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Contract Date: from 09/01/2012 1o 08/31/2016

Contract for External Quality Review Organization for the Bureau for Medical Services located at 350 Capitol Street - Room 251, Charleston,

WV 25301.
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the contract may, upon mutual consent be renewed. Such renewals are for a period of up to one (1) year, with a maximum of two (2) one (1)
year renewals, or until such reasonable time thereafier as is necessary to obtain a new contract. The "reasonable time" period shall not exceed
twelve (12) months. During the "reasonable time" period, Vendor may terminate the contract for any reason upon giving the Bureau ninety (90)
days written notice. Notice by Vendor of intent to terminate will not relieve Vendor of obligation to continue providing services pursuant to the
terms of this contract.

The price(s) quoted in the Vendor's proposal will not be subject to any increase and will be considered firm for the life of the contract unless
specific provisions have been provided in the original specifications.

Renewal: This contract may be renewed upon mutual written consent of the spending unit and the Vendor. Such renewals shall be in
accoordance with the terms and conditions of the original contract and shall be limited to two (2) one (1) year periods.

Renewals Remaining: Two (2).

The order of precedence is as follows:

. Contract

. Request for Proposal dated 01/10/2012.

Addendum No. 1
. Vendor's Proposal dated 03/06/2012.
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GENERAL TERMS & CONDITIONS
PURCHASE ORDER/CONTRACT

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

2. APPLICABLE LAW: The laws of the State of West Virginia and the BMS Purchasing Manual shall govern all rights
and duties under the Contract, including without limitation the validity of this Purchase Order/Contract.

3. NON-FUNDING: All services performed or goods delivered under BMS Purchas 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, the Purchase Order/Contract becomes void and of no effect after June 30.

4. COMPLIANCE: Seller shall comply with all federal, state and local laws, regulations and ordinance including, but not
limited to, the prevailing wage rates of the WV Division of Labor.

5. MODIFICATIONS: This writing is the parties’ final expression of intent. No modification of this order shall be binding
unless agreed to in writing by the Buyer.

6. ASSIGNMENT: Neither this Order or any monies due, or to become due hereunder may be assigned by the Seller
without the Buyer's consent.

7. WARRANTY: The Seller expressly warrants 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.

8. CANCELLATION: The director of the DHHR Office of Purchasing may cancel any Purchase Order/Contract upon 30
days written notice to the seller.

9. 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 the Order.

10. LATE PAYMENTS: Payment may only be made after the delivery of goods or services. Interest may be paid on
late payments in accordance with the West Virginia Code.

11. TAXES: The State of West Virginia is exempt from the federal and state taxes and will not pay or reimburse such
taxes.

12. RENEWAL: Any reference to automatic renewal is hereby deleted. The Contract may be renewed only upon the
mutual written agreement of both parties.

13. BANKRUPTCY: In the event the vendor/contractor files for bankruptcy protection, the State may deem this
contract null and void, and terminate such contract without further order.

14. HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Government HIPAA Business Associate
Addendum (BAA), approved by the Attorney General, is available online at
www.state.wv.us/admin/purchase/vrc/hipaa.htm and is hereby made part of the agreement provided that the Agency
meets the definition of a Cover Entity (45 CFR § 160.103) and will be disclosing Protected Health Information (45 CFR
§ 160.103) to the vendor.

15. CONFIDENTIALITY: The vendor agrees that he or she will not disclose to anyone, directly or indirectly, any such
personally identifiable information or other confidential information gained from the agency, unless the individual who
is the subject of the information consents to the disclosure in writing or the disclosure in writing or the disclosure is
made pursuant to the agency’s policies, procedure, and rules. Vendor further agrees to comply with the Confidentiality
Policies and Information Security Accountability Requirements, set forth in

hitp://www state wv.us/admiin/purchase/privacy/noticeConfidentiality. pdf.

18. LICENSING: Vendors much be licensed and in good standing in accordance with any and all state and local laws
and requirement by any state or local agency of West Virginia, including but not limited to, the West Virginia Secretary
of State’s Office, the West Virginia Insurance Commission, or any other state agency or political subdivision.
Furthermore, the vendor must provide all necessary releases to obtain information to enable the Director or spending
unit to verify that the vendor is licensed and in good standing with the above entities.



