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OWN THE BONE®
PARTICIPATING SITE AGREEMENT
This Participating Site Agreement (“Agreement”) is by and between the American Orthopaedic Association, an Illinois Not-for-Profit Corporation with its principal place of business at 9400 W. Higgins Road, #315, Rosemont, Illinois 60018 (“AOA”) and [Institution Name], with its principal place of business at [Institution Address] (“Participating Site”).  This Agreement is effective on the date last executed below (“Effective Date”).  
WHEREAS, annually there are 2.0 million bone fractures in the United States, many of which are categorized as fragility fractures.  Based on existing treatment protocols, there is reason to believe physicians may treat the fracture and release the patient, never having broached the larger issues of the reason “why” the fracture occurred and what steps can be taken to improve bone health; 
WHEREAS, in December of 2004, the U.S. Surgeon General (the “Surgeon General”) released a report entitled “Bone Health and Osteoporosis.”  In the report the Surgeon General identified osteoporosis and fragility fractures as major public health problems, correlating a lack of awareness of the problems and a failure to apply current knowledge as contributing factors;
WHEREAS, AOA has answered the Surgeon General’s call to action by sponsoring a quality improvement program (“QIP”) and web-based data registry (the “Registry”) designed to improve the diagnosis and treatment of patients with fragility fractures and osteoporosis or low bone density; 
WHEREAS, AOA permits participating sites to participate in the QIP or the QIP and Registry (both options shall be referred to as “Program”);
WHEREAS, Participating Site desires to participate in the Program; 
WHEREAS, Participating Site has adequate facilities and expertise available to participate in the Program as described in this Agreement; and
WHEREAS, in consideration of the mutual covenants and premises herein contained, the parties agree as follows.
1. Purposes; Contribution of Data.  Participating Site agrees to contribute certain data as established by AOA, which may be revised from time to time and communicated to Participating Site through updates to the Program website or direct communication to Participating Site.  AOA will provide to Participating Site with access to on-line resources through the Program website (the “Program Resources”).  Participating Site agrees to use reasonable efforts and professional expertise to participate in the Program.  Participating Site also agrees to comply with the applicable conditions specified in Exhibit A attached hereto and incorporated herein by reference. 
2. Participating Site’s Responsibilities.
(a) Site Leadership.  Participating Site shall identify an individual to act as program champion for the site (the “Program Champion”) who shall be responsible for the conduct and direction of the Program at the Participating Site. The initial Program Champion is set forth on Exhibit A attached hereto.  Participating Site will notify AOA of the name of the Program Champion and any changes to the identified individual.  Participating Site shall also designate a program coordinator (“Program Coordinator”) who will be the chief point of contact between Participating Site and AOA for all purposes under this Agreement. The initial Program Coordinator is set forth on Exhibit A attached hereto. The Program Coordinator will maintain contact with AOA and will promptly and respond fully to all reasonable requests from AOA regarding the Program.
(b) Regulatory Compliance.  Participating Site is solely responsible for determining the applicability of and compliance with all applicable local, state, and federal statutes, ordinances, regulations, rules, laws, ethical standards, and standards of care applicable to Participating Site.  Without limiting the foregoing, Participating Site is solely responsible for obtaining informed consent from patients when necessary; and ensuring its involvement with the Program complies with applicable privacy rules, regulations, and laws including, but not limited to, the Health Insurance Portability and Accountability Act (“HIPAA”).
(c) Publications.  Participating Site agrees that AOA may publicize, in any format or publication, the fact that Participating Site participates or did participate in Own the Bone. Participating Site may use AOA’s name in press releases as precisely provided by AOA on the Program website, where AOA will provide wording for one (1) internal and one (1) external press release and may in the future add additional approved press releases.  Any other press release, advertising, promotional sales literature or other promotional written statements to the public in connection with or alluding to work performed under this Agreement or the relationship between the parties hereto created by it, having or containing any reference to AOA, the name of any member of AOA’s staff or Participating Site, are prohibited without the prior written approval of the other party. 
(d) Fees.  Participating Site will pay a one-time configuration fee and an annual fee for each calendar year in exchange for participating in the Program (the “Annual Fee”.  The Annual Fee for the first calendar year will be prorated based on the Effective Date, as described on Exhibit B attached hereto.  Participating Site shall pay the Annual Fee for the initial calendar year and the one-time configuration fee upon execution of this Agreement.  For subsequent years, Participating Site will submit the Annual Fee on or before January 31st of each calendar year.  Participating Site acknowledges that AOA may revise (decrease or increase) the fee schedule for all participating sites in subsequent years pursuant to a fee schedule change that will be provided to all participating sites and/or published on the Program website at least thirty (30) days before the Renewal Term (as defined below).
