	[image: C:\Users\ANDERM\Desktop\HCA-logo.png]
	PROFESSIONAL SERVICES CONTRACT for
IMPLEMENTING AND COMPLETING A COST OF DISPENSING SURVEY
	[bookmark: KNumber]HCA Contract Number: K     
Resulting from Solicitation Number (If applicable): 
Contractor/Vendor Contract Number: 

	[bookmark: Text10]THIS CONTRACT is made by and between the Washington State Health Care Authority (HCA) and      , (Contractor).

	CONTRACTOR NAME
	CONTRACTOR DOING BUSINESS AS (DBA)

	[bookmark: ContractorName]     
	[bookmark: Text4]     

	CONTRACTOR ADDRESS
	Street
	City
	State
	Zip Code

	     
	     
	     
	     

	CONTRACTOR CONTACT
	CONTRACTOR TELEPHONE
	CONTRACTOR E-MAIL ADDRESS

	     
	     
	     

	Is Contractor a Subrecipient under this Contract?
	
	

	 |_|YES |_|NO
	
	

	
	

	HCA PROGRAM 
	HCA DIVISION/SECTION

	     
	     

	HCA CONTACT NAME AND TITLE 
	HCA CONTACT ADDRESS

	     ,      

	Health Care Authority
626 8th Avenue SE
PO Box ____ 
Olympia, WA 98504-____

	HCA CONTACT TELEPHONE 
	HCA CONTACT E-MAIL ADDRESS

	(360) 725-     
	     

	
	
	

	CONTRACT START DATE
	CONTRACT END DATE 
	TOTAL MAXIMUM CONTRACT AMOUNT

	     
	     
	     

	PURPOSE OF CONTRACT:
	
	

	     

	
	
	

	The parties signing below warrant that they have read and understand this Contract and have authority to execute this Contract. This Contract will be binding on HCA only upon signature by both parties.

	CONTRACTOR SIGNATURE
	PRINTED NAME AND TITLE
	DATE SIGNED

	
	     
	

	HCA SIGNATURE
	PRINTED NAME AND TITLE
	DATE SIGNED

	
	     
	





Rev 5/6/2019
TABLE OF CONTENTS
1.	Statement of Work (SOW)	6
2.	Definitions	6
3.	Special Terms and Conditions	10
3.1	Performance Expectations	10
3.2	Term	10
3.3	Compensation	11
3.4	Invoice and Payment	11
3.5	Contractor and HCA Contract Managers	12
3.6	Key Staff	13
3.7	Legal Notices	13
3.8	Incorporation of Documents and Order of Precedence	14
3.9	Insurance	14
4.	General Terms and Conditions	15
4.1	Access to Data	15
4.2	Accessibility	15
4.3	Advance Payment Prohibited	16
4.4	Amendments	17
4.5	Assignment	17
4.6	Attorneys’ Fees	17
4.7	Change in Status	17
4.8	Conflict of Interest	17
4.9	Conformance	18
4.10	Covered Information Protection	18
4.11	Contractor’s Proprietary Information	18
4.12	Covenant Against Contingent Fees	19
4.13	Debarment	19
4.14	Disputes	19
4.15	Entire Agreement	20
4.16	Force Majeure	20
4.17	Funding withdrawn, Reduced, or Limited	20
4.18	Governing Law	21
4.19	HCA Network Security	21
4.20	Indemnification	22
4.21	Independent Capacity of the Contractor	22
4.22	Legal and Regulatory Compliance	22
4.23	Limitation of Authority	22
4.24	No Third-Party Beneficiaries	22
4.25	Nondiscrimination	23
4.26	Overpayments to the Contractor	23
4.27	Pay Equity	23
4.28	Publicity	24
4.29	Records and Document Review	24
4.30	Remedies Non-Exclusive	24
4.31	Right of Inspection	25
4.32	Rights in Data/Ownership	25
4.33	Severability	26
4.34	Site Security	26
4.35	Subcontracting	26
4.36	Subrecipient	27
4.37	Survival	28
4.38	Taxes	28
4.39	Termination	29
4.40	Termination Procedures	30
4.41	Transition Obligations	31
4.42	Treatment of Assets	31
4.43	Waiver	32
4.44	Warranties	32
Attachment 1: HCA RFX #	34
Attachment 2: Contractor Response to HCA RFX #	35
Attachment 3: Statement of Work	36