RFQ No. MED 12009

BUREAU FOR MEDICAL SERVICES

MED PURCHASING AFFIDAVIT

West Virginia Code §5A-3-10a states: No contract or renewal of any contract may be awarded by the state or any of its political
subdivisions to any vendor or prospective vendor when the vendor or prospective vendor or a related party to the vendor or
prospective vendor is a debtor and the debt owned is an amount greater than one thousand dollars in the aggregate

DEFINITIONS:

"Debt" means any assessment, premium, penalty, fine, tax or other amount of money owed to the state or any of its political
subdivisions because of a judgment, fine, permit violation, license assessment, defaulted workers' compensation premium, penaity or
other assessment presently delinquent or due and required to be paid to the state or any of its political subdivisions, including any
interest or additional penalties accrued thereon.

"Debtor" means any individual, corporation, partnership, association, Limited Liability Company or any other form or business
association owing a debt to the state or any of its political subdivisions. "Political subdivision" means any county commission;
municipality; county board of education; any instrumentality established by a county or municipality; any separate corporation or
instrumentality established by one or more counties or municipalities, as permitted by law; or any public body charged by law with the
performance of a government function or whose jurisdiction is coextensive with one or more counties or municipalities. "Related
party” means a party, whether an individual, corporation, partnership, association, limited liability company or any other form or
business association or other entity whatsoever, related to any vendor by blood, marriage, ownership or contract through which the
party has a relationship of ownership or other interest with the vendor so that the party wili actually or by effect receive or control a
portion of the benefit, profit or other consideration from performance of a vendor contract with the party receiving an amount that
meets or exceed five percent of the total contract amount.

EXCEPTION: The prohibition of this section does not apply where a vendor has contested any tax administered pursuant to chapter
eleven of this code, workers' compensation premium, permit fee or environmental fee or assessment and the matter has not become
final or where the vendor has entered into a payment plan or agreement and the vendor is not in default of any of the provisions of
such plan or agreement.

Under penalty of law for false swearing (West Virginia Code §61-5-3), it is hereby certified that the vendor affirms and
acknowledges the information in this affidavit and is in compliance with the requirements as stated.

WITNESS THE FOLLOWING SIGNATURE

Vendor's Name: De!marvg;éP Foundation

Authorized Signature:.—?;ﬁ{w A ] Sud S I~ Date: Z- A - g;w;i%

stato of /Ky l25] o/

County of _7#4 if 7% % , to-wit: p

Taken, subscribed, and sworn to before me thisﬁ?gaﬁ of 2{;5 !ﬁg{:i/') , 20 iﬁZ

My Commission expires___ < /["Qf!{f E /{’ ? ,20/{;57”

AFFIX SEAL HERE NOTORY PUBLIC %V§ / g}?‘;{? 75 ¢ D
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Purchasing Affidavit (Revised 12/15/09)



MED-96 AGREEMENT ADBENDUM

in the event of conflict between Uiis addendum and the agrezment. this addendum shall contral:
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DISPUTES - Any references in the spreement Lo ashitration o 1o the jurisliction of any court are bereby deleled. Disputes arisin tof the
agreainent shall be presentad to the \\fci*rtr\r”irginia(”uurx of Claims, ! ’ ’ ! ottt

HOLD HARMLESS - Any clause requring the Ageney 1o indownify or hoid bannbess any parts is hereby deleted inits caolirety.

GOVERNING LAW - The agrecient shalt be woverned by the law s of the State of West Virginia, This prosision replaces any references Lo any
GllieT STale ¥ pos ey law, N

TAXES - Provisions inthe agreement requiring the Agency Lo pay taves are deletod, Asa State enbity, the Apency is exempt fron Fedderal, State.

tanes and will not pay anes for any Vendor inct uding individuals. norwill the Agency file any L retums or reports on behale of Vendor
or any sdher party. :

PAYMENT - Any references lo prepavment are defeted, Paveeat witl be in arrears,

INTEREST - Shuuld the agreement include  prosision for interest on ate pasi enls, the Ageacy agrees b pay the manimun lepal rate under Wedt
Viigmia aw. All other reftrencoes 10 e or Taie charges are deleted. e pene e ¢

