
THERAPY SERVICES AGREEMENT

This Therapy Services Agreement (“Agreement”) is made as of this 1st day of January, 2025 (“Effective Date”), by and between Enhance Rehabilitation, an Illinois Limited Liability Company (“Company”) and Sauk County Health Care Center ("Facility"). 
RECITALS

WHEREAS, Facility operates a duly licensed and certified skilled nursing facility located at 1051 Clark St. Reedsburg, WI 53959 (“Facility”) and, as part of the services it provides to its residents, Facility furnishes therapy services including physical therapy, occupational therapy and speech/language pathology;

WHEREAS, Company employs or otherwise engages licensed physical therapists, occupational therapists and speech therapists (collectively, the “Therapists”); physical therapy assistants (“PTA”); and certified occupational therapy assistants (“COTA”) who furnish speech, physical and occupational therapy services (collectively, the “Services”); 

WHEREAS, Facility desires to retain Company to furnish Therapists, PTAs and COTAs (collectively “Therapy Staff”) to provide Services to its residents under the terms and conditions set forth in this Agreement; and 

WHEREAS, Company desires to provide Services to Facility residents and assist with the operation of the Facility’s therapy program (the “Therapy Program”) on the terms set forth in this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and in consideration of the mutual covenants herein contained, the parties incorporate the foregoing recitals as if fully rewritten herein and further agree as follows:
Article I. 
OBLIGATIONS of COMPANY
Section 1.1 Services. The Services shall be provided in accordance with the following: 
(a) Availability. Company shall provide Therapy Staff to perform Services at the Facility each week, during the times scheduled in consultation with Facility during normal business hours as reasonably agreed by the parties.  

(b) Compliance. Company shall provide Therapy Staff to perform medically necessary Services to Facility’s residents under the terms and conditions of this Agreement, applicable requirements of Federal and State laws and regulations (including, without limitation, Medicare Benefit Policy Manual, Chapter 15, §230.6), all applicable and reasonable policies of Facility provided to Company in writing, and in accordance with customary practices of the applicable therapy profession. 

(c) Qualifications. Company covenants that Company and Therapy Staff providing Services at the Facility shall satisfy the following qualifications at all times during the term of this Agreement:

i) Neither Company nor Therapy Staff shall be under suspension or subject to any disciplinary proceedings by the department or agency having jurisdiction over the professional activities of the applicable Therapy Staff in the state in which the Facility is located, nor shall they be excluded, terminated or suspended from the Medicare or Medicaid programs;

ii) The Therapy Staff have had a criminal background check conducted in accordance with applicable state law within the one (1) year period immediately preceding the date that the Therapy Staff perform Services at the Facility, and such Therapy Staff shall not have not been convicted or pled guilty to any of the offenses that would prohibit them from providing the applicable Services at the Facility.  Company shall be responsible for conducting criminal background checks required by law.  Company shall ensure that all results of criminal background checks and fingerprinting of Therapy Staff are completed in accordance with state and federal laws, at least ten (10) days prior to the commencement of Services.  Company shall provide Facility with copies of criminal background checks upon request; 

iii) The Therapy Staff shall be duly licensed and/or certified in good standing under applicable state law with respect to the applicable Services provided by such Therapist; 

iv) Company shall conduct the Mantoux tuberculosis test on each member of the Therapy Staff assigned to the Facility, and communicate the results to Facility upon request. All Therapy Staff must also pass a Mantoux test annually throughout the term of the Agreement; and

v) Company shall provide Facility with reasonable evidence of its compliance with the foregoing qualifications, along with proof of compliance with any other applicable qualifications required by Facility of its own staff if Facility were to directly provide therapy services. In addition, Company shall provide poof of compliance with any other applicable law in the State in which the Facility is located, upon written request. Facility shall have the right to disapprove of any Therapy Staff so long as such disapproval is based upon good reason.  

(d) Evaluation and Plans of Care. Company shall use its best efforts to ensure that Facility’s residents are evaluated within 48 hours of receipt of a physician’s order and, if the evaluation cannot be performed within 48 hours, Company shall promptly notify the Facility’s administrator (“Administrator”). Company’s Services under this Agreement shall in all case be furnished in accordance with the resident’s plan of care established according to Medicare policies for therapy plans of care.   

(e) Training. Company shall provide all necessary in-service training to the Therapy Staff  in connection with the implementation and delivery of Services. Notwithstanding the foregoing, Facility is primarily responsible for management of resident care.

(f) Record-Keeping. Company shall be responsible for complete, accurate, and proper record keeping, in accordance with applicable laws, for all Services provided by Company. Company will cause its Therapy Staff to prepare treatment records, with progress notes and observations in accordance with the requirements of Federal and State laws (“Therapy Records”). Company shall cooperate with Facility to ensure such Therapy Records are incorporated into the clinical records of the Facility for the applicable resident. Company will track/monitor all information provided by the Facility as it relates to the current capitation amount of Medicare Part B therapy charges imposed by Federal law and will promptly notify Facility when a particular resident si approaching the capitation amount and if that patient qualifies under the exception process as provided by CMS. 
(g) Appeal of Denials. Company will assist Facility in appealing denials of claims for Services, provided that Facility has, within two days after receiving notice from its intermediary or other source of such denial, provided to Company copies of all written materials relating to such denial. 

