates to the past, present or future physical or mental health or condition
of an individual; the provision of health care to an individual, or the past, present or future payment for
the provision of health care to an individual; (b) identifies the individual (or for which there is a reasonable
basis for believing that the information can be used to identify the individual); and (c) shall have the
meaning given to such term under the Privacy Rule, including, but not limited to, 45 C.F.R. § 160.103.
Protected Health Information includes e-PHI.

1.6. “Security Incident” means a confirmed successful unauthorized access, use, disclosure,
modification, or destruction of information or interference with system operations in an information
system which affects Covered Entity’s PHI or e-PHI in possession and/or control of Business Associate.
Security Incident shall exclude (i) “pings” on an information system firewall; (i) port scans; (iii) attempts
to log on to an information system or enter a database with an invalid password or user name; (iv) denial-
of-service attacks that do not result in a server being taken offline; or (v) “malware” (e.g., a worm or a
virus) that does not result in unauthorized access, use, disclosure, modification or destruction of PHI.

1.7. “Services” shall mean the services provided to Covered Entity by Business Associate pursuant to
the Underlying Agreement.

1.8. “Unsecured PHI” shall have the meaning given to such term under 42 U.S.C. § 17932(h), 45 C.F.R.
§ 164.402, and guidance issued pursuant to the HITECH Act including, but not limited to the guidance
issued on April 17, 2009 and published in 74 Federal Register 19006 (April 27, 2009) by the Secretary.

1.9, “Use” or “Uses” mean, with respect to PHI, the sharing, employment, application, utilization,
examination or analysis of such PHI within Business Associate’s internal operations, as set forth in 45 C.F.R.
§160.103.

1.10. “Workforce” shall have the meaning given to such term under 45 C.F.R. § 160.103.
2. OBLIGATIONS OF BUSINESS ASSOCIATE

2.2 Permitted Uses and Disclosures of Protected Health Information. Business Associate shall not
Use or Disclose PHI other than as permitted or required by any Underlying Agreement, this BAA, or as
Required by Law. Business Associate shall not Use or Disclose PHI in any manner that would constitute a
violation of Subpart E of 45 C.F.R. Part 164 if so Used or Disclosed by Covered Entity. However, Business
Associate may Use or Disclose PHI (i) for the proper management and administration of Business
Associate; (ii) to carry out the legal responsibilities of Business Associate, provided that with respect to
any such Disclosure either: (a) the Disclosure is Required by Law; or (b) Business Associate obtains a
written agreement from the person to whom the PHI is to be Disclosed that such person will hold the PHI
in confidence and shall not Use and further Disclose such PHI except as Required by Law and for the
purpose(s) for which it was Disclosed by Business Associate to such person, and that such person will
notify Business Associate of any instances of which it is aware in which the confidentiality of the PHI has
been breached; (iii) for Data Aggregation purposes for the Health Care Operations of Covered Entity. To
the extent that Business Associate carries out one or more of Covered Entity’s obligations under Subpart
E of 45 C.F.R. Part 164, Business Associate must comply with the requirements of Subpart E that apply to
the Covered Entity in the performance of such obligations.

2.2 Prohibited Marketing and Sale of PHI. Notwithstanding any other provision in this BAA, Business
Associate shall comply with the following requirements: (i) Business Associate shall not Use or Disclose
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PHI for fundraising or marketing purposes, except to the extent expressly authorized or permitted by any
Underlying Agreement and consistent with the requirements of 42 U.S.C. § 17936, 45 C.F.R. §§ 164.514(f),
and 164.508(a)(3)(ii), and (ii) Business Associate shall not directly or indirectly receive remuneration in
exchange for PHI except with the prior written consent of Covered Entity and as permitted by the HITECH
Act, 42 U.S.C. § 17935(d)(2), and 45 C.F.R. § 164.502(a)(5)(ii); however this prohibition shall not affect
payment by Covered Entity to Business Associate for the provision of Services pursuant to any Underlying
Agreement.

2.3 Adequate Safeguards of PHI. Business Associate shall implement and maintain reasonably
appropriate safeguards to prevent Use or Disclosure of PHI other than as provided for by this BAA.
Business Associate shall reasonably and appropriately protect the confidentially, integrity, and availability
of e-PHI that it receives, maintains or transmits on behalf of Covered Entity in compliance with Subpart C
of 45 C.F.R. Part 164 to prevent Use or Disclosure of PHI other than as provided for by this BAA.

2.4 Mitigation. Business Associate agrees to 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 BAA.

2.5 Reporting Non-Permitted Use or Disclosure.

2.5.1 Reporting Security Incidents and Non-Permitted Use or Disclosure. Business Associate shall
report to Covered Entity in writing each confirmed Security Incident or Use or Disclosure that is made by
Business Associate, members of its Workforce, or Subcontractors that is not specifically permitted by this
BAA no later than ten (10) business days after confirming such Security Incident or non-permitted Use or
Disclosure, in accordance with the notice provisions set forth herein. Business Associate shall investigate
each Security Incident or non-permitted Use or Disclosure of Covered Entity’s PHI that it discovers to
determine whether such Security Incident or non-permitted Use or Disclosure constitutes a reportable
Breach of Unsecured PHI. Business Associate shall document and retain records of its investigation of any
Breach, including its reports to Covered Entity under this Section 2.5.1. Upon written request by Covered
Entity, Business Associate shall furnish to Covered Entity the documentation of its investigation and an
assessment of whether such Security Incident or non-permitted Use or Disclosure constitutes a reportable
Breach. If such Security Incident or non-permitted Use or Disclosure constitutes a reportable Breach of
Unsecured PHI, then Business Associate shall comply with the additional requirements of Section 2.5.2
below.

