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 ELDER PRODUCTIONS, LLC 
 23240 Chagrin Boulevard, Suite 450 
 Beachwood, Ohio 44122 
 216-765-0123 
 216-595-2787 (fax) 
 

December 10, 2011 
 
Phyllis B. Marino 
Vice President, Marketing and Communications 
The MetroHealth System 
2500 MetroHealth Drive 
Cleveland, Ohio 44109 
 
Dear Phyllis: 
 

I am very happy to hear that MetroHealth will be joining the Golden Opportunities team. 
 

This letter sets forth the agreement between The MetroHealth System (“MetroHealth”) 
and Elder Productions, LLC (“Elder Productions”) for the contract year 2012 (with tapings 
beginning January 2012 and continuing until 52 segments have been done).  Elder Productions 
will produce a television program to provide useful information for consumers age 50 and over 
and their families, to be broadcast in the Cleveland, Ohio geographic area on the program titled 
Golden Opportunities (GO) on WKYC TV3, currently on Sundays at 11:30 (the “Show”).   
 
 1. MetroHealth shall pay Elder Productions production costs of approximately 

$20,000, and pass-through WKYC TV3 media/airtime charges of approximately 
$80,000, for an aggregate cost not to exceed $100,000, payable as follows:  
$25,000 on January 15, 2012; $25,000 on April 15, 2012; $25,000 on July 15, 
2012; and $25,000 on October 15, 2012. 

 
 2. You or a mutually agreed designee will be interviewed by Elder Productions on 

fifty-two (52) shows for a minimum of three minutes per Show (including 
introduction and conclusion).  The subjects and dates shall be subject to final 
approval by Elder Productions.  

 
 I look forward to working together on Golden Opportunities. 
 

Sincerely, 
 

 
 

Armond D. Budish 
President of Elder Productions, LLC     
 

[[Signature page follows]] 
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By signing below, each party agrees to the arrangement described in this arrangement letter (the 
“Agreement”), which will be subject to the Standard Terms and Conditions shown in Exhibit A. 
 
AGREED To By: 
 
The MetroHealth System  Elder Productions, LLC 
 
 
 
    
Joseph Lash  Armond D. Budish 
Vice President, Supply Chain Management President of Elder Productions, LLC 
Date:  Date: 
 

Approved as to Form 
The MetroHealth System 
Office of General Counsel 

By:     
Date:   ���������   
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EXHIBIT A 
STANDARD TERMS & CONDITIONS 

 
I. INDEMNIFICATION:  
 
 To the extent permitted by law, each party (the “Indemnifying Party”) shall indemnify 

and hold harmless the other party (the “Indemnified Party”), its officers, directors, 
employees and agents, from and against, and, at the Indemnified Party’s request, defend 
the Indemnified Party against, any and all claims, damages, losses, liabilities, costs and 
expenses (including reasonable attorney’s fees) arising out of or resulting from the acts or 
omissions of the Indemnifying Party, its employees and its agents under the Agreement.  
Each Indemnified Party shall fully cooperate with the Indemnifying Party in all matters 
within the scope of this section. 

 
II. INSURANCE:  
 
 Each party shall obtain and maintain at all times, either commercially or through a 

program of self-insurance, and, if requested, provide the other party with written 
evidence of, at least the following: 

  
A. General liability insurance, and where applicable, professional liability insurance, 

with limits of One Million Dollars ($1,000,000) per occurrence and Three Million 
Dollars ($3,000,000) in annual aggregate, to include all functions and obligations 
within the scope of the Agreement; 

 
B. Where applicable, Director’s and Officer’s liability insurance at levels that are 

usual and customary for entities similar to Elder Productions. 
 
III. COMPLIANCE & CERTIFICATIONS:  
 

A. Each party certifies and warrants, to the best of the party’s knowledge, the 
following with regards to itself, its employees, and its agents performing services 
within the scope of the Agreement (each an “Individual”): 

 
(1) No Individual is barred from participation in any state or federally funded 

programs or on any list of such barred individuals, including but not 
limited to: 
 
(a) The list of excluded individuals and entities maintained by the 

Office of Inspector General for the United States Department of 
Health and Human Services (“Excluded List”); and  

 
(b) The Excluded Parties List System (“EPLS”) maintained by the US 

General Services Administration. 
 
At least once annually, Elder Productions shall screen Individuals against 
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the Excluded List and the EPLS. 
 