Section 1.2 Payment to Staff.  Company shall be responsible for all expenses and benefits directly or indirectly paid to or received by the Staff, including, without limitation, all salaries, worker’s compensation premiums, FICA, FUTA, health insurance, disability insurance, COBRA, professional liability insurance, and retirement plans.  The parties recognize that any costs attributable to the Facility for the payment of Staff, and any other charges or benefits is contemplated and charged within the Fee Schedules set forth in Schedule 3.01 and Schedule 3.02.

Article II. 
OBLIGATIONS OF FACILITYSection 2.1 Cooperation and Facility obligations. Therapy Staff shall provide Services in coordination with the Facility, and Facility shall maintain supervision and control over its assets and operations. Without limiting the generality of the foregoing, Facility’s duties shall include, without limitation: (a) accepting residents for admission to the Facility and treatment in accordance with its policies; (b) ensuring the medical necessity of Services provided by Company is reviewed on a random sample basis By Facility’s staff or a third party review agency; (c) determining proper resident classification using the minimum data set (“MDS”) classification system; (d) assuring compliance with the time limitations for electronically submitting the MDS regulated by CMS and or the applicable State Medicaid program; (e) providing Company with all Medicare Part B resident information as it relates to the then-current capitation amount of therapy charges imposed by CMS, which shall include sufficient information to allow Company to determine the dollar values utilized by a particular resident under the capitation amount prior to the provision of Services by Company; (f) providing payer source verification for all residents prior to the Company’s provision of Services to any individual resident, which shall include, for Medicare Part A residents, the total number of benefit days available/remaining as of the date of admission, and for non-Medicare Part A residents, the frequency and intensity levels of therapy required to meet applicable insurance levels and/or requirements; (g) maintain its nursing facility license and Medicare certification in good standing and without restriction at all times; and (h) complying with all applicable requirements of Federal and State laws and regulations with respect to its provision of services and the terms of this Agreement (including, without limitation, Medicare Benefit Policy Manual, Chapter 15, §230.6). 

Section 2.2 Work Space and Equipment.  Facility shall provide and maintain a safe and adequate work space at the Facility for the performance of the Services. Facility will provide all therapy equipment and supplies required by Company to provide the Services. 

Section 2.3 Resident Records.  In accordance with applicable laws, Facility shall maintain and make available to Company all resident records and other relevant information requested in connection with the performance of Services. 

Section 2.4 Physician Orders.  Facility shall obtain all required written orders, certifications and re-certifications for provision of the Services to eligible residents from such residents’ attending physicians in accordance with accepted professional practices.  Facility shall also, in consultation with the physician who certifies a resident’s care plan and the Therapy Staff, determine when to initiate, alter, or terminate the provision of Services to a Facility resident.  

Section 2.5 Assistance with Residents.  Facility shall provide sufficient support personnel to have residents ready to receive Services at the agreed upon times and to transport residents to the designated rehabilitation space.  Facility further agrees to provide timely notice to Company of individual residents’ inability to receive therapy due to illness, discharge or any other reason that would affect the scheduled Services for any resident

Section 2.6 Record Maintenance. Facility shall be responsible for maintaining a complete and timely clinical record for each patient, including diagnosis, medical history, physician’s orders and progress notes relating to all Services received, including MDS assessments and resource utilization groups (“RUGs”) III classifications, relating to the provision of Services. 
Section 2.7 Designation of Representative. The Facility’s Administrator shall be the individual to whom Staff will report, and upon whose authority Staff will be entitled to rely for directions and approvals with respect to the terms of this Agreement.

Section 2.8 Notifications regarding Denials.  

(a) Facility shall immediately notify Company of any legal, administrative, or governmental surveys, investigations, review, or proceedings initiated against the Facility or any provider that may affect Facility’s ability to performs its duties and obligations under this Agreement.

(b) Facility shall immediately notify the Company in the event Facility receives any notice that a claim for Services provided by Company will not be paid (a “Denial Notice”). In such event, Facility shall provide Company with a copy of the Denial Notice within five business days of receipt, including a copy of the original postmarked envelope. 

Article III. PAYMENTS
Section 3.1 Services Fees.  Facility shall compensate Company for Services rendered to the Facility’s residents by Therapy Staff in accordance with the fee schedule set forth on the attached Schedule 3.01. 

Section 3.2 Rate Change.  In the event of a material change, regulatory or otherwise, causing a business hardship in the performance of this Agreement, Company shall have the option, in Company’s sole discretion, to propose an increase to the fee schedules set forth on the attached Schedule 3.01. Company shall provide Facility with 30 days advance written notice of its intent to increase the rates and the parties shall negotiate the new rates in good faith. If a mutually agreeable rate increase cannot be reached, this Agreement shall terminate on a date mutually agreeable to both parties, as agreed to in writing, or otherwise at the expiration of the 45 day notice period. Facility agrees to a 3% annual increase in rates as set forth in Schedule 3.01 for all payers excluding Medicare Part B and Managed Care Part B.
Section 3.3 Invoices. Company shall invoice Facility monthly for Services provided to Facility in accordance with this Agreement during the previous calendar month.  

Section 3.4 Payment.  Upon receipt of an invoice, Facility shall remit payment in full as shown on each invoice within 30 days of the date of the invoice. In the event that any invoice is not timely paid, the unpaid portion of such invoice shall accrue interest at the rate of two percent per annum.  Facility shall notify Company of all disputed charges in writing within 20 days of the date of an invoice.  

