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GENERAL TERMS & CONDITIONS
PURCHASE ORDER/CONTRACT

ACCEPTANCE: Seiler shall be bound by this order and its terms and conditions upon receipt of
acceptance of this order.

APPLICABLE LAW: The laws of the State of West Virginia and the Legisiative Rules of the
Purchasing Division shall govern ali rights and duties under the Contract, including without limitationthe
validity of this Purchase Order/Contract.

NON-FUNDING: All services performed or goods delivered under State Purchase Orders/Coniracts
are to be continued for the terms of the Purchase Order/Contract, contingent upon funds being

appropriated by the Legislature or otherwise being made available. In the event funds are not
appropriated or otherwise available for these services or goods, this Purchase Order/Contract

becomes void and of no effect after June 30.

COMPLIANCE: Seller shall comply with all Federal, State and locallaws, regulations and ordinances
including, but not limited to, the prevailing wage rates of the WV Division of Labor.

MODIFICATIONS: This writing is the parties final expression of intent. No modification of this order

- shaii be bmdmg un!ess agreedtoi in wntmg by the Buyer :
' ASSIGNMENT: Ne&ther this Order norany mcmes due, or to become du‘= hereunder maybe ass*gﬁﬂd

by the Seller withoutthe Buyer's consent.

WARRANTY: The Sellerexpressly warmms thatthe goods and/or services covered by this Orderwill:
[a] conform to the specifications, drawings, samples or other description furnished or specified by the
Buyer; [b] be merchantable and fitfor the purpose intended; and/or [c] be free from defectin material

and workmanship.

CANCELLATION: The Director of Purchasing may cancel any Purchase Order/Contract upon 30
days writlen notice to the Seller.

SHIPPING, BILLING & PRICES: Prices are those stated in this order. No price increase will be
accepted without written authority from the Buyer. All goods or services shall be shipped on or before

the date specified in this Order.

LATE PAYMENTS: Payments may only be made after the delivery ofgoods or services. interestmay
be paid on late payments in accordance with the West Virginia Code.

TAXES: The State of West Virginia is exernpt from Federal and State taxes and will not pay or
reimburse suchtaxes.

RENEWAL: Anyreference to automatic renewalis hereby deieted. The Contractmay be renewed only
upon mutual written agreement of the parties.

BANKRUPTCY: In the event the vendor/contractor files for bankruptcy protection, this Contract is
automatically null and void, and is terminated without further order.

HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Government HIPAA
Business Associate Addendum (BAA), approved by the Attorney General, and available onfine atthe
Purchasing Division’s web site (htip:/iwww.state.wv.us/admin/purchaselvre/hipaa.him)is hereby
made part of the agreement. Provided that, the Agency meets the definition of a Covered Entity (45
CFR§160.103) and will be disclosing Protected Health Information {45 CFR §160.103) to the vendor.
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WV STATE GOVERNMENT

HIPAA BUSINESS ASSOCIATE STATEWIDE CONTRACT ADDENDUM

This Health Insurance Portability and Accountability Act of 1996 (hereafter, *HIPAA”™ Business
Associate Addendum (“Addendum”) supplements and is made a part of the Agreement ("fAgreement”) by
and between the West Virginia Department of Administration, Purchasing Division, on behalf of all state
agencies executing a release order to the underlying contract to which this Addendum is appended
("Agency”), and the statewide contract vendor, the Business Associate (*Associate™), and is effective as of
the date of the Release Order executed by the Agency to participaté in the statewide contract.

Whereas the parties have a business relationship; and

Whereas it is desirable, in order to further the continued efficient operations of Agency to disclose
to its Associate certain information which may contain confidential individually identifiable health

information (hereafter, Protected Health Information or PHI); and

Whereas, it is the desire of both parties that the confidentiality of the PHI disclosed hereunder be
maintained and treated in accordance with all applicable laws relating to confidentiality, including the
Privacy and Security Rules, and the parties do agree to at all times treat the PHI and interpret this

Addendum consistently with that desire.