(2) No Individual is on any state or federal anti-terror or other exclusion lists 

or involved in any related investigations; 
 
(3) No Individual has any undisclosed interest in the Agreement that would 

constitute a conflict of interest or other violation of Ohio or federal ethics 
laws and rules; and, 

 
(4) No Individual has any criminal background or record that would bar the 

Individual from performing the Individual’s obligations under the 
Agreement. 

 
B. Upon a party’s reasonable request, the other party shall: 
 

(1) Separately execute the certifications in paragraphs (1) through (4) above 
on forms provided by the requesting party; and/or, 

 
(2) Produce any documentation, reports, or other records evidencing the 

requested party’s certifications under subsection A above of this section 
III. 

 
C. Elder Productions acknowledges that purchases under the Agreement are subject 

to the public competitive procurement laws, rules and opinions applicable to Ohio 
county hospitals. 

 
D. Elder Productions’s obligations under the Agreement will cause it to be deemed 

MetroHealth’s Business Associate, and the Agreement will be subject to the 
Business Associate Attachment in Exhibit B.  The term “Business Associate” 
shall have the same meaning as that terms is defined and used in both the Health 
Insurance Portability and Accountability Act of 1996 and rules promulgated 
thereunder (as amended from time to time, “HIPAA”) and the American 
Recovery and Reinvestment Act of 2009 and rules promulgated thereunder (as 
amended from time to time, “ARRA”). 

 
E. Elder Productions will at all times maintain compliance with all applicable state 

and federal laws, and provide its employees and agents with all necessary 
orientation, education, and training as such laws may require. 

 
F. To the extent required by the Social Security Act, as amended:  (i) Elder 

Productions will, upon request, allow the United States Department of Health and 
Human Services, the Comptroller General of the United States, the State 
Department of Health, the State Department of Finance, and their duly authorized 
representatives access to the Agreement and to all books, documents, and records 
necessary to verify the nature and extent of the costs of services provided by it 
under the Agreement, at any time during the term of the Agreement and for an 
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additional period of four (4) years following the last date services are furnished 
under the Agreement; and (ii) if Elder Productions carries out any of its duties 
under the Agreement through an agreement between it and an individual or 
organization related to it, Elder Productions shall require that a clause be included 
in such agreement to the effect that until the expiration of four (4) years after the 
furnishing of services pursuant to such agreement the related organization shall 
make available, upon request by the United States Department of Health and 
Human Services, the Comptroller General of the United States, the State 
Department of Health, the State Department of Finance or any of their duly 
authorized representatives, all agreements, books, documents, and records of such 
related organization that are necessary to verify the nature and extent of the costs 
of services provided under that agreement.   

 
IV.   TERMINATION: 
 

A. Each party may terminate the Agreement for the other party’s breach of any 
provision of the Agreement that remains uncured for more than 30 days following 
the non-breaching party’s notification of the breach to the breaching party. 

 
B. Each party can also terminate this Agreement without cause by providing the 

other party 60 days prior written notice. 
 
C. Each party may at its discretion either immediately suspend all pending and future 

obligations under the Agreement, or in the alternative, immediately terminate the 
Agreement, upon, and until any legally permissible cure of, either: 

 
(1) The other party’s breach of its representations, warranties, and obligations 

under Sections II and III of this exhibit above; or 
 
(2)  If the party determines that continuation of the Agreement will either 

endanger or be detrimental to the well-being of any patient. 
 
V. RELATIONSHIP OF THE PARTIES: 
 

A. The relationship between MetroHealth and Elder Productions shall be that of 
independent contractors.   

 
B. Neither Party shall have any duty or obligation to: 
 

(1) Withhold and/or pay any federal, state or local taxes or Workers' or 
Unemployment Compensation Contributions or to comply with any other 
employment laws regarding the other Party's employees; or  

 
(2)  Provide employee fringe or other benefits to the other Party's employees 

or agents.   
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C. Each Party shall satisfy all duties or obligations under federal, state or local law 
applicable to its relationship with its own employees.   

 
D. Each Party shall be solely responsible for the control and supervision of its own 

employees and the payment to or on behalf of them of all distributions, wages and 
salaries, taxes, withholding payments, penalties, fees, professional education and 
seminar expenses, professional liability insurance premiums, contributions to 
insurance and pension or other deferred compensation plans (including, but not 
limited to, workers' compensation and social security contributions, licensing and 
registration fees), additional benefits of any type, and the filing of all necessary 
documents, forms and returns pertinent to all of the foregoing.   