Article IV. TERM OF AGREEMENT, TERMINATION AND DEFAULT
Section 4.1 Term of Agreement. This Agreement shall begin on the Effective Date and continue for a period of one (1) year (“Initial Term”). This Agreement shall automatically renew for successive one year terms (each a “Renewal Term”) unless either party notifies the other of its intent to renew this Agreement at least 30 days prior to the expiration of the Initial Term or the then-current Renewal Term, as applicable. The Initial Term and each Renewal Term are collectively referred to herein as the “Term”. 

Section 4.2 Termination for Cause. Either party may terminate this Agreement immediately if: (i) the non-terminating party becomes the target of an investigation by any government agency for the violation of any law; (ii) the non-terminating party is charged, convicted or pleads guilty or no contest to any violation of the law; (iii) the non-terminating party enters into any settlement agreement with any government agency; (iv) the terminating party reasonably believes that the non-terminating party is in violation of any law; (v) the non-terminating party cancels its insurance coverage or if such coverage fails to meet the requirements of Article VIII of this Agreement; (vi) this Agreement causes either party not to be in compliance with any law; (vii) the non-terminating party or any of its shareholders, members, directors, managers, employees, independent contractors, or agents is excluded from participation in any state or federal health care program including, but not limited to, Medicare or Medicaid; (viii) the non-terminating party files for bankruptcy, insolvency, or reorganization; (ix) a receiver or trustee is appointed over the non-terminating party’s property; (x) the non-terminating party makes an assignment for the benefit of its creditors; (xi) the non-terminating party’s property is seized or taken by any governmental officer or agency pursuant to statutory authority for the dissolution or liquidation of such party; (xii) the Facility has its license to operate the Facility suspended, terminated or revoked; or (xii) the non-terminating party fails to cure any material breach of this Agreement within thirty (30) days of receipt of written notice of such breach from the terminating party. 

Section 4.3 Termination Without Cause. Either party may terminate this Agreement at any time, without cause, upon the provision of at least 60 days’ advance written notice which specifies the effective date of the termination.  

Section 4.4 Effect of Termination. Termination of this Agreement for any reason shall not affect or negate the obligation of Facility to pay the fees for the Services provided by Company prior to and including the effective date of termination. In the event this Agreement is terminated by Facility with or without cause, all outstanding accounts receivable shall be immediately due and payable, and, notwithstanding anything to the contrary contained in this Agreement, any invoices sent after such termination shall be due upon receipt..

Article V.   
NOTICES

All notices, approvals or other communications that a party may desire or be required to give to the other party under the terms of this Agreement shall be in writing and shall be deemed to have been properly given, served and received: (i) if delivered by messenger, when delivered; (ii) if mailed in the United States certified or registered mail, postage prepaid, return receipt requested, on the third (3rd) business day after mailing; or (iii) if sent for overnight delivery by nationally recognized express carrier, freight prepaid, the next business day after dispatch to such carrier, addressed to such party as follows:

           If to Facility: 

    Sauk County Health Care Center

1051 Clark St.

Reedsburg, WI 53959

Attn: Administrator

If to Company: 

    Enhance Rehabilitation 
5454 Fargo Ave

Skokie, IL 60077

Attn: CEO

or to such other address or to such other person as may be designated by notice given from time to time during the Term by one party to the other. 

Article VI. BILLING
Section 6.1 Billing, Collection, Etc.  Facility is responsible for all billing and collections relating to the Services, except as otherwise provided in this Agreement. In the event that any governmental entity or third party payor refuses to pay (or recoups a previously made payment) for Services due to a finding that: (a) the Service(s) were not medically necessary; (b) the Services did not meet the applicable conditions of coverage; or (c) the documentation provided by Company was not sufficient or did not reflect the need for skilled services, then, in such event (and to the extent otherwise permitted under this Agreement), Company will issue a credit of an amount equal to the amount previously paid to Company for such unreimbursed service. Notwithstanding the foregoing, Facility shall have no right to offset payments in the event that payment was not made to Facility for any reason other than as described in (a) – (c) above, including, without limitation, technical denials due to any action/inaction of Facility. 

Section 6.2 Appeal Right. If Company elects to pursue an appeal of the Denial Notice for a Service, Facility shall appoint Company as Facility's representative and shall cooperate with Company regarding the same. In such event, Facility will provide Company full access to all medical records, information and personnel that may be necessary in order to effectuate an effective appeal. In the event Company, as Facility's representative, is successful in an appeal of previously denied Services, Facility shall pay Company, within thirty (30) days of the date of a favorable final determination regarding those Services, an amount equal to the amount originally billed to Facility by Company for such Services.
Section 6.3 Timing. With respect to reimbursement for amounts that are subject to Denial Notice, Company will credit Facility as follows:
(a) Within thirty (30) days of receipt of Denial Notice, if Company or Facility does not appeal the Denial Notice, or (2) if a Denial Notice is appealed and payment is denied following the initial request for reconsideration (Part A) or review (Part B), within thirty (30) days following notification of such denial. If there are no subsequent billings because this Agreement has terminated, for whatever reason, Company shall refund Facility such amount within the time frames set for above. Notwithstanding anything to the contrary contained herein, Company' s obligation to reimburse Facility for any amount as to which a Denial Notice is received is contingent upon Facility providing timely notice to Company of the Denial Notice in accordance with the terms of Section 2.08 of this Agreement, and the Facility's good-faith cooperation with Company in appealing the Denial Notice in accordance with this Article VI. 