NOW THEREFORE; the parties agree that in consideration of the mutual promises herein, in the
Agreement; and of the exchange of PH! hereunder that:

1. Definitions.

a. Terms used, but not otherwise defined, in this Addendum shall have the same
meaning as those terms in the Privacy and Security Rules.

b. Privacy Rule. Privacy Rule means the Standards for Privacy of Individually
ldentifiable Health information found at 45 CFR Parts 160 and Part 164, Subparts A and E, as amended.

c. Security Rule. Security Rule means the Standards for the security of electronic
protected health information found at 45 CFR Part 164, Subpart C, as amended.

2. PHI Disclosed; Permitted Uses,

a. PHI Described. PHI disclosed by the Agency to the Business Associate, PHI
created by the Business Associate on behalf of the Agency, and PHI received by the Business Associate
from a third party on behalf of the Agency are disclosable under this Addendum. The disclosable PHI is
limited to the minimum necessary to complete the tasks, or to provide the services, associated with the
terms of the original contract.

b. Purposes. Except as otherwise limited in this Addendum, Associate may use or
disclose the PHI on behalf of, or to provide services to, Agency for the purposes necessary to complete
the tasks, or provide the services, associated with, and required by the terms of the original contract, if
such use or disclosure of the PHI would not violate the Privacy or Security Rules or applicable state law if
done by Agency or violate the minimum necessary policies and procedures of the Agency.
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3. Obligations of Business Associate.

a. Stated Purposes Only. The PHI may not be used by the Associate for any
purpose other than stated in this Addendum or as required by law.

b. Limited Disclosure. The PHI is confidential and will not be disciosed by the
Associate other than as required by this Addendum or by law.

c. Safeguards. The Associate will use appropriate safeguards to prevent use or
disclosure of the PHI except as provided for in this Addendum. This shall include, but not be limited to:

(i) Limitation of the groups of its employees or agents to whom the PHI is disclosed
to those reasonably required to accompiish the purposes stated in this Addendum, and the use and

disclosure of the minimum PHI necessary;

(i) Appropriate notification and training of its employees or agents o whom the PHI
will be disclosed in order to protect the PHI from unauthorized disclosure;

(ili) Maintenance of a comprehensive written PHI privacy and security program that
includes administrative, technical and physical safeguards appropriate to the size, nature, scope and
complexity of the Associate's operations.

d. Compliance With Law. The Associate will not use or disclose the PHI in a
manner in violation of existing law and specifically not in violation of laws relating to confidentiality of PHI,
including but not {imited to, the Privacy and Security Rules.

e. Report of Dis}:losure. The Associate will promptly report to the Agency, in
writing, any use or disctosure of the PHI not provided for by this Addendum of which it becomes aware.

f. Mitigation. Associate agrees to mitigate, to the extent practicable, any harmful
effect that is known to Associate of a use or disciosure of the PH! by Associate in violation of the

requirements of this Addendum,

g. Documentation. Associate agrees to document disclosurés of the PHI and
information related to such disclosures as would be required for Agency o respond to a request by an
individual for an accounting of disclosures of PHI in accordance with 45 CFR §§ 164.528 and 164.316.
This should include a process that allows for an accounting to be coliected and maintained by Associate
and its agents or subcontractors for at least six (6) years from the date of disclosure, or longer if required
by state law. At a minimum, such PHI shall include: (i) the date of disclosure; (i) the name of the entity or
person who received the PHI, and if known, the address of the entity or person; (iii) a brief description of
the PHI disclosed; and (iv) a brief statement of purposes of the disclosure that reasonably informs the
Individual of the basis for the disclosure, or a copy of the Individual's authorization, or a copy of the

written request for disclosure.

h. Accounting Rights. Within ten (10) days of notice of a request for an accounting
of disclosures of the PHI, Associate and its agents or subcontractors shall make available to Agenicy the
PHI required to provide an accounting of disclosures to enable Agency to fulfill its obligations under the
Privacy Rule, including, but not limited to, 45 CFR § .164.528.