3. AOA’s Responsibilities.
(a) Participating Site shall have the ability to create certain benchmarking reports based on an analysis of Participating Site’s data compared to the aggregated Registry data (“Benchmarking Reports”).  All Benchmarking Reports contain aggregated, de-identified data.  Participating Site shall have access to the Benchmarking Reports as long as: (i) Participating Site has paid all fees required in this Agreement; and (ii) this Agreement is in effect.
(b) HIPAA Data Use Provisions.  If Participating Site is participating in the Registry part of the Program, then this Section 3(b) will apply as follows:
(i) Limited Data Set.  The parties acknowledge that certain data elements requested as part of the Program and stored in the Registry may constitute protected health information as that term is defined under HIPAA (“Protected Health Information”), including specifically, elements of dates.  The parties acknowledge that the data elements exclude direct identifiers of the patient and therefore comprise a limited data set as defined under HIPAA (“Limited Data Set”).  Participating Site agrees to provide the Limited Data Set to AOA for purposes of health care operations and research (“Authorized Purposes”).  AOA agrees that it will only use or disclose Participating Site’s Limited Data Set for limited purposes as described in this Agreement.  Participating Site shall not provide to AOA or the Registry any Protected Health Information that does not constitute a Limited Data Set, and Participating Site agrees that any data sets it submits to AOA or the Registry shall not contain any Protected Health Information that does not constitute a Limited Data Set.  Participating Site further agrees that Participating Site shall be responsible for ensuring that its staff, employees and agents do not submit to AOA or the Registry any Protected Health Information that does not constitute a Limited Data Set.    
(ii) Uses and Disclosures by AOA.  AOA agrees to use and disclose the Limited Data Set to assist Participating Site in quality improvement and other health care operations, including benchmarking and reporting provided through the Program.  AOA may also use and disclose de-identified data contained in the Registry to conduct research, as defined in HIPAA.  AOA will not use or further disclose the information maintained in a Limited Data Set except as permitted by this Agreement or as otherwise required by law.  AOA agrees not to use the Limited Data Set in such a way as to identify any individual whose data is incorporated in the Limited Data Set and further agrees not to identify the information or contact any individual whose data is included in the Limited Data Set.  AOA shall limit the use or receipt of the Limited Data Set to the individuals employed or engaged by AOA who need the Limited Data Set for the performance of the Authorized Purposes.
(iii) Safeguards Against Misuse of Information.  AOA will use appropriate safeguards to prevent the use or disclosure of the Limited Data Set provided by Participating Site, other than as permitted under this Agreement or by law.
(iv) Reporting of Disclosures of Protected Health Information. AOA will report to Participating Site any use or disclosure of the information not provided for by this Agreement of which AOA becomes aware.
(v) Agents and Subcontractors.  AOA will ensure that any agents, including a subcontractor, to whom AOA provides the Limited Data Set agrees to the same restrictions and conditions that apply to AOA with respect to such information.  Participating Site acknowledges that AOA has engaged a third-party vendor to house the Registry and AOA represents that such vendor has agreed to the required restrictions and conditions as described in this Agreement.  
(vi) De-Identified Information.  Participating Site hereby grants AOA permission to de-identify data contained in the Registry in conformance with HIPAA and to use or disclose such information in AOA’s sole discretion. 
(c) Site Visits.  AOA does not contemplate conducting a site visit to Participating Site.  In the event AOA determines that a site visit would be beneficial, the parties shall agree on the date and manner of such visit.  AOA shall have no access to Protected Health Information during any site visit beyond the Limited Data Set already submitted hereunder if Participating Site is participating in the Registry portion of the Program.
(d)
Confidentiality. For the purposes of this Agreement, “Confidential Information” means all Program materials, all other material, data, including but not limited to, Benchmarking Reports, or business, financial, operational, customer, vendor and other information disclosed by one party to the other and not generally known by or disclosed to the public or known to the receiving party solely by reason of the negotiation or performance of this Agreement, and shall include, without limitation, the terms of this Agreement. Each party shall maintain all of the other party’s Confidential Information in strict confidence and will protect such information with the same degree of care that such party exercises with its own Confidential Information, but in no event with less than a reasonable degree of care. Except as provided in this Agreement, a party shall not use or disclose any Confidential Information of the other party in any manner without the express prior written consent of such party.  