(b) The preceding paragraphs shall apply to all Denial Notices, including those received after termination of this agreement up until Medicare has completed Company audit of the fiscal year's operations within which year services were provided.
Section 6.4 Denials Based on Exceeding Capitation Amount. The parties agree that Company will rely solely on Facility to provide it with accurate information as it relates to the Medicare Part B capitation amount utilized by a particular resident prior to treatment by Company. If  Facility fails to provide accurate information and, as a result, a particular resident exceeds the capitated amount, Facility will be responsible for any Medicare denials that occur with respect to such resident. Company will be responsible for obtaining appropriate insurance authorization for all Services provided under this Agreement from the Facility's Business Office Manager or directly from the applicable payer or insurance company, as appropriate.
Section 6.5 Fraud and Abuse. Company and Facility agree not to participate in any activity that may constitute or be construed as Medicare or Medicaid fraud and abuse. No remuneration paid by either party to the other shall be deemed or construed as payment for or in contemplation of any referrals of patients or other business generated between them, and the amounts to be paid hereunder shall not be modified in any manner as a direct or indirect result of referrals or patients or other business generated between the parties, if any.

Article VII. FACILITY NON-SOLICITATION AND CONFIDENTIALITY
Section 7.1 Non-Solicit. Unless otherwise provided herein, during the Term and for a period of one year after any termination or expiration of this Agreement, Facility shall not, directly or indirectly, through any director, officer, or affiliate, employ, retain, solicit or recruit for employment or retention or assist any other party to hire, employ, retain, solicit or recruit for employment or retention or otherwise contract for Services any Staff without the prior written approval of Company.  

Section 7.2 Confidential Information.  Each party acknowledges that the other party may make disclosures of certain confidential and propriety information related to its business and operations that has value to such party or any of its affiliates or subsidiaries and is not generally known to any of their respective competitors (collectively, the “Confidential Information”). Each party acknowledges and agrees that, with respect to such Confidential Information, it shall: (a) receive and hold portions of Confidential Information in trust and in strictest confidence, (b) protect Confidential Information from disclosure and will in no event take any action causing, or fail to take any action reasonably necessary to prevent, any Confidential Information to lose its character as Confidential Information, (c) not, directly or indirectly, use or assist others to use any Confidential Information to the detriment of the other party, its business or its interests, and (d) not, directly or indirectly, use, disseminate or otherwise disclose any Confidential Information to any third party without the prior written consent of Facility. The provisions of this Section 7.02 shall survive the Initial Term and Renewal Terms as described in Article 4, and any termination as provided for in Article 4 for with respect to Confidential Information.  Notwithstanding the foregoing, each party shall be entitled to disclose Confidential Information  if required to comply with applicable law and/or in connection with the defense of any malpractice or similar action. Each party shall be responsible to cause its applicable employees and/or contractors to comply with the provisions of this Section. 
Section 7.3 Relief. Facility acknowledges and agrees that the terms and provisions of this Article VII are reasonable, are necessary to protect the legitimate interests of Company, and that Company shall have the right to obtain injunctive relief to cease or prevent any actual or threatened violation of the terms of this Article VII.
Article VIII. INSURANCE
Section 8.1 At all times during the term of this Agreement, Facility and Company shall each maintain in full force and effect sufficient general liability and professional liability insurance in minimum amounts of One Million Dollars ($1,000,000) per occurrence and Three Million Dollars ($3,000,000) aggregate per year.  Upon request, Company shall provide Facility with a certificate or certificates of insurance reasonably acceptable to Facility that state(s) that the above coverage is in full force and effect.

Section 8.2 To the extent that any of the professional liability insurance provided hereunder is on a “claims made” basis, upon termination of this Agreement for any reason, Company shall purchase, or ensure that its Therapy Staff purchases, as the case may be, an extended reporting endorsement (“tail”) coverage, retroactive to the Effective Date of this Agreement and with the same coverage limits as those in effect on the termination date.  

Article IX. INDEMNIFICATION
Section 9.1 Right to Indemnification.  Each party (the “Indemnifying Party”) shall indemnify, defend (at the other party’s request) and hold the other party and its affiliates, shareholders, members, directors, managers, officers, employees, agents and representatives (the “Indemnified Parties”) harmless from and against any liability, loss, cost, expense, including, but not limited to, reasonable attorneys’ fees, claim, action, cause of action (collectively “Losses”) that results, directly or indirectly, from: (i) any breach of any covenant or agreement of the Indemnifying Party under this Agreement; (ii) any untruth, inaccuracy, breach or omission of, from or in, any representation or warranty made by the Indemnifying Party in this Agreement; (iii) the audit or investigation of any governmental authority resulting from the claims for reimbursement submitted by the Indemnifying Party (subject to the limitations set forth in Article VI); and/or (iv) the gross negligence or willful misconduct of the Indemnifying Party and its shareholders, members, directors, managers, officers, employees, agents and representatives. 