I Access to PHL. Associate shall make the PHI maintained by Associate or its
agents or subcontractors in Designated Record Sets available to ‘Agency for inspection and copying
within ten (10) days of a request by Agency to enable Agency to fulfill its obligations under the Privacy
Rule, including, but not limited to, 45 CFR § 164.524,

j- Amendment of PHI. Within ten (10) days of receipt of a request from Agency for
an amendment of the PHI or a record about an individual contained in a Designated Record Set,
Associate or its agents or subcontractors shall make such PHI available to Agency for amendment and
incorporate any such amendment to enable Agency io fulfill its obligations under the Privacy Rule,
-including, but not limited to, 45 CFR § 164.528.







k. Retention of PHI. Notwithstanding section 4.a. of this Addendum, Associate and

its subcontractors or agents shall retain all PHI pursuant to state and federal law and shall continue 1o
maintain the PHI required under Section 3.g. of this Addendum for a period of six (6) years after

termination of the Agreement, or longer if required under state law

L. Agents, Subcontractors Compliance. The Associate will ensure that any of its

agents, including any subcontractors, to whom it provides any of the PHI it receives hereunder, or to
whom it provides any PHI which the Associate creates or receives on behalf of the Agency, agree to the

restrictions and conditions which apply to the Associate hereunder

m. Amendments. The Associate shall make available to the specific Individual to
whom it applies any PHI; make such PHI available for amendment; and make available the PHI required
to provide an accounting of disclosures, all to the extent required by 45 CFR §§ 164.524, 164.5286, and

164.528 respectively.
n. Federal Access. The Associate shall make its intemal practices books, and

records relating to the use and disclosure of PHI received from, or created or received by the Associate
on behalf of the Agency availabie to the U.S. Secretary of Health and Human Services consistent with 45

CFR § 164.504.

4. Termination.

a. Duties at Termination. Upon any termination of this Addendum, if feasible, the
Associate shall return or destroy all PHI received from, or created or received by the Associate on behalf
of the Agency that the Associate still maintains in any form and retain no copies of such PHI or, if such
return or destruction is not feasible, the Associate shall extend the protections of this Addendum to the
PHI and limit further uses and disclosures to the purposes that make the return or destruction of the PHI
infeasible. This shall also apply to all agents and subcontractors of Associate. The duty of the Associate
and its agents and subcontractors to assist the Agency with any HIPAA required accounting of
disclosures survives the temmination of this Addendum,

. b. Termination For Cause. Agency may terminate this Addendum if at any time it
determines that the Associate has violated a material term of the Addendum. Agency may, at its sole
discretion, allow Associate a reasonable period of time to cure the material breach before termination.

c. Survival. The respective rights and obligations of Associate under Section 3.k. of
this Addendum shall survive the termination of this Addendum.

5. General Provisions/Ownership of PHL

a. Retention of Ownership. Ownership of the PHI resides with the Agency and is
to be returned on demand.

’ b. Secondary PHI. Any data or PHI generated from the PHI disclosed hereunder
which would permit identification of an Individual must be held confidential and is also the property of

Agency.
c. Electronic Transmission. Except as permitted by law or this Addendum, the
PHI or any data generated from the PHI which would permit identification of an Individual must not be

transmitted to another party by electronic or other means for additional uses not authorized by this
Addendum or to another contractor, or allied agency, or affiliate without prior written approval of Agency.

d. No Sales. Reports or data containing the PHI may not be sold without Agency's
or the affected Individual's written consent.







e. No Third-Party Beneficiaries. Nothing express or implied in this Addendum is
intended to confer, nor shall anything herein confer, upon any person other than Agency, Associate and
their respective successors or assigns, any rights remedies, obligations or fiabilities whatsoever.

f. Interpretation. The provisions of this Addendum shall prevail over any
provisions in the Agreement that may confiict or appear inconsistent with any provisions in this
Addendum. The interpretation of this Addendum shall be made under the laws of the state of West

Virginia.

g. Amendment. The parties agree that to the exient necessary to comply with
applicable law they will agree to further amend this Addendum.

h. Additional Terms and Conditions. Additiona! discretionary terms may be
included in the release order or change order process.

i. Applicability. If the Agency which executes the Release Order and Agreement
to participate in the underlying statewide contract is not a HIPAA covered entity, per 45 CFR § 160.103,
or if the vendor does not use or disclose any PHI, this Addendum shall be null and void.