2.5.2 Breach of Unsecured PHI. If Business Associate determines that a reportable Breach of Unsecured
PHI has occurred, Business Associate shall provide a written report to Covered Entity without
unreasonable delay but no later than thirty (30) calendar days after discovery of the Breach. To the extent
that information is available to Business Associate, Business Associate’s written report to Covered Entity
shall be in accordance with 45 C.F.R. §164.410(c). Business Associate shall reasonably cooperate with
Covered Entity in meeting Covered Entity’s obligations under the HITECH Act with respect to such Breach.
Covered Entity shall have sole control over the timing and method of providing notification of such Breach
to the affected individual(s), the Secretary and, if applicable, the media, as required by the HITECH Act.

2.6 Availability of Internal Practices, Books, and Records to Government. Business Associate agrees
to make its internal policies, books and records relating to the Use and Disclosure of PHI received from,
or received by the Business Associate on behalf of Covered Entity available to the Secretary for purposes
of determining Covered Entity’s compliance with HIPAA, the HIPAA Regulations, and the HITECH Act.
Except to the extent prohibited by law, Business Associate shall notify Covered Entity of all requests served
upon Business Associate for information or documentation by or on behalf of the Secretary.



2.7 Access to and Amendment of Protected Health Information. To the extent that Business
Associate maintains a Designated Record Set on behalf of Covered Entity and within fifteen (15) business
days of a written request by Covered Entity, Business Associate shall (a) make the PHI it maintains (or
which is maintained by its Subcontractors) in Designated Record Sets available to Covered Entity for
inspection and copying to fulfill its obligations under 45 C.F.R. § 164.524, or (b) permit Covered Enity to
amend the PHI Business Associate maintains (or which is maintained by Business Associate’s
Subcontractors) in Designated Record Sets to enable the Covered Entity to fulfill its obligations under 45
C.F.R. § 164.526. In the event that an individual makes a direct request to Business Associate to amend
any PHI of such individual maintained in a Designated Record Set on behalf of Covered Entity, Business
Associate shall promptly forward such individual’s request to Covered Entity for review. Business
Associate shall not Disclose PHI to a health plan for payment or Health Care Operations purposes except
as otherwise directed by Covered Entity or required by law. If Business Associate maintains PHI in a
Designated Record Set electronically, Business Associate shall provide such information in the electronic
form and format requested by the Covered Entity if it is readily reproducible in such form and format, and,
if not, in such other form and format as commercially reasonable and available to enable Covered Entity
to fulfill its obligations under 42 U.S.C. § 17935(e) and 45 C.F.R. § 164.524(c)(2). Business Associate shall
notify Covered Entity within fifteen (15) business days of receipt of a request for access to PHI.

2.8 Accounting. To the extent that Business Associate maintains a Designated Record Set on behalf
of Covered Entity, within thirty (30) days of receipt of a request from Covered Entity or an individual for
an accounting of disclosures of PHI, Business Associate and its Subcontractors shall make available to
Covered Entity the information required to provide an accounting of disclosures to enable Covered Entity
to fulfill its obligations under 45 C.F.R. § 164.528 and its obligations under 42 U.S.C. § 17935(c). Business
Associate shall notify Covered Entity within fifteen (15) business days of receipt of a request by an
individual or other requesting party for an accounting of disclosures of PHI.

2.9 Use of Subcontractors. Business Associate shall require each of its Subcontractors, if any, that
maintains, receives, or transmits PHI on behalf of Business Associate, to execute a Business Associate
Agreement that imposes on such Subcontractors the same, or substantially similar, restrictions,
conditions, and requirements that apply to Business Associate under this BAA with respect to PHI.

2.10  Minimum Necessary. Business Associate (and its Subcontractors) shall, to the extent practicable,
limits its request, Use, or Disclosure of PHI to the minimum amount of PHI necessary to accomplish the
purpose of the request, Use or Disclosure, in accordance with 42 U.S.C. § 17935(b) and 45 C.F.R. §
164.502(b)(1) or any other guidance issued thereunder.

3. COVERED ENTITIES RESPONSIBILITIES

With respect to the use and disclosure of the PHI by Business Associate, Covered Entity agrees to: (a)
inform Business Associate of any change in or revocation of any authorization provided to Covered Entity
by Individuals pursuant to applicable law, including, but not limited to, the HIPAA Statute and which is
applicable to Business Associate; and (b) to timely notify Business Associate, in writing, of any
arrangement permitted or required of Covered Entity under applicable law, including, but not limited to,
the HIPAA Statute, that may impact in any manner the use, disclosure, or access to PHI by Business
Associate under the Agreement, including, but not limited to, any agreement by Covered Entity to restrict
use or disclosure of any PHI as permitted by the HIPAA Statute.