Washington State 	31	Cost to Dispense Survey
Health Care Authority 		HCA Contract #KXXXX
Recitals
The State of Washington, acting by and through the Health Care Authority (HCA), issued a Request for Proposals (RFP) dated March 8, 2024 (Attachment 1) for the purpose of purchasing Cost of Dispensing Survey (CODS) Services in accordance with its authority under chapters 39.26 and 41.05 RCW.
[Contractor Name] submitted a timely Response to HCA’s RFP 2023HCA34 (Attachment 2).
HCA evaluated all properly submitted Responses to the above-referenced RFP and has identified [Contractor Name] as the Apparent Successful Bidder.
HCA has determined that entering into a Contract with [Contractor Name] will meet HCA’s needs and will be in the State’s best interest.
THEREFORE, HCA awards to [Contractor Name] this Contract, the terms and conditions of which will govern Contractor’s providing to HCA the Cost of Dispensing Survey Services. 
IN CONSIDERATION of the mutual promises as set forth in this Contract, the parties agree as follows:
1. [bookmark: _Toc158103807]Statement of Work (SOW)
The Contractor will provide the services and staff as described in Attachment 3: Statement of Work.
[bookmark: _Ref93657760][bookmark: _Toc158103808][bookmark: _Toc410209850]Definitions
“Authorized Representative” means a person to whom signature authority has been delegated in writing acting within the limits of his/her authority.
“Authorized User” means an individual or individuals with an authorized business need to access HCA’s Confidential Information under this Contract.
“Business Associate” means a Business Associate as defined in 45 C.F.R. § 160.103, who performs or assists in the performance of an activity for or on behalf of HCA, a Covered Entity, that involves the use or Disclosure of Protected Health Information (PHI). Any reference to Business Associate in this Contract includes Business Associate’s employees, agents, officers, Subcontractors, third party contractors, volunteers, or directors.
“Business Days” means Monday through Friday, 8:00 a.m. to 5:00 p.m., Pacific Time, except for holidays observed by the state of Washington.
“Centers for Medicare and Medicaid Services” or “CMS” means the federal office under the Secretary of the United States Department of Health and Human Services, responsible for the Medicare and Medicaid programs.
“C.F.R.” means the Code of Federal Regulations. All references in this Contract to C.F.R. chapters or sections include any successor, amended, or replacement regulation. The C.F.R. may be accessed at http://www.eC.F.R..gov/cgi-bin/EC.F.R.?page=browse. . 
“Client” means an individual who is eligible for or receiving services through HCA program(s). 
“Confidential Information” means information that is exempt from disclosure to the public or other unauthorized persons under chapter 42.56 RCW or other federal or state laws. Confidential Information comprises both Category 3 and Category 4 Data as described in Attachment 2, Section 3 Data Classification, which includes, but is not limited to, Personal Information and Protected Health Information. For the purposes of this Contract, Confidential Information means the same as “Data”. 
“Contract” means this Contract document and all schedules, exhibits, attachments, incorporated documents and amendments.
“Contract Administrator” means the HCA individual designated to receive legal notices and to administer, amend, or terminate this Contract.
“Contract Manager” means the individual identified on the cover page of this Contract who will provide oversight of the activities conducted under this Contract.
[bookmark: Text11]“Contractor” means [Contractor Name], its employees and agents. Contractor includes any firm, provider, organization, individual or other entity performing services under this Contract. It also includes any Subcontractor retained by Contractor as permitted under the terms of this Contract.
“Covered Entity” has the same meaning as defined in 45 C.F.R. 160.103.
[bookmark: _Hlk115265083]“Data” means information produced, furnished, acquired, or used by Contractor in meeting requirements under this Contract.
“Data Breach” means the acquisition, access, use, or Disclosure of Data in a manner not permitted under law or by this Contract, including but not limited to the HIPAA Privacy Rule which compromises the security or privacy of the Protected Health Information, with the exclusions and exceptions listed in 45 C.F.R. 164.402.
“Designated Record Set” means a group of records maintained by or for a Covered Entity, that is: the medical and billing records about individuals maintained by or for a covered health care provider; the enrollment, payment, claims adjudication, and case or medical management record systems maintained by or for a health plan; or used in whole or part by or for the Covered Entity to make decisions about individuals.
“Disclosure” means the release, transfer, provision of, access to, or divulging in any other manner of information outside the entity holding the information.
“Effective Date” means the first date this Contract is in full force and effect. It may be a specific date agreed to by the parties; or, if not so specified, the date of the last signature of a party to this Contract.
“Electronic Protected Health Information” or “ePHI” means Protected Health Information that is transmitted by electronic media or maintained in any medium described in the definition of electronic media at 45 C.F.R. § 160.103.