AGREED:

Name of Business Associate: 45(,/ (/LJ L0 J%M
Signature: ﬂ/ﬁ’—) W 7)

Title: ﬂW{M
Date: Z@Z/ / L(/O é/

Agency. David Tincher, Director, Purchasing Division, Department of Administration, on behalf of all state
agencies executing a felease order to the underlying contract to which this Addendum is appended.

Signature: O:I\R_J \\
Title: Ju\ Y ﬁ:&m&\um
Date: (\X\\\_Q)\\— \Xc.&b A

APPROVED AS TO FORM PRIOR TO

OWLEDGE THEREOF, THIS
_ZL_ day of \i‘lq , 2005/

DARRELL V. Mc6RAW, JR.
ATTORNEY GENERAL

By:

DEPU'?Y ATTORNEY GENERAL
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Purchasing Division

State of West Virginia
Department of Administration

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130
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GENERAL TERMS & CONDITIONS
PURCHASE ORDER/CONTRACT

ACCEPTANCE: Seller shall be bound by this order and its terms and conditions upon receipt of
acceptance of this order.

APPLICABLE LAW: The laws of the State of West Virginia and the Legislative Rules of the
Purchasing Division shall govern all rights and duties under the Contract, including withoutlimitation the
validity of this Purchase Order/Contract.

NON-FUNDING: All services performed or goods delivered under State Purchase Orders/Contracts
are to be continued for the terms of the Purchase Order/Contract, contingent upon funds being

appropriated by the Legislature or otherwise being made available. In the event funds are not
appropriated or otherwise available for these services or goods, this Purchase Order/Contract

becomes void and of no effect after June 30.

COMPLIANCE: Sellershallcomply withall Federal, State and local laws, regulations and ordinances
including, but not limited to, the prevailing wage rates of the WV Division of Labor.

MODIFICATIONS: This writing is the parties final expression of intent. No modification of this order

~ shallt be bmdmg unless agreed to in wntmg by the Buyer.
| ASS?GN%E%T Neitherthis Grder nor any momes due, orto iaecome due hereunder may be asssgned

by the Seller withoutthe Buyer's consent.

WARRANTY: The Sellerexpresslywarrants that the goods and/or services covered by this Order will:
[a] conform to the specifications, drawings, samples or other description furnished or specified by the
Buyer; [b] be merchantable and fit for the purpose intended; and/or [c] be free from defect in material

and workmanship.

CANCELLATION: The Director of Purchasing may cancel any Purchase Order/Contract upon 30
days written notice to the Seller.

SHIPPING, BILLING & PRICES: Prices are those stated in this order. No price increase will be
accepted without written authority from the Buyer. All goods or services shall be shipped on or before

the date specified in this Order.

LATE PAYMENTS: Payments may only be made after the delivery ofgoods or services. Interestmay
be paid on late paymenis in accordance with the West Virginia Code.

TAXES: The State of West Virginia is exempt from Federal and State taxes and will not pay or
reimburse such taxes.

REMEWAL: Anyreference to automaticrenewalis hereby deleted. The Contractmay be renewed only
upon mutual written agreement of the parties.

BANKRUPTCY: In the event the vendor/contractor files for bankruptcy protection, this Contract is
automatically null and void, and is terminated without further order.

HiPAA BUSINESS ASSOCIATE ADDENDUM: The Wes! Virginia State Government HIPAA
Business Associate Addendum (BAA), approved by the Attorney General, and available online atthe
Purchasing Division's web site (hitp://wiww.state.wv.us/admin/purchaseivrc/hipaa.htm)ishereby
made part of the agreement. Provided that, the Agency meets the definition of a Covered Entity (45
CFR§160.103) and will be disclosing Protected Health Information (45 CFR §180.103) to the vendor.
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