4. TERM AND TERMINATION

4.1 Term. Subject to the provisions of Section 4.2 herein, the term of this BAA shall be the term of
the Underlying Agreement.



4.2 Termination for Cause. In addition to and notwithstanding the termination provisions set forth
in any Underlying Agreement, upon Covered Entity’s knowledge of a material breach or violation of this
BAA by Business Associate, Covered Entity shall either:

a. Notify Business Associate of the breach in writing, and provide an opportunity for Business
Associate to cure the breach or end the violation within fifteen (15) business days of such
notification; provided that if Business Associate fails to cure the breach or end the violation
within such time period, Covered Entity may immediately terminate this BAA and any
Underlying Agreement upon written notice to Business Associate; or

b. Upon written notice to Business Associate, immediately terminate this BAA and any
Underlying Agreement if Covered Entity determines that such breach cannot be cured

4.3 Disposition of Protected Health Information Upon Termination or Expiration.

4.3.1 Upon termination or expiration of this BAA, Business Associate shall either return or destroy all
PHI received from, or received by Business Associate on behalf of Covered Entity, that Business Associate
still maintains in any form and retain no copies of such PHI. If Covered Entity requests that Business
Associate return PHI, PHI shall be returned in a a format utilized at the time of termination and timeframe,
at no additional charge to Covered Entity.

4.3.2 If return or destruction is not feasible, Business Associate shall (a) retain only that PHI which is
necessary for Business Associate to continue its proper management and administration or to carry out
its legal responsibilities; (b) return to Covered Entity the remaining PHI that the Business Associate still
maintains in any form; (c) continue to extend the protections of this BAA to the PHI for as long as Business
Associate retains the PHI; (d) limit further Uses and Disclosures of such PHI to those purposes that make
the return or destruction of the PHI not feasible and subject to the same conditions set out in Section 2.1
and 2.2 above, which applied prior to termination; and (e) return to Covered Entity the PHI retained by
Business Associate when it is no longer needed by Business Associate for its proper management and
administration or to carry out its legal responsibilities.

5. MISCELLANEOUS

51 Amendment to Comply with Law. The parties agree to enter into an amendment to this BAA to
incorporate any mandatory obligations of Covered Entity or Business Associate under the HITECH Act and
its implementing HIPAA Regulations, as applicable, and as mutually agreed between the parties.
Additionally, the Parties agree to take such action as is reasonably necessary to amend this BAA from time
to time for Covered Entity to implement its obligations pursuant to HIPAA, the HIPAA Regulations, or the
HITECH Act, and to the extent mutually acceptable to the parties.

5.2 Relationship to Underlying Agreement Provisions. Except as otherwise specifically stated in this
BAA, in the event that a provision of this BAA is contrary to a provision of an Underlying Agreement, the
provision of this BAA shall control. Otherwise, this BAA shall be construed under, and in accordance with,
the terms of such Underlying Agreement, and shall be considered an amendment of and supplement to
such Underlying Agreement, subject to Section 5.3 below.

5.3 Entire Agreement. This BAA supplements and is entered into subject to the Underlying
Agreement, and constitutes the entire agreement between the Parties for the services described herein
and supersede all prior or contemporaneous representations, negotiations, or other communications
between the Parties relating to the subject matter of this BAA. Any provisions in the Underlying
Agreement regarding limitations or exclusion of liability or indemnification will apply to any of the rights
and obligations of the parties under this BAA or breach thereof. This BAA supersedes and replaces any
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existing Business Associate Agreement in effect between Business Associate and Covered Entity. Any PHI
received from Covered Entity prior to, on, or after the date of this Agreement is subject to the terms and
conditions of this Agreement.

5.4 Notices. Any notices required or permitted to be given hereunder by either Party to the other
shall be given in writing: (1) by personal delivery; (2) by electronic mail or facsimile with confirmation
sent by United States first class registered or certified mail, postage prepaid, return receipt requested; (3)
by bonded courier or by a nationally recognized overnight delivery service; or (4) by United States first
class registered or certified mail, postage prepaid, return receipt, in each case, addressed to a Party on
the signature page(s) to this Agreement, or to such other addresses as the Parties may request in writing
by notice given pursuant to this Section 5.4. Notices shall be deemed received on the earliest of personal
delivery; upon delivery by electronic facsimile with confirmation from the transmitting machine that the
transmission was completed; twenty-four (24) hours following deposit with a bonded courier or overnight
delivery service; or seventy-two (72) hours following deposit in the U.S. mail as required herein.

5:5 Relationship of Parties. Notwithstanding anything to the contrary in any Underlying Agreement,
Business Associate is an independent contractor and not an agent of Covered Entity under this BAA.
Business Associate has the sole right and obligation to supervise, manage, contract, direct, procure,
perform or cause to be performed all Business Associate obligations under this BAA.

5.6 Effective Date. This BAA shall be effective as of the date of execution of the Underlying
Agreement.