“HCA Contract Manager” means the individual identified on the cover page of this Contract who will provide oversight of the Contractor’s activities conducted under this Contract.
“Health Care Authority” or “HCA” means the Washington State Health Care Authority, any division, section, office, unit or other entity of HCA, or any of the officers or other officials lawfully representing HCA.
“HIPAA” means the Health Insurance Portability and Accountability Act of 1996, Pub. L. 104-191, as amended by the American Recovery and Reinvestment Act of 2009 (“ARRA”), Sec. 13400 – 13424, H.R. 1 (2009) (HITECH Act) and any other amendments. HIPAA inlcudes the Privacy, Security, Breach Notification, and Enforcement Rules at 45 C.F.R. Part 160 and Part 164.
“Individual(s)” means the person(s) who is the subject of PHI and includes a person who qualifies as a personal representative in accordance with 45 C.F.R. § 164.502(g).
“Limited Data Set(s)” means a data set that meets the requirements of 45 C.F.R. §§ 164.514(e)(2) and 164.514(e)(3).
“Minimum Necessary” means the least amount of PHI necessary to accomplish the purpose for which the PHI is needed.
"Overpayment" means any payment or benefit to the Contractor in excess of that to which the Contractor is entitled by law, rule, or this Contract, including amounts in dispute.
“Permissible Use” means only those uses authorized in this Contract and as specifically defined herein. 
“Personal Information” means information identifiable to any person, including, but not limited to, information that relates to a person’s name, health, finances, education, business, use or receipt of governmental services or other activities, addresses (including or excluding zip code), telephone numbers, social security numbers, driver’s license numbers, credit card numbers, any other identifying numbers, and any financial identifiers. 
“Proprietary Information” refers to any information which has commercial value and is either: (1) technical information, including patent, copyright, trade secret, and other proprietary information, techniques, sketches, drawings, models, inventions, know-how, processes, apparatus, equipment, algorithms, software programs, software source documents, and formulae related to the current, future, and proposed products and services; or (2) non-technical information relating to products, including without limitation pricing, margins, merchandising plans and strategies, finances, financial and accounting data and information, suppliers, customers, customer lists, purchasing data, sales and marketing plans, future business plans, and any other information which is proprietary and confidential. Contractor’s Proprietary Information is information owned by Contractor to which Contractor claims a protectable interest under law.
[bookmark: _Hlk114846403]“Protected Health Information” or “PHI” means information that relates to the provision of health care to an individual; the past, present, or future physical or mental health or condition of an individual; or past, present or future payment for provision of health care to an individual. 45 C.F.R. 160 and 164. PHI includes demographic information that identifies the individual or about which there is reasonable basis to believe, can be used to identify the individual. 45 C.F.R. 160.103. PHI is information transmitted, maintained, or stored in any form or medium. 45 C.F.R. 164.501. PHI does not include education records covered by the Family Educational Right and Privacy Act, as amended, 20 USC 1232g(a)(4)(b)(iv).
“Response” means Contractor’s Response to HCA’s RFP 2023HCA34 for cost-to-dispense survey Services and is Attachment 2 hereto.
“RCW” means the Revised Code of Washington. All references in this Contract to RCW chapters or sections include any successor, amended, or replacement statute. Pertinent RCW chapters can be accessed at: http://apps.leg.wa.gov/rcw/.
“Regulation” means any federal, state, or local regulation, rule, or ordinance.
“Statement of Work” or “SOW” means a detailed description of the work activities the Contractor is required to perform under the terms and conditions of this Contract, including the deliverables and timeline, and is Attachment 3 hereto. 
“Subcontract” means any separate agreement or contract between the Contractor and an individual or entity (“Subcontractor”) to perform any duties that give rise to a business requirement to access the Data that is the subject of this Contract.
“Subcontractor” means a person or entity that is not in the employment of the Contractor, who is performing all or part of the business activities under this Contract under a separate contract with Contractor. The term “Subcontractor” means subcontractor(s) of any tier.
“Subrecipient” means a non-federal entity that expends federal awards received from a pass-through entity to carry out a federal program, but does not include an individual that is a beneficiary of such a program. A Subrecipient may also be a recipient of other federal awards directly from a federal awarding agency. As in 45 C.F.R. 75.2, or any successor or replacement to such definition, for any federal award from HHS; or 2 C.F.R. 200.93, or any successor or replacement to such definition, for any other federal award. See OMB circular a-133 for additional details.
“USC” means the United States Code. All references in this Contract to USC chapters or sections will include any successor, amended, or replacement statute. The USC may be accessed at http://uscode.house.gov/ 