Section 9.2 Claims for Indemnification.   As soon as is reasonably practicable after any Indemnified Party becomes aware of any claim that it has the right to recover Losses under this Agreement, such Indemnified Party shall notify the Indemnifying Party in writing, which notice shall describe the claim in reasonable detail, and shall indicate the amount (estimated, if necessary and to the extent feasible) of the Losses. In the event of a third party claim which is subject to indemnification under this Agreement, the Indemnifying Party shall promptly defend such claim by counsel of its own choosing, subject to the approval of the Indemnified Party, which approval shall not be unreasonably withheld, and the Indemnified Party shall cooperate with the Indemnifying Party in the defense of such claim including the settlement of the matter on the basis stipulated by the Indemnifying Party (with the Indemnifying Party being responsible for all costs and expenses of such settlement). Notwithstanding the foregoing, the Indemnifying Party shall not enter into any such settlement or compromise unless the Indemnified Party shall have consented to such settlement or compromise, which consent shall not be unreasonably withheld. If the Indemnifying Party, within a reasonable time after notice of a claim, fails to defend the Indemnified Party, which in no event shall exceed 30 days, the Indemnified Party shall be entitled to undertake the defense, compromise or settlement of such claim at the expense of and for the account and risk of the Indemnifying Party and the Indemnified Party shall have the right to compromise or settle such claim without the consent of the Indemnifying Party.   

Article X. 
ACCESS TO BOOKS AND RECORDS
Section 10.1 Company shall keep and maintain all records relating to the Services rendered hereunder in accordance with accepted professional standards and practices, and as may be required by Facility as well as any fiscal intermediary, federal, state, or local governmental agency, or any other party to whom billings for the Services are rendered.  Company shall make such records available to Facility for inspection and copying, subject to any federal or state laws relating to confidentiality of such records.

Section 10.2 Until the expiration of four (4) years after the furnishing of the Services pursuant to this Agreement, Company shall make available, upon written request, to the Secretary of Health and Human Services or, upon request, to the Comptroller General, or any of their duly authorized representatives, this Agreement, and all books, documents, and records that are necessary to verify the nature and extent of the costs of such Services. If Company carries out any of its duties hereunder through a subcontract with a related organization, and such subcontract has a value or cost of Ten Thousand Dollars ($10,000) or more over a twelve (12) month period, such subcontract shall contain a clause to the effect that, until the expiration of four (4) years after the furnishing of such services pursuant to such subcontract, the related organization shall make available, upon written request, to the Secretary, or, upon request, to the Comptroller General, or any of their duly authorized representatives, the subcontract and the books, documents, and records of such organization that are necessary to verify the nature and extent of the costs of such services.

Section 10.3 The obligations set forth in this Article shall survive the termination of this Agreement.  

Article XI. MISCELLANEOUS
Section 11.1 Relationship of the Parties.  Company shall be an independent contractor with respect to the Facility.  Nothing in this Agreement is intended to create an employer-employee relationship, a partnership or other joint venture relationship, or any other legal relationship between the Facility and either the Company or the Staff.  Company’s employees and agents shall not be treated as employees of the Facility for federal, state, or local tax purposes.  Pursuant to the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), the Company is a “business associate” of Facility (as that term is defined under HIPAA), and, as such, the parties hereby incorporate the terms of the Business Associate Agreement attached as Exhibit A into the terms of this Agreement.

Section 11.2 Assignment.  This Agreement shall inure to the benefit of and be binding upon the successors and assignments of each of the parties.  Notwithstanding the foregoing, neither party may assign its rights or obligations under this Agreement without the prior written consent of the other Party

Section 11.3 Nondiscrimination.  Company and Facility agree that neither will discriminate in the performance of this Agreement against any individual on the basis of age, sex, race, color, religious belief national origin or disability or any other classification protected by federal, state or local law.

Section 11.4 Survival.  All representations and warranties made by each party in this Agreement, and all covenants and obligations of each party which are to be performed after the termination of this Agreement, shall survive the termination of this Agreement.

Section 11.5 Entire Agreement; Integration.  This Agreement constitutes the entire agreement between the Parties with respect to the subject matter hereof.  This Agreement replaces and supersedes all other agreements, arrangements and understandings between the parties with regard to the subject matter hereof
Section 11.6 Dispute Resolution.  This Agreement will be governed by and construed in accordance with the laws of the state of in which the Facility is located, without respect to such state’s conflict of laws provisions.  If any legal action or other proceeding of any kind is brought for the enforcement of this agreement or because of an alleged breach, default, or any other dispute in connection with any provision of this Agreement, the successful or prevailing party shall be entitled to recover all reasonable attorneys’ fees and other costs incurred in such action or proceeding, in addition to any relief which it may be entitled.  

Section 11.7 Waiver; Amendment.  Any waiver by any party of any act, failure to act or breach on the part of any other party to this Agreement shall not constitute a waiver by such waiving party of any prior or subsequent act or failure to act or breach by such other party and shall not be effective unless set forth in a written document executed by such waiving party.  This Agreement shall not be modified or amended except by a written instrument duly executed by the parties.