Access to and use of any Confidential Information shall be restricted to those employees and persons within a party’s organization with known discretion and with a need to use the information to perform such party’s obligations under this Agreement. A party’s consultants, subcontractors and business partners shall be included within the meaning of “persons within a party’s organization,” provided that such consultants, subcontractors and business partners have executed a non-disclosure or confidentiality agreement with provisions no less stringent than those applicable to such party under this Agreement, and such party shall make such signed agreements available to the other party upon request. Notwithstanding anything herein to the contrary, Confidential Information shall not include information that is: (a) already known to or otherwise in the possession of a party at the time of receipt from the other party and that was not known or received as the result of violation of any obligation of confidentiality; (b) publicly available or otherwise in the public domain prior to disclosure by a party; (c) rightfully obtained by a Party from any third party having a right to disclose such information without restriction and without breach of any confidentiality obligation by such third party; (d) developed by a party independent of any disclosure hereunder, as evidenced by detailed written records made in the normal course of Participant’s business during the development process; or (e) disclosed pursuant to the order of a court or administrative body of competent jurisdiction or a government agency, provided that the party receiving such order shall notify the other prior to such disclosure and shall cooperate with the other party in the event such party elects to legally contest, request confidential treatment, or otherwise avoid such disclosure.  Upon termination or expiration of this Agreement, Participating Site shall destroy or return to AOA all Program materials.
4. License to Use Data.  Participating Site hereby grants to AOA an irrevocable, non-exclusive, perpetual, license to use any Limited Data Set provided by Participating Site for the Registry and to share it with other participants in the Program for purposes of quality improvement and health care related research.  AOA hereby grants a non-exclusive, revocable license to Participating Site to use the AOA’s Registry database to obtain summaries and benchmarking data as provided by the Program.  No license is given under any patent or copyright except as expressly set forth herein. 
5. Term and Termination.  
(a) Term.  This Agreement will begin on the Effective Date and shall remain in full force and effect until December 31, 2025 (the “Initial Term”); this Agreement shall automatically renew for additional periods of one (1) year (each, a “Renewal Term”) following the Initial Term and will continue until terminated, as provided herein.  
(b) Termination.  AOA may terminate this Agreement upon termination of the Program upon thirty (30) days written notice to Participating Site.  Participating Site may terminate this Agreement on thirty (30) days written notice to AOA, which termination will be effective at the end of the then-current Initial Term or Renewal Term.  
(c) Effect of Termination.  There will be no refund of fees upon termination of this Agreement for any reason.  Upon termination of this Agreement, Participating Site will have no further obligation to contribute data to the Registry.  However, the Limited Data Set contributed by Participating Site for the Registry prior to the date of termination will remain in the Registry and the terms and provisions of this Agreement that protect Protected Health Information in such Limited Data Set shall survive termination of this Agreement and such information shall thereafter only be used or disclosed for Authorized Purposes.
6. Educational Information and Templates.  
(a) Educational Materials.  Participating Site acknowledges and agrees all educational information and materials provided in connection with the Program (“Educational Materials”) are for informational purposes only.  It is Participating Site’s sole responsibility to evaluate the accuracy, completeness, and usefulness of the Educational Materials before utilizing the Educational Materials. The Educational Materials are neither intended as nor should be used as a substitute for competent medical advice. Participating Site understands and agrees its use of the Educational Materials is at its sole risk and discretion, and Participating Site is solely responsible for determining whether or how to use the Educational Materials.   
(b) Best Practice Examples.  Participating Site acknowledges and agrees that all best practice examples provided in connection with the Program (“Examples”) are provided as resources. The Examples are intended only as a starting point from which Participating Site may develop materials/templates which are appropriate for it to use. It is Participating Site’s responsibility to evaluate the accuracy, completeness and usefulness of the Examples before utilizing the Examples.  Before utilizing the Examples, Participating Site is strongly encouraged to obtain competent legal advice regarding the use of such Examples and in particular the legal and ethical requirements with which Participating Site must comply before and when communicating information about a patient.  Participating Site understands the Examples have not been reviewed to determine if they comply with applicable local, state, and federal statutes, ordinances, regulations, laws, ethical standards, and standards of care, including, but not limited to HIPAA. In addition, the Examples have not been reviewed to determine whether they comply with rules applicable to Participating Site established by private organizations.  Participating Site understands and agrees use of the Examples is at its sole risk and discretion and Participating Site is solely responsible for determining whether or how to use the Examples.