“WAC” means the Washington Administrative Code. All references to WAC chapters or sections will include any successor, amended, or replacement regulation. Pertinent WACs may be accessed at: http://app.leg.wa.gov/wac/.
[bookmark: _Toc158103809]Special Terms and Conditions
[bookmark: _Toc158103810]Performance Expectations 
Expected performance under this Contract includes, but is not limited to, the following:
Knowledge of applicable state and federal laws and regulations pertaining to subject of contract;
Use of professional judgment;
Collaboration with HCA staff in Contractor’s conduct of the services;
Conformance with HCA directions regarding the delivery of the services; 
Timely, accurate and informed communications;
Regular completion and updating of project plans, reports, documentation and communications;
Regular, punctual attendance at all meetings; and
Provision of high-quality services.
Prior to payment of invoices, HCA will review and evaluate the performance of Contractor in accordance with Contract and these performance expectations and may withhold payment if expectations are not met or Contractor’s performance is unsatisfactory.
[bookmark: _Toc158103811]Term
The initial term of the Contract will commence on July 1, 2024 and continue through March 31, 2025 pending relevant state funding, unless terminated sooner as provided herein. 
[bookmark: _Hlk89349626]This Contract may be extended through June 30, 2025, by mutually agreed amendment in whatever time increments HCA deems appropriate. No change in terms and conditions will be permitted during these extensions unless specifically agreed to in writing. 
Work performed without a contract or amendment signed by the authorized representatives of both parties will be at the sole risk of the Contractor. HCA will not pay any costs incurred before a contract or any subsequent amendment(s) is fully executed.
[bookmark: _Toc158103812]Compensation
The parties have determined the cost of accomplishing the work herein will not exceed $250,000.00, inclusive of all fees, taxes, and expenses. Compensation for satisfactory performance of the work will not exceed this amount unless the parties agree to a higher amount through an amendment. 
Contractor’s compensation for services rendered will be based on the following rates or in accordance with the following terms:
Contractor travel reimbursement, if any, is included in the total compensation. Contractor travel reimbursement is limited to the then-current rules, regulations, and guidelines for State employees published by the Washington State Office of Financial Management in the Washington State Administrative and Accounting Manual (http://www.ofm.wa.gov/policy/10.htm); reimbursement will not exceed expenses actually incurred. 
[bookmark: _Toc410209857][bookmark: _Toc158103813]Invoice and Payment
In order to receive payment for services or products provided to a state agency, Contractor must register with the Statewide Payee Desk at https://ofm.wa.gov/it-systems/statewide-vendorpayee-services/receiving-payment-state. 
Invoices must describe and document to the HCA Contract Manager’s satisfaction a description of the work performed, the progress of the project, and fees. All invoices and deliverables will be approved by the HCA Contract Manager prior to payment. Approval will not be unreasonably withheld or delayed. 
If expenses are invoiced, invoices must provide a detailed breakdown of each type. Expenses of $50 or more must be accompanied by a receipt. 
Invoices must be submitted to HCAAdminAccountsPayable@hca.wa.gov with the HCA Contract number in the subject line of the email. Invoices must include the following information, as applicable:
1. The HCA Contract number;
Contractor name, address, phone number;
Description of services;
Date(s) of delivery;
Net invoice price for each item;
Applicable taxes;
Total invoice price; and
Any available prompt payment discount.
HCA will return incorrect or incomplete invoices for correction and reissue.
Upon expiration of the Contract, any claims for payment for costs due and payable under this Contract that are incurred prior to the expiration date must be submitted by the Contractor to HCA within sixty (60) calendar days after the Contract expiration date. HCA is under no obligation to pay any claims that are submitted sixty-one (61) or more calendar days after the Contract expiration date (“Belated Claims”). HCA will pay Belated Claims at its sole discretion, and any such potential payment is contingent upon the availability of funds.
[bookmark: _Toc158103814]Contractor and HCA Contract Managers
Contractor’s Contract Manager will have prime responsibility and final authority for the services provided under this Contract and be the principal point of contact for the HCA Contract Manager for all business matters, performance matters, and administrative activities.
HCA’s Contract Manager is responsible for monitoring the Contractor’s performance and will be the contact person for all communications regarding contract performance and deliverables. The HCA Contract Manager has the authority to accept or reject the services provided and must approve Contractor’s invoices prior to payment. 
The contact information provided below may be changed by written notice of the change (email acceptable) to the other party.
	CONTRACTOR
Contract Manager Information
	Health Care Authority
Contract Manager Information