 
E. Neither Party shall make any claim that the other Party is responsible for the 

payment or filing of any of the foregoing payments, withholdings, contributions, 
taxes, documents and returns, including but not limited to, Social Security 
contributions and employer income tax withholding obligations.  

 
VI. CONTROLLING LAWS; SEVERABILITY OF PROVISIONS; JURISDICTION; 

VENUE; DISPUTE RESOLUTION: 
 

A. This Agreement is signed, executed and consummated in the State of Ohio, and 
Ohio's laws shall govern all disputes, controversies, and litigation arising 
hereunder. 

 
B. If any provision herein is subsequently determined to be illegal or otherwise 

unenforceable, all other provisions hereof shall remain in full force and effect and 
fully enforceable notwithstanding such determination of partial illegality or 
unenforceability. 

 
 C. If there is a dispute arising out of the Agreement, the Parties: 
 
  (1) Shall attempt in good faith to amicably resolve such dispute; and, 
 

(2) If an amicable resolution is not reached with 60 days, and subject to 
subsection D below of this section VI, may pursue any and all remedies 
available at law and equity. 

 
D. Proper venue for all unresolved disputes, controversies and litigation arising 

under the Agreement shall be exclusively with the Courts of Ohio and each 
hereby agrees to submit to the personal jurisdiction of the Ohio Courts. 

 
VII. MISCELLANEOUS:  
 

A. The Agreement may only be modified by the mutual written agreement of the 
parties 
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B. Neither party may assign or transfer the Agreement, or any part thereof, without 
the other party’s prior written consent, which shall not be unreasonably withheld.   

 
C. Unless this Agreement expressly provides otherwise, nothing in the Agreement 

shall be construed to create any third party beneficiaries of or to the Agreement. 
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EXHIBIT B 
BUSINESS ASSOCIATE ATTACHMENT 

 
ARTICLE 1 -  DEFINITIONS 

 
1.1 The term "Material Alteration" shall mean any addition, deletion or change to the 

Protected Health Information (“PHI”) of any subject other than the addition of indexing, 
coding and other administrative identifiers for the purpose of facilitating the 
identification or processing of such information. 

 
1.2 The term “Attachment” means this Business Associate Attachment. 
 
1.3 The term “Security Incident” means the attempted or successful unauthorized access, use, 

disclosure, modification, or destruction of information or interference with system 
operations in an information system. 

 
1.4 Except as provided in this Article 1, capitalized terms shall have the same meaning as set 

forth in the HIPAA regulations, 45 CFR parts 142 and 160-164 
 

ARTICLE 2 -  SCOPE OF USE OF PHI 
 
2.1 Performance of Agreement.  Elder Productions, its agents and employees (hereinafter 

collectively referred to as “Business Associate”) may use PHI solely to perform its duties 
under the Agreement and only as allowed by the terms of the Agreement. Business 
Associate agrees that it will not use or disclose PHI other than as permitted or required 
by this Attachment or as required by law. 

 
2.2 Safeguards for Protection of PHI.  Business Associate agrees that in accordance with 

applicable statutes and regulations, including, but not limited to HIPAA; it (a) will 
protect and safeguard from any oral and written disclosure all confidential information 
regardless of the type of media on which it is stored (e.g., paper, fiche, etc.) with which it 
may come into contact (b) implement and maintain appropriate policies and procedures 
to protect and safeguard the PHI; and (c) use appropriate safeguards to prevent use or 
disclosure of PHI other than as permitted by this Attachment or required by law.  
Business Associate acknowledges that MHS is relying on the security safeguards of 
Business Associate in selecting Business Associate as a business partner.  Business 
Associate shall promptly notify MHS of any material change to any aspect of its security 
safeguards.    