7. Legal Compliance.  Participating Site and AOA shall comply with all applicable federal, state and local laws, regulations and guidelines in its performance pursuant to this Agreement
8. Limitation on Liability; Indemnification.
(a) Limitation on Liability.  Participating Site understands and agrees that its involvement in the Program is at its sole risk.  Participating Site agrees that AOA’s liability for any breach of this Agreement, or for any act or omission of AOA or its directors, officers, employees or agents in performance of this Agreement, will be limited to the aggregate compensation paid by Participating Site.  Participating Site hereby waives any and all claims, demands, actions, or causes of action of any kind it may have directly or indirectly against AOA or any of its directors, officers, employees, representatives, agents, volunteers, members, or contractors resulting from, arising out of, or in any way related to the Program, the Educational Materials, Templates, Registry, or this Agreement. 
(b) No Warranty.  The Program, Educational Materials, Examples, and Registry are provided on an AS-IS and AS-AVAILABLE BASIS without any warranty of any kind, either express or implied, to the fullest extent permitted by law. AOA disclaims all warranties, express or implied, including, but not limited to, any warranty of merchantability, non-infringement, or fitness for a particular purpose. 
(c) Indemnification and Hold Harmless.  Participating Site hereby agrees to defend, indemnify, and hold harmless the AOA, its directors, officers, employees, representatives, agents, volunteers, members, and contractors against all claims, demands, causes of action, losses, damages and expenses of any kind (including without limitation legal fees and costs), directly or indirectly resulting from, arising out of, or in any way related to Participating Site’s involvement in the Program, the involvement of Participating Site’s directors, officers, employees, representatives, agents, volunteers, contractors, staff, patients, physicians, or nurses in the Program, Participating Site’s use of the Educational Materials, Templates, and Registry, or any other matters associated with, related to, or in any way arising from this Agreement.
(d) Insurance.  At all times during Participating Site’s involvement with the Program, Participating Site shall maintain insurance with coverage and limits sufficient to cover Participating Site’s indemnification, defense, and hold harmless obligations under this Agreement.  Throughout the Term of this Agreement, AOA shall maintain insurance that AOA deems reasonable to cover its obligations hereunder.  Each party, upon the annual written request of the other party, shall provide its certificate of insurance to the other party.
9. Additional Provisions.
(a) Relationship of the Parties.  AOA and Participating Site are legally separate and independent organizations.  This Agreement does not constitute or create a fiduciary relationship, partnership, joint venture, pooling arrangement, or agency relationship between the AOA and the Participating Site.  The rights and obligations of the parties are limited to those expressly set forth herein.  Neither AOA nor Participating Site has the authority to bind the other.
(b) Entire Agreement.  This Agreement and all Exhibits hereto constitute the entire agreement among the parties hereto, and all prior negotiations, representations, agreements and understandings are superseded hereby.  
(c) Amendment.  This Agreement may only be amended in writing signed by both parties hereto, provided, however, that AOA may update and revise, from time to time, Program Resources. 
(d) Notice.  Any notice required by this Agreement shall be given by (i) prepaid, first class, certified mail, return receipt requested, (ii) overnight courier service, or (iii) confirmed facsimile to the parties at their addresses set forth above.  
(e) Governing Law; Forum.  This Agreement shall be governed by and construed in accordance with the substantive laws of the State of Illinois, excluding its choice of law rules.  Any claim or dispute related to, connected with, or arising out of this agreement shall reside in the courts of the State of Illinois and in particular in either the Cook county circuit court or the United States district court for northern Illinois.  
(f) No Waiver.  If the AOA hereto agrees to waive its right to enforce any term of this Agreement, it does not waive its right to enforce such term, or any or all other terms, of this Agreement at any other time.
(g) Severability.  The invalidity or unenforceability of any term or provision hereof shall not affect the validity or enforceability of any other term or provision hereof.  No failure to exercise any right or demand performance of any obligation under the Agreement shall be deemed a waiver of such right or obligation.  
(h) Assignment.  This Agreement shall be binding upon and inure to the benefit of each of the parties hereto and their successors and permitted assigns, provided, however, this Agreement may not be assigned by either party hereto without the prior written approval of the other party. 
(i) Counterparts.  This Agreement may be executed in one or more counterparts, each one of which shall be deemed an original.
(j) Authority.  The undersigned hereby represent and acknowledge that they have read the foregoing Agreement, that they know its contents, and that they are executing this Agreement as a free and voluntary act and on behalf of the named parties.  The undersigned further represent that they are duly authorized to execute this document on behalf of the named parties.  
IN WITNESS WHEREOF, the parties hereto have executed this Agreement.
	AMERICAN ORTHOPAEDIC ASSOCIATION
	[Institution Name]