	Name:
	
	Name:
	     

	Title:
	
	Title:
	     

	Address:
	     
	Address:
	     

	Phone: 
	     
	Phone: 
	     

	Email: 
	
	Email: 
	     


[bookmark: _Toc158103815][bookmark: _Toc410209859]Key Staff 
Except in the case of a legally required leave of absence, sickness, death, termination of employment or unpaid leave of absence, Key Staff must not be changed during the term of the SOW from the people who were described in the Response for the first SOW, or those Key Staff initially assigned to subsequent SOWs, without the prior written approval of HCA until completion of their assigned tasks. 
During the term of the SOW, HCA reserves the right to approve or disapprove Contractor’s Key Staff assigned to this Contract, to approve or disapprove any proposed changes in Contractor’s Key Staff, or to require the removal or reassignment of any Contractor staff found unacceptable by HCA, subject to HCA’s compliance with applicable laws and regulations. Contractor must provide a resume to HCA of any replacement Key Staff and all staff proposed by Contractor as replacements for other staff must have comparable or greater skills for performing the activities as performed by the staff being replaced.
[bookmark: _Toc158103816]Legal Notices
Any notice or demand or other communication required or permitted to be given under this Contract or applicable law is effective only if it is in writing and signed by the applicable party, properly addressed, and delivered in person, via email,  by a recognized courier service, or deposited with the United States Postal Service as first-class mail, postage prepaid certified mail, return receipt requested, to the parties at the addresses provided in this section.
In the case of notice to the Contractor:
[Contractor Contact Information]
In the case of notice to HCA:
Attention: Contracts Administrator
Health Care Authority
Division of Legal Services
Post Office Box 42702
Olympia, WA 98504-2702
contracts@hca.wa.gov 
Notices are effective upon receipt or four (4) Business Days after mailing, whichever is earlier. 
The notice address and information provided above may be changed by written notice of the change given as provided above. 
[bookmark: _Toc158103817]Incorporation of Documents and Order of Precedence
Each of the documents listed below is by this reference incorporated into this Contract. In the event of an inconsistency, the inconsistency will be resolved in the following order of precedence:
Applicable Federal and State of Washington statutes and regulations;
Attachment 4, Data Sharing Terms (including the Washington OCIO Security Standard 141.10) 
Recitals; 
Special Terms and Conditions;
General Terms and Conditions;
Attachment 3(s): Statement(s) of Work;
Attachment 1: HCA RFP 2023HCA34;
Attachment 2: Contractor Response to HCA 2023HCA34; and
Any other provision, term or material incorporated herein by reference or otherwise incorporated.
[bookmark: _Toc158103818]Insurance
Contractor must provide insurance coverage as set out in this section. The intent of the required insurance is to protect the State should there be any claims, suits, actions, costs, damages or expenses arising from any negligent or intentional act or omission of Contractor or Subcontractor, or agents of either, while performing under the terms of this Contract. Contractor must provide insurance coverage that is maintained in full force and effect during the term of this Contract, as follows:
Commercial General Liability Insurance Policy - Provide a Commercial General Liability Insurance Policy, including contractual liability, in adequate quantity to protect against legal liability arising out of contract activity but no less than $1 million per occurrence/$2 million general aggregate. Additionally, Contractor is responsible for ensuring that any Subcontractors provide adequate insurance coverage for the activities arising out of Subcontracts.
Business Automobile Liability. In the event that services delivered pursuant to this Contract involve the use of vehicles, either owned, hired, or non-owned by the Contractor, automobile liability insurance is required covering the risks of bodily injury (including death) and property damage, including coverage for contractual liability. The minimum limit for automobile liability is $1,000,000 per occurrence, using a Combined Single Limit for bodily injury and property damage.
Professional Liability Errors and Omissions – Provide a policy with coverage of not less than $1 million per claim/$2 million general aggregate.
Industrial Insurance Coverage
Prior to performing work under this Contract, Contractor must provide or purchase industrial insurance coverage for the Contractor’s employees, as may be required of an “employer” as defined in Title 51 RCW and must maintain full compliance with Title 51 RCW during the course of this Contract. 
The insurance required must be issued by an insurance company/ies authorized to do business within the state of Washington, and must name HCA and the state of Washington, its agents and employees as additional insureds under any Commercial General and/or Business Automobile Liability policy/ies. All policies must be primary to any other valid and collectable insurance. In the event of cancellation, non-renewal, revocation or other termination of any insurance coverage required by this Contract, Contractor must provide written notice of such to HCA within one (1) Business Day of Contractor’s receipt of such notice. Failure to buy and maintain the required insurance may, at HCA’s sole option, result in this Contract’s termination.
Upon request, Contractor must submit to HCA a certificate of insurance that outlines the coverage and limits defined in the Insurance section. If a certificate of insurance is requested, Contractor must submit renewal certificates as appropriate during the term of the contract.