 
2.3 Reporting of Unauthorized Use.  Business Associate will promptly report to the Director 

of Privacy and Risk Management of MHS any unauthorized use or disclosure 
immediately upon becoming aware of it; and will indemnify and hold MHS harmless 
from all liabilities, costs and damages arising out of or in any manner connected with the 
disclosure by Business Associate of any PHI. Business Associate shall permit MHS to 
investigate any such report and to examine Business Associate's premises, records and 
practices. 
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2.4 Use of Subcontractors. To the extent Business Associate uses one or more subcontractors 

to provide services under the Agreement, and such subcontractors or agents receive or 
have access to PHI, Business Associate agrees that it will ensure that each such 
subcontractor or agent shall agree to all of the same restrictions and conditions to which 
Business Associate is bound. Each such subcontractor or agent shall sign an agreement 
with Business Associate containing substantially the same provisions as this Attachment. 

 
2.5 Breach or Misuse of PHI. Business Associate recognizes that any breach of 

confidentiality or misuse of information found in and/or obtained from records may 
result in the termination of the Agreement and/or legal action. Unauthorized disclosure 
may give rise to irreparable injury to the patient or to the owner of such information and 
accordingly the patient or owner of such information may seek legal remedies against 
Business Associate. 

 
2.6 Safeguards for Protection of EPHI. Business Associate agrees that it will 
 

2.6.1 Use administrative, physical and technical safeguards to protect the security of 
MHS EPHI, 

 
2.6.2 Require its agents and/or subcontractors to provide the same administrative, 

physical and technical safeguards to protect the security of MHS EPHI,  
 

2.6.3 Report any security incidents to MHS designated security official no later than 5 
business days of becoming aware of the same, and  

 
2.6.4 Allow for governmental access to its records. 

 
2.7 Recovery Act Obligations.  Business Associate agrees to fulfill its obligations under the 

American Recovery and Reinvestment Act of 2009, and the regulations promulgated 
thereunder (as amended from time to time, “ARRA”). 

 
ARTICLE 3 -  AMENDMENT OF PHI 

 
3.1 Amendments by Business Associate. Business Associate acknowledges that the HIPAA 

regulations require MHS to provide access to PHI to the subject of that information, if 
and when Business Associate makes any Material Alteration to such information. 
Business Associate shall provide MHS with notice of each Material Alteration in any 
PHI and shall cooperate promptly with MHS in responding to any request made by any 
subject of such information to MHS to inspect and/or copy such information.  Business 
Associate may not deny MHS access to any such information if, in MHS' sole discretion, 
such information must be made available to the subject seeking access to it. 

 
3.2 Amendments Requested by MHS.  Business Associate shall promptly incorporate all 

amendments or corrections to PHI when notified by MHS that such information is 
inaccurate or incomplete. 
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ARTICLE 4 -  AVAILABILITY, AUDITS AND INSPECTIONS 
 
4.1 Availability of PHI.  Business Associate agrees that it will (a) make available PHI in 

accordance with 45 CFR § 164.524; (b) make available the information required to 
provide an accounting of disclosures in accordance with 45 CFR § 164.528. Business 
Associate will provide such accounting to MHS as soon as possible, but within twenty 
(20) days from request by MHS. Each accounting shall provide (i) the date of each 
disclosure; (ii) the name and address of the organization or person who received the PHI; 
(iii) a brief description of the information disclosed; and (iv) for disclosures other than 
those made at the request of the subject, the purpose for which the information was 
disclosed and a copy of the request or authorization for disclosure. Business Associate 
shall maintain a process to provide this accounting of disclosures for as long as Business 
Associate maintains PHI received from or on behalf of MHS. 

 
4.2 Access to DHHS. Business Associate shall make its internal practices, policies and 

procedures, books and records relating to the use and disclosure of PHI received from, or 
created or received by one party on behalf of the other available to the Secretary of 
Health and Human Services, governmental officers and agencies for purposes of 
determining compliance with 45 CFR §§164.500-534. 

 
4.3 Access to MHS.  Upon reasonable notice, Business Associate shall make its facilities, 

systems, books and records available to MHS to monitor compliance with this 
Attachment. 

 
4.4 Access to Individuals.  Business Associate will maintain appropriate procedures by 

which Individuals are granted access, in accordance with HIPAA Privacy Standards, to 
their PHI. 

 
ARTICLE 5 -  TERM/TERMINATION 

 
5.1 Term and Termination.  This Agreement shall be effective on the Effective Date and 

remain effective for the entire term of the Agreement, or when all of the PHI provided by 
MHS to Business Associate, or created or received by Business Associate oh behalf of 
MHS, is destroyed or returned to MHS, or until terminated as set forth herein. 