RECOUPMENT - Any language in the apreement waiving e Agency's right W set-off. counterclaim. recoupnent. ur other defense is herehs

FISCAL YEAR FUNDING - Service perfonned under te apreement sy be continued in succeeding fiscal vears for the lenn of the agrecinent.
contmpent upoen lunds being appropriated by the Legistature argtherwise heingavailable tor this senice. In the event funds are not agypropriated
or ol rwise available for this service. the wreement shall terminate without penglty onJune 36, Afler that dete, the sgrevtnent bacomes of no
effect and s null and vond. However. the Apency ayrees i use is best efforts to have the amounts contompl ated under the agreeme nt ncluded
inils budyet. Non-appropriation or non-funding shall not be consudercd a event of defauit,

STATUTE OF LIMITATION - Any clouses fmiting the time in which the Agency sy bring wit againdt the Vendor. bessor indisidual, or any
oliier parly are fed.

SIMILAR SERVICES - Any provisions liusiting the Agency’s right to obiain sunilar sersices or equipment in the event of defanlt or nou-funding
s the tenin of The agreement are hereby deleled,

ATTORNEY FEES - The Agency recngnizes an obli uslion o pay attomey s fees or cosks enty when assessed by a court of competent jurisdic tion,

Any olhier proviion i< invalad and considered null and void,

ASSIGNMENT - Notwithstanding any clause o the conlrary. the Agency seserves the right W assn the apreanent W anolher Slate of West
wrgma agency. board or conunission upon tirty (30) days written notice to the Vendor and Vendor shall obtain the wrillen consent of Ageney
prior o ass gning the agreement,

LIMITATION OF LIABILITY - The / SCCY . &% 8 Stale enlity, cannot agree to astuns te potential Hability of a Vendor. Accordingty. any
G pmiling e ventor Tability for direct damages to a certain dollar amount or 10 the anount of ﬂncvaﬁrmnmt is hereby defetsd.
nnitationsen special. wicidental or consequential damay e are acoeptable. In addition, any Bmitation i ¢nuld and «oid Lo the e xtest that it preciudes

awv action far injury W perons or for damages lo persimal property.,

RIGHT TO TERMINATE - Agency shal have the sight to tenninate the awsement upon thifty 301 day s writlen notice 1o Vendor, Agency
agrees W opav Vendor for services rendered or poods received prior to the effective date of tennination.

TERMINATION CHARGES - Anv provision requinng the Agency o pay a fised amount or liquidated damages upen tennination of the
Epreanenl s horehy daetal, The Agency mas onby agree to reiinburse a 'V

x enddur for actual costs medrred o Joves sustamed during Gie current
iacal vear due to wrongful tenningtion by the Agency prior to the end of asy current agreeinent tenn.

RENEWAL - Anv reference W sutomalic renewal is terehy deleted. The agreament may be renewed only apun mutual wntlen agreement of tie
parties.

INSURANCE - Anyv providon requiring the Agency 1o insure equipment or property of any kimd and nam e the Vendor as beneficiary or asan
ssured i lereby dckrm.

RIGHT TONOTICE - Any provision for repossession of equipment withou notice is hereby defeted. Howmer. the Agency dovs recopnize a

AP o1 repoie wien with notice,

ACCELERATION - Aus reference o acoeleration of pavients in the event of default or nor-funding is hereby deleisd.

CONFIDENTIALITY: -Any provisdon regprding confidentiality of the terins and conditions of the agresment i hereby deleled. State contracis
e pubhic records under the West Virginia Freedom of infonnation Act.

AMENDMENTS - All amendiments madifications. alterations or changes o the spreement shall be s wating aml signed by both parties, No
amendinent, § wation, alteration or change mav be made to tis addendum without the exnpress writlen approval of the Purchasing Diviuon
andthe Allomey Genenl

OFFICE OF G: VENDOR Delmarva Foundation for

Spending Umt: _DHRE Company Namg, Medical Care, Inc.

Sigmed 2>’ Sipned:
4

Titde.

Date.

Dreccrer Titke. ChieflExecytive Officer

Tuuy (2, z0i2- Date June 18, 2012