[bookmark: _Toc115332676][bookmark: _Toc115332677][bookmark: _Toc115332678][bookmark: _Toc115332679][bookmark: _Toc115332680][bookmark: _Toc115332681][bookmark: _Toc158103819]General Terms and Conditions
[bookmark: _Toc158103820]Access to Data
In compliance with RCW 39.26.180(2) and federal rules, the Contractor must provide access to any data generated under this Contract to HCA, the Joint Legislative Audit and Review Committee, the State Auditor, and any other state or federal officials so authorized by law, rule, regulation, or agreement, and at no additional cost. This includes access to all information that supports the findings, conclusions, and recommendations of the Contractor’s reports, including computer models and methodology for those models.
[bookmark: _Toc158103821]Accessibility
REQUIREMENTS AND STANDARDS. Each Information and Communication Technology (ICT) product or service furnished under this Contract shall be accessible to and usable by individuals with disabilities in accordance with the Americans with Disabilities Act (ADA) and other applicable Federal and State laws and policies, including OCIO Policy 188, et seq. For purposes of this clause, Contractor shall be considered in compliance with the ADA and other applicable Federal and State laws if it satisfies the requirements (including exceptions) specified in the regulations implementing Section 508 of the Rehabilitation Act, including the Web Content Accessibility Guidelines (WCAG) 2.1 Level AA Success Criteria and Conformance Requirements (2008), which are incorporated by reference, and the functional performance criteria.    
DOCUMENTATION. Contractor shall maintain and retain, subject to review by HCA, full documentation of the measures taken to ensure compliance with the applicable requirements and functional performance criteria, including records of any testing or simulations conducted.
REMEDIATION. If Contractor claims that its products or services satisfy the applicable requirements and standards specified in Section 4.2.1 and it is later determined by HCA that any furnished product or service is not in compliance with such requirements and standards, HCA will promptly inform Contractor in writing of noncompliance. Contractor shall, at no additional cost to HCA, repair or replace the non-compliant products or services within the period specified by HCA. If the repair or replacement is not completed within the specified time, HCA may cancel the Contract, delivery, task order, or work order, or purchase line item without termination liabilities or have any necessary changes made or repairs performed by employees of HCA or by another contractor, and Contractor shall reimburse HCA for any expenses incurred thereby.
DEFINITION. Information and Communication Technology (ICT) means information technology and other equipment, systems, technologies, or processes, for which the principal function is the creation, manipulation, storage, display, receipt, or transmission of electronic data and information, as well as any associated content. Examples include computers and peripheral equipment; information kiosks and transaction machines; telecommunications equipment; customer premises equipment; multifunction office machines; software; applications; websites; videos; and electronic documents.
INDEMNIFICATION. Contractor agrees to indemnify and hold harmless HCA from any claim arising out of failure to comply with this section.
[bookmark: _Toc158103822]Advance Payment Prohibited
No advance payment will be made for services furnished by the Contractor pursuant to this Contract.
[bookmark: _Toc158103823]Amendments
This Contract may be amended by mutual agreement of the parties. Such amendments will not be binding unless they are in writing and signed by personnel authorized to bind each of the parties.
[bookmark: _Toc461808719][bookmark: _Toc461808720][bookmark: _Toc461808721][bookmark: _Toc461808722][bookmark: _Toc461808723][bookmark: _Toc158103824]Assignment
[bookmark: _Ref478462142]Contractor may not assign or transfer all or any portion of this Contract or any of its rights hereunder, or delegate any of its duties hereunder, except delegations as set forth in Section 4.36, Subcontracting, without the prior written consent of HCA. Any permitted assignment will not operate to relieve Contractor of any of its duties and obligations hereunder, nor will such assignment affect any remedies available to HCA that may arise from any breach of the provisions of this Contract or warranties made herein, including, but not limited to, rights of setoff. Any attempted assignment, transfer or delegation in contravention of this Subsection 4.5.1 of the Contract will be null and void. 
HCA may assign this Contract to any public agency, commission, board, or the like, within the political boundaries of the State of Washington, with written notice of thirty (30) calendar days to Contractor. 
This Contract will inure to the benefit of and be binding on the parties hereto and their permitted successors and assigns.
[bookmark: _Toc158103825]Attorneys’ Fees
In the event of litigation or other action brought to enforce the terms of this Contract, each party agrees to bear its own attorneys’ fees and costs.
[bookmark: _Toc158103826]Change in Status
In the event of any substantive change in its legal status, organizational structure, or fiscal reporting responsibility, Contractor will notify HCA of the change. Contractor must provide notice as soon as practicable, but no later than thirty (30) calendar days after such a change takes effect.
[bookmark: _Toc158103827]Conflict of Interest
Contractor represents and warrants that it has not undertaken and will not undertake any work with third parties that will conflict with the work Contractor is performing for HCA under this Contract. In case of doubt, before commencing such activities, Contractor shall review areas of possible conflict with HCA and obtain HCA’s written approval prior to commencing such activities. 