 
5.2 Termination for Improper Use.  MHS may terminate the Agreement if MHS, in its sole 

discretion, reasonably suspects that Business Associate has improperly used or disclosed 
PHI in breach of this Attachment. 

 
5.3 Termination for Inadequate Safeguards.  MHS may terminate the Agreement without 

penalty if it determines, in its sole discretion, that any such changes or any diminution of 
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Business Associate's reported security procedures or safeguards render any or all of 
Business Associate's safeguards unsatisfactory to MHS. 

 
5.4 Termination After Repeated Violations.  MHS may terminate the Agreement without 

penalty if Business Associate repeatedly violates this Attachment or any provision 
hereof, irrespective of whether, or how promptly, Business Associate may remedy such 
violation after being notified of the same. In the event of such termination, MHS shall 
not be liable for the payment of any services performed by Business Associate after the 
effective date of termination. 

 
5.5 Return/Destruction of PHI.  Business Associate agrees that, upon termination of the 

Agreement, for whatever reason, it will return or destroy all PHI, if feasible, received 
from, or created or received by it on behalf of MHS which Business Associate maintains 
in any' form, and retain no copies of such information. An authorized representative of 
Business Associate shall certify in writing to MHS, within five (5) days from the date of 
termination or other expiration of the Agreement, that all PHI has been returned or 
disposed of as provided above and that Business Associate no longer retains any such 
PHI in any form. 

 
5.6 No Feasible Return/Destruction of PHI. To the extent such return or destruction of PHI is 

not feasible, Business Associate shall extend the precautions of this Attachment to the 
information and limit further uses and disclosures to those purposes that make the return 
or destruction of the information unfeasible. Business Associate shall remain bound by 
the provisions of this Attachment, even after termination of the Agreement, until such 
time as all PHI has been returned or otherwise destroyed as provided in this ARTICLE. 

 
5.7 Effect of Termination.  All rights, duties and obligations established in this Attachment 

shall survive termination of the Agreement. 
 

ARTICLE 6 -  INDEMNIFICATION/INSURANCE 
 
6.1 Indemnification.  Business Associate shall indemnify and hold MHS harmless from and 

against all claims, liabilities, judgments, fines, assessments, penalties, awards or other 
expenses, of any kind or nature whatsoever, including, without limitation, attorney's fees, 
expert witness fees, and costs of investigation, litigation or dispute resolution, relating to 
or arising out of any breach or alleged breach of this Attachment by Business Associate. 

 
6.2 Insurance.  If MHS requires, Business Associate shall obtain and maintain insurance 

coverage against improper uses and disclosures of PHI by Business Associate, naming 
MHS as an additional named insured. Promptly following a request by MHS for the 
maintenance of such insurance coverage, Business Associate shall provide a certificate 
evidencing such insurance coverage. 

 
ARTICLE 7 -  DISCLAIMER 
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7.1 Disclaimer.  MHS MAKES NO WARRANTY OR REPRESENTATION THAT 
COMPLIANCE BY BUSINESS ASSOCIATE WITH THIS AGREEMENT OR THE 
HIPAA REGULATIONS WILL BE ADEQUATE OR SATISFACTORY FOR 
BUSINESS ASSOCIATE'S OWN PURPOSES. BUSINESS ASSOCIATE IS SOLELY 
RESPONSIBLE FOR ALL DECISIONS MADE BY BUSINESS ASSOCIATE 
REGARDING THE SAFEGUARDING OF PHI. 

 
 

ARTICLE 8 -  MISCELLANEOUS 
 
8.1 Construction. This Attachment shall be construed as broadly as necessary to implement 

and comply with HIPAA and the HIPAA regulations. A reference in the Agreement to a 
section in HIPAA or the regulations means the section as in effect or as amended.  The 
parties agree that any ambiguity in this Attachment shall be resolved in favor or a 
meaning that complies and is consistent with HIPAA and the HIPAA regulations. 

 
8.2 Modification of Agreement. The parties recognize the this Attachment may need to be 

modified from time to time to ensure consistency with amendments to and changes in 
applicable federal and state laws and regulations, including, but not limited to, HIPAA. 
This Agreement shall not be waived or altered, in whole or in part, except in writing 
signed by the parties. 

 
8.3 Priority of Attachment. If any portion of this Attachment is inconsistent with the terms of 

the Agreement, the terms of this Attachment shall prevail with regards to its subject 
matter.  