Section 11.8 Exclusivity. During the Term of this Agreement, Company shall be the exclusive provider of Services at the Facility, and Facility shall not entire into any agreement with any person or entity to provide any services substantially similar to those provided by Company under this Agreement. Nothing in this Agreement shall be construed to limit the right of any Facility resident to select his or her own provider or rehabilitation services. 
Section 11.9 Fair Market Value.  The amounts to be paid by Facility to Company hereunder have been determined by the parties through good faith and arms-length bargaining to be the fair market value of the Services to be rendered hereunder. No amount paid or to be paid hereunder is intended to be, nor shall it be construed as an offer, inducement, or payment, whether directly or indirectly, overtly or covertly, for the referral of residents by Facility to Company, or Company to Facility, or for the recommending or arranging of the purchase, lease or order of any item or service. In addition, no amount paid or advanced hereunder includes any discount, rebate, kickback or other reduction in charge.

Section 11.10 No Third Party Beneficiaries.  This Agreement shall benefit only Facility and Company, and nothing in this Agreement shall be construed to confer any benefits or rights on any other party.

Section 11.11 Severability.  If any term or provision of this Agreement is held by a court of competent jurisdiction to be illegal or unenforceable, then the remaining terms and provisions of this Agreement shall remain in full force and effect and such illegal or unenforceable term or provision shall be enforced to the fullest extent permitted by law.

Section 11.12 Captions.  The captions contained herein are intended solely for convenience of reference and shall be given no effect in the construction or interpretation of this Agreement.

Section 11.13 Interpretation.  This Agreement is the result of thorough negotiations and input of each of the parties, and no presumption of interpretation shall be made against either party as the draftsman of this Agreement.

Section 11.14 Counterparts; Facsimiles.  This Agreement may be executed in counterparts, which when take together shall constitute a complete original document.  Receipt of signatures of the Parties on this Agreement via facsimile shall be deemed originals for the purposes of executing and delivering this Agreement.

IN WITNESS HEREOF the parties have hereunto set their signature to this Agreement as of the Effective Date.

FACILITY
COMPANY

Sauk County Health Care Center, INC. 
Enhance Rehabilitation, LLC
By:
By:

Its:
Its:

Date:___________________________________
Date:_________________________

Schedule 3.01


Medicare Part A/HMOA PDPM

For Therapy Services provided to residents covered by Medicare Part A or HMOA PDPM, therapy services will be billed at $75.00/day.

Managed Care Skilled
Services provided for Managed Care Skilled patients on Levels or other non PDPM contract will be billed at $58.00/day.
Medicare Part B/HMOB Services
Services provided under Medicare Part B or HMOB will be billed at 70% of the Medicare Part B fee schedule and will be fully adjusted for MPPR reductions.
Services under other payer sources
Services for all other payer sources will be billed at a rate of $1.00 per eval and treatment minute.

Credit Card Payments

Credit card payments will be assessed a processing fee of 3%.
Timeliness of Payments

To foster a cooperative relationship, it is crucial to maintain a consistent payment cycle. To that end, it is the policy of Company, that end of month billing files are sent if Facility is current with payments. If payments are past due, Company will withhold billing files until payment is received or until Contractor makes arrangements that meet the satisfaction of Company. 

EXHIBIT A

BUSINESS ASSOCIATE AGREEMENT

In accordance with the regulations set forth in 45 C.F.R. Parts 160 and 164 issued pursuant to the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”) and the Health Information Technology for Economic and Clinical Health (“HITECH”) Act set forth in 42 U.S.C. § 17921 et seq., the entity identified in the Therapy Services Agreement (the “Therapy Agreement”) as Facility (“Covered Entity”) and Enhance Rehabilitation, LLC (“Business Associate”) hereby enter into this Business Associate Agreement (“Agreement”) effective as of the Effective Date of the Therapy Agreement (the “Effective Date”). Covered Entity and Business Associate are sometimes hereinafter referred to individually as a “Party” and collectively as the “Parties.”

RECITALS:

WHEREAS, Covered Entity is a “covered entity,” as defined in HIPAA.

WHEREAS, HIPAA requires covered entities to protect the privacy of “Protected Health Information” (as defined below) by entering into agreements with persons and entities providing services for covered entities that involve the use or disclosure of protected health information.

WHEREAS, Covered Entity and Business Associate have entered, or desire to enter, into the Therapy Agreement, whereby Business Associate provides, will provide, or will cause to be provided, certain therapy services for Covered Entity that involve the use or disclosure of Protected Health Information (the “Services”).

WHEREAS, Business Associate is directly subject to HITECH and certain HIPAA provisions.

WHEREAS, the Parties desire to conduct their business relationship in a manner consistent with HIPAA and HITECH.

NOW THEREFORE, in exchange for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree to incorporate the forgoing recitals as rewritten herein and further agree as follows:

1.
Definitions

a.
Generally. The following terms used in this Agreement shall have the same meaning as those terms in the HIPAA Rules (as defined below):  Breach, Data Aggregation, Designated Record Set, Disclosure, Health Care Operations, Individual, Minimum Necessary, Notice of Privacy Practices, Protected Health Information, Required By Law, Secretary, Security Incident, Subcontractor, Unsecured Protected Health Information, Use, and Workforce.

b.
Business Associate. “Business Associate” shall generally have the same meaning as the term “business associate” at 45 C.F.R. §160.103, and in reference to the party to this agreement, shall mean Enhance Rehabilitation, LLC.

c.
Covered Entity. “Covered Entity” shall generally have the same meaning as the term “covered entity” at 45 C.F.R. §160.103, and in reference to the party to this Agreement, shall mean the party referred to in the Therapy Agreement as Facility.