[bookmark: _Toc158103828]Conformance
If any provision of this Contract is in conflict with or violates any statute or rule  of the state of Washington, it is considered modified to conform to that statute or rule.
[bookmark: _Ref93657462][bookmark: _Toc158103829]Covered Information Protection
Contractor acknowledges that some of the material and information that may come into its possession or knowledge in connection with this Contract or its performance may consist of HCA Proprietary Information or Confidential Information. For the purposes of this section, HCA Proprietary Information and Confidential Information are together referred to as Covered Information. 
Nondisclosure and Non-Use Obligations. In the event of Disclosure of Covered Information to Contractor by HCA, Contractor agrees to: (1) hold Covered Information in strictest confidence and to take all reasonable precautions to protect such Covered Information (including, without limitation, all precautions the Contractor employs with respect to its own confidential materials); (2) not disclose any such Covered Information or any other information derived therefrom to any third party; (3) not make use of Covered Information for any purpose other than the performance of this Contract; (4) release it only to authorized employees or Subcontractors requiring such information for the purposes of carrying out this Contract; and (5) not release, divulge, publish, transfer, sell, disclose, or otherwise make the information known to any other party without HCA’s express written consent or as provided by law.
Contractors that come into contact with Protected Health Information may be required to enter into a Business Associate Agreement with HCA in compliance with the requirements of the Health Insurance Portability and Accountability Act of 1996, Pub. L. 104-191, as amended by the American Recovery and Reinvestment Act of 2009 (“ARRA”), Sec. 13400 – 13424, H.R. 1 (2009) (HITECH Act) and any other amendments (HIPAA). 
HCA reserves the right to monitor, audit, or investigate the use of Confidential Information collected, used, or acquired by Contractor through this Contract. Violation of this section by Contractor or its Subcontractors may result in termination of this Contract and demand for return of all Confidential Information, monetary damages, or penalties.
The obligations set forth in this Section will survive completion, cancellation, expiration, or termination of this Contract.
[bookmark: _Toc115332694][bookmark: _Toc115332695][bookmark: _Toc115332697][bookmark: _Toc115332698][bookmark: _Toc115332699][bookmark: _Toc115332700][bookmark: _Toc115332701][bookmark: _Toc115332702][bookmark: _Toc115332703][bookmark: _Toc115332704][bookmark: _Toc461808731][bookmark: _Toc158103830][bookmark: _Toc410209874]Contractor’s Proprietary Information
Contractor acknowledges that HCA is subject to chapter 42.56 RCW, the Public Records Act, and that this Contract will be a public record as defined in chapter 42.56 RCW. Any specific information that is claimed by Contractor to be Proprietary Information must be clearly identified as such by Contractor. To the extent consistent with chapter 42.56 RCW, HCA will maintain the confidentiality of Contractor’s information in its possession that is marked Proprietary. If a public disclosure request is made to view Contractor’s Proprietary Information, HCA will notify Contractor of the request and of the date that such records will be released to the requester unless Contractor obtains a court order from a court of competent jurisdiction enjoining that disclosure. If Contractor fails to obtain the court order enjoining disclosure, HCA will release the requested information on the date specified.
[bookmark: _Toc158103831]Covenant Against Contingent Fees
Contractor warrants that no person or selling agent has been employed or retained to solicit or secure this Contract upon an agreement or understanding for a commission, percentage, brokerage or contingent fee, excepting bona fide employees or bona fide established agents maintained by the Contractor for the purpose of securing business. HCA will have the right, in the event of breach of this clause by the Contractor, to annul this Contract without liability or, in its discretion, to deduct from the contract price or consideration or recover by other means the full amount of such commission, percentage, brokerage or contingent fee.
[bookmark: _Toc461808734][bookmark: _Toc461808735][bookmark: _Toc461808736][bookmark: _Toc158103832]Debarment
By signing this Contract, Contractor certifies that it is not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded in any Washington State or Federal department or agency from participating in transactions (debarred). Contractor agrees to include the above requirement in any and all Subcontracts into which it enters, and also agrees that it will not employ debarred individuals. Contractor must immediately notify HCA if, during the term of this Contract, Contractor becomes debarred. HCA may immediately terminate this Contract by providing Contractor written notice, if Contractor becomes debarred during the term hereof.
[bookmark: _Ref93657587][bookmark: _Ref93657667][bookmark: _Toc158103833]Disputes
The parties will use their best, good faith efforts to cooperatively resolve disputes and problems that arise in connection with this Contract. Both parties will continue without delay to carry out their respective responsibilities under this Contract while attempting to resolve any dispute. When a genuine dispute arises between HCA and the Contractor regarding the terms of this Contract or the responsibilities imposed herein and it cannot be resolved between the parties’ Contract Managers, either party may initiate the following dispute resolution process.