	Signature:
	
	Signature:
	

	Print Name:
	Kristin Olds Glavin
	Print Name:
	

	Title:
	Executive Director
	Title:
	

	Date:
	
	Date:
	


EXHIBIT A
PROGRAM OVERVIEW; PROGRAM CHAMPION; PROGRAM COORDINATOR
Participating Site will use reasonable efforts to conduct the program in accordance with the Program Resources.  
Participating Site shall ensure that the Program Champion will seek access to Program Resources for all physicians and physician extenders (nurses, nurse practitioners, physician assistants, and other professional personnel) who will participate in the Program (the “Participants”).  Participating Site shall ensure that the Program Champion will discuss Program Resources with the Participants to assure that the Participants are sufficiently informed regarding the conduct of the Program.  It is the responsibility of the Participating Site, through the Program Champion, to ensure that the Own the Bone program is being carried out with the full awareness, consent, and approval of the Hospital Administration or Quality Improvement office.  Upon reasonable request by AOA, the Participating Site shall ensure that the Program Champion agrees to review medical information for data entered to assure accuracy. Participating Site shall notify AOA within thirty (30) days of any change with respect to the Program Champion.
The initial Program Champion for Participating Site is:
	

	Name


	Title


	Address


	Email


	Phone



	

	Name


	Title


	Address


	Email


	Phone



The initial Program Coordinator for Participating Site (if applicable) is:
EXHIBIT B
OWN THE BONE FEE SCHEDULE
	Number of Sites Enrolled (individually) per System
	Annual Fee 

	1
	$2,500/year

	2-5
	$2,250/year

	6-10
	$2,125/year

	11+
	$2,000/year


	Month PSA is Signed/ Effective Date
	Prorated Annual Fee for First Year/Year Joining
Single Site
	Prorated Annual Fee for First Year/Year Joining
Multi-Site

	January
	$          2,292 
	$        2,063 

	February
	$          2,083 
	$        1,875 

	March
	$          1,875 
	$        1,688 

	April
	$          1,667 
	$        1,500 

	May
	$          1,458 
	$        1,313 

	June
	$          1,250 
	$        1,125 

	July
	$          1,042 
	$           938 

	August
	$              833 
	$           750 

	September
	$              625 
	$           563 

	October
	$              417 
	$           375 

	November
	$              208 
	$           188 

	December*
(full annual fee for following year)
	$          2,500 
	$        2,250 


Notes:
· Prorated annual fee is due at time of enrollment with signed Participating Site Agreement.
· Fees are billed on an annual basis with payment due January 31st of each year.  To qualify as a system all hospitals must be owned by the same company or parent company.
Special rates are available for hospital systems, critical access hospitals (CAHs) 
	Critical Access Hospital
	$500/year


One-time Configuration Fee
	Institution Type
	One-time Configuration Fee

	Hospital 
	$1,500

	Private Practice
	$1,000

	Critical Access Hospital
	$500
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