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

2.
Obligations Of Business Associate

a.
Use or Disclosure of Information. 

i.
Business Associate shall not Use or Disclose Protected Health Information other than as required to perform the Services or as Required By Law. Moreover, Business Associate shall at all times comply with the provisions of the HIPAA Rules applicable to Business Associate.

ii.
Business Associate acknowledges that it will make reasonable efforts to limit the Use or Disclosure of PHI to perform or fulfill a function required or permitted under this Agreement to the Minimum Necessary to accomplish the intended purpose of such Use or Disclosure, as specified by the HIPAA Rules and any relevant guidance issued by the U.S. Department of Health and Human Services.

iii.
Business Associate shall not Use or Disclose Protected Health Information in a manner that would violate Subpart E of 45 C.F.R. Part 164 if done by Covered Entity except for the specific Uses and Disclosures set forth in paragraphs (iv), (v), and (vi) below.

iv.
Business Associate may Use Protected Health Information for the proper management and administration of the Business Associate or to carry out the Business Associate’s responsibilities under the Therapy Agreement.

b.
Safeguards. Business Associate shall use appropriate administrative, physical and technical safeguards, and comply with Subpart C of 45 C.F.R. Part 164 with respect to electronic Protected Health Information, to prevent Use or Disclosure of Protected Health Information other than as provided for by this Agreement, including, without limitation, appropriate training and discipline of Business Associate’s Workforce and restrictions on access to Protected Health Information.

c.
Mitigation. Business Associate shall mitigate any harmful effect resulting from Use or Disclosure of Protected Health Information by Business Associate, or its Subcontractors or agents, in violation of the requirements of this Agreement.

d.
Reporting Noncompliance. Business Associate shall report to Covered Entity any Use or Disclosure of Protected Health Information not expressly provided for by this Agreement of which Business Associate becomes aware.

e.
Reporting Security Incidents. Business Associate will report to Covered Entity any Security Incident of which Business Associate becomes aware. At the request of Covered Entity, Business Associate will identify the date and scope of the Security Incident, Business Associate’s response to the Security Incident, and the identification of the party responsible for causing the Security Incident, if known. Notwithstanding the foregoing, the parties acknowledge and agree that this Section 3(e) constitutes notice by Business Associate to Covered Entity of the ongoing existence and occurrence or attempts of Unsuccessful Security Incidents for which no additional notice to Covered Entity shall be required. “Unsuccessful Security Incidents” means, without limitation, pings and other broadcast attacks on Business Associate’s firewall, port scans, unsuccessful log-on attempts, denial of services attacks, and any combination of the above, so long as no such incidents results in unauthorized access, Use, or Disclosure of Covered Entity’s electronic PHI.

f.
Reporting Breaches. Business Associate shall notify Covered Entity of Business Associate’s discovery of a Breach of Unsecured Protected Health Information within thirty (30) days of Business Associate’s discovery of such Breach. Such notice shall include the identification of each individual whose Unsecured Protected Health Information has been, or is reasonably believed by Business Associate to have been, accessed, acquired, or disclosed during such Breach. Business Associate will reasonably cooperate with and assist Covered Entity in making notification to third parties as required by the HIPAA Rules in the event of a Breach due solely to Business Associate.

g.
Subcontractors and Agents. In accordance with 45 C.F.R. §164.502(e)(1)(ii) and 164.308(b)(2), Business Associate shall, if applicable, ensure that any Subcontractors or agents that create, receive, maintain, or transmit Protected Health Information on the Business Associate’s behalf agree in writing to the same restrictions, conditions, and requirements that apply to the Business Associate with respect to such information.
h.
Access to Protected Health Information.  Business Associate agrees to provide access, at the request of Covered Entity, within fifteen (15) days, to Protected Health Information in a Designated Record Set, to Covered Entity or, as directed by Covered Entity, to an Individual in order to meet the requirements under 45 C.F.R. 164.524.
i.
Amendment of Protected Health Information.  Business Associate agrees to make any amendment(s) to Protected Health Information in a Designated Record Set that the Covered Entity directs or agrees to pursuant to 45 C.F.R. 164.526, at the request of Covered Entity or an Individual, within fifteen (15) days of such request.
 j.
Accounting. Business Associate agrees to document and make available information required to provide an accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528 and the HITECH Act. Business Associate further agrees to provide Covered Entity such information upon request to permit Covered Entity or respond to a request by an Individual for an accounting of disclosures of PHI, in accordance with 45 C.F.R. § 164.528 and the HITECH Act.
k.
Compliance With Investigations. Business Associate shall make all internal practices, books, records, and agreements with Subcontractors and agents relating to the Use and Disclosure of Protected Health Information received or maintained pursuant to this Agreement available to Covered Entity or the Secretary for purposes of determining Covered Entity’s and/or Business Associate’s compliance with the HIPAA Rules.

l.
Subpoenas. Business Associate shall notify Covered Entity within two (2) business days of Business Associate’s receipt of any subpoena, discovery request, or other lawful process for Protected Health Information that is not accompanied by an order of a court or administrative tribunal. To the extent that Covered Entity decides to assume responsibility for challenging the validity of such request, Business Associate agrees to cooperate fully with Covered Entity in such challenge.

m.
Remuneration. Except for the purposes set forth in the Engagement and as otherwise provided by law, Business Associate agrees not to directly or indirectly receive remuneration in exchange for any PHI of an Individual unless Covered Entity receives a valid HIPAA authorization.

n.
Obligations of Covered Entity. In the event that Business Associate agrees to carry out an obligation of Covered Entity under 45 C.F.R Part 164, Subpart E, Business Associate agrees to comply with the requirements of 45 C.F.R. Part 164, Subpart E that apply to Covered Entity in the performance of such obligations.

3.
Obligations of Covered Entity

a.
Notice of Privacy Practices and Restrictions.

i.
Covered Entity shall promptly notify Business Associate of any limitation(s) in Covered Entity’s notice of privacy practices under 45 C.F.R. §164.520, to the extent that such limitation may affect Business Associate’s Use or Disclosure of Protected Health Information.

ii.
Covered Entity shall promptly notify Business Associate of any changes in, or revocation of, the permission by an individual to Use or Disclose his or her Protected Health Information, to the extent that such changes may affect Business Associate’s Use or Disclosure of Protected Health Information.

iii.
Covered Entity shall promptly notify Business Associate of any restriction on the Use or Disclosure of Protected Health Information that Covered Entity has agreed to or is required to abide by under 45 C.F.R. §164.522, to the extent that such restriction may affect Business Associate’s Use or Disclosure of Protected Health Information.

b.
Minimum Necessary. Covered Entity will limit any disclosure of PHI to the Minimum Necessary to accomplish the intended purpose of such Disclosure, as specified by the HIPAA Rules and any relevant guidance by the U.S. Department of Health and Human Services.

c.
Permissible Requests by Covered Entity. Covered Entity shall not request Business Associate to Use or Disclose Protected Health Information in any manner that would not be permissible under Subpart E of 45 C.F.R. Part 164 if done by Covered Entity, except for the specific Uses or Disclosure of set forth in paragraphs (iv) and (v) of Section 3(a).

4.
Termination
a.
Term. The term of this Agreement shall begin on the Effective Date and shall terminate upon the termination or expiration of the engagement for the Services or on the date either Party terminates this Agreement for cause as authorized in paragraph (b) of this Section, whichever is sooner.

b.
Cause for Termination. Either Party may immediately terminate this Agreement and the engagement for the Services upon a material breach of the provisions of this Agreement or the HIPAA Rules by the other Party. Termination will be effective upon delivery of written notice of termination to the other Party.

c.
Effect of Termination. Upon termination of this Agreement for any reason, Business Associate, with respect to Protected Health Information received from Covered Entity, or created, maintained, or received by Business Associate on behalf of Covered Entity, shall:

i.
Retain only that Protected Health Information which is necessary for Business Associate to continue its proper management and administration or to carry out its responsibilities;

ii.
Return to Covered Entity or, if agreed to by Covered Entity, destroy the remaining Protected Health Information that the Business Associate maintains in any form;

iii.
Continue to use appropriate safeguards and comply with Subpart C of 45 C.F.R. Part 164 with respect to electronic Protected Health Information to prevent Use or Disclosure of the Protected Health Information, other than as provided for in this Section 5(c), for as long as Business Associate retains the Protected Health Information;

iv.
Not Use or Disclose the Protected Health Information retained by Business Associate other than for the purposes for which such Protected Health Information was retained and subject to the same conditions set forth in Section 3(a) which applied prior to termination; and

v.
Return to Covered Entity or, if agreed to by Covered Entity, destroy the Protected Health Information retained by Business Associate when it is no longer needed by Business Associate for its proper management and administration or to carry out its responsibilities.

d.
Survival. The obligations of the parties under this Section and Section 6 shall survive the termination or expiration of this Agreement.

5.
Indemnification.

a.
Indemnification of Covered Entity by Business Associate. Business Associate shall indemnify, defend and hold Covered Entity, and any of Covered Entity’s officers, employees, representatives, agents, successors or assigns, harmless from and against any liability and costs, including attorneys’ fees, arising from a violation of HIPAA due solely to the acts or omissions of Business Associate.

b.
Indemnification of Business Associate by Covered Entity. Covered Entity shall indemnify, defend and hold Business Associate, and any of Business Associate’s officers, employees, representatives, agents, successors or assigns, harmless from and against any liability and costs, including attorneys’ fees, arising from a violation of HIPAA due solely to the acts or omissions of Covered Entity.

6.
Miscellaneous
a.
Regulatory References. A reference in this Agreement to a section in the HIPAA Rules means the section as in effect or as amended, and for which compliance is required.

b.
Amendment. The Parties agree to take such action as is necessary to amend this Agreement from time to time as is necessary or appropriate for the Parties to comply with the requirements of the HIPAA Rules.

c.
Remedies. Business Associate hereby agrees that Covered Entity will suffer irreparable damage upon Business Associate’s breach of this Agreement and that such damages shall be difficult to quantify. Business Associate hereby agrees that, in addition to all other available remedies at law or in equity, Covered Entity may file an action for an injunction to enforce the terms of this Agreement against Business Associate, in addition to any other remedy Covered Entity may have.

d.
Interpretation. Any ambiguity in this Agreement shall be resolved in favor of a meaning that permits compliance with the HIPAA Rules.

e.
No Third Party Rights. Nothing in this Agreement is intended or shall be construed to confer any rights or entitlements to remedy on any person or entity other than Covered Entity and Business Associate.
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