The initiating party will reduce its description of the dispute to writing and deliver it to the responding party (email acceptable). The responding party will respond in writing within five (5) Business Days (email acceptable). If the initiating party is not satisfied with the response of the responding party, then the initiating party may request that the HCA Director review the dispute. Any such request from the initiating party must be submitted in writing to the HCA Director within five (5) Business Days after receiving the response of the responding party. The HCA Director will have sole discretion in determining the procedural manner in which he or she will review the dispute. The HCA Director will inform the parties in writing within five (5) Business Days of the procedural manner in which he or she will review the dispute, including a timeframe in which he or she will issue a written decision. 
A party's request for a dispute resolution must:
1. Be in writing; 
Include a written description of the dispute; 
State the relative positions of the parties and the remedy sought; and
State the Contract Number and the names and contact information for the parties.
This dispute resolution process constitutes the sole administrative remedy available under this Contract. The parties agree that this resolution process will precede any action in a judicial or quasi-judicial tribunal.
[bookmark: _Toc158103834][bookmark: _Toc410209877]Entire Agreement
HCA and Contractor agree that the Contract is the complete and exclusive statement of the agreement between the parties relating to the subject matter of the Contract and supersedes all letters of intent or prior contracts, oral or written, between the parties relating to the subject matter of the Contract, except as provided in Section 4.45, Warranties.
[bookmark: _Toc158103835]Force Majeure
A party will not be liable for any failure of or delay in the performance of this Contract for the period that such failure or delay is due to causes beyond its reasonable control, including but not limited to acts of God, war, strikes or labor disputes, embargoes, government orders or any other force majeure event.
[bookmark: _Toc410209878][bookmark: _Toc158103836]Funding withdrawn, Reduced, or Limited
If HCA determines in its sole discretion that the funds it relied upon to establish this Contract have been withdrawn, reduced or limited, or if additional or modified conditions are placed on such funding after the effective date of this contract but prior to the normal completion of this Contract, then HCA, at its sole discretion, may:
Terminate this Contract pursuant to Section 4.40.3, Termination for Non-Allocation of Funds;
Renegotiate the Contract under the revised funding conditions; or
Suspend Contractor’s performance under the Contract upon five (5) Business Days’ advance written notice to Contractor. HCA will use this option only when HCA determines that there is reasonable likelihood that the funding insufficiency may be resolved in a timeframe that would allow Contractor’s performance to be resumed prior to the normal completion date of this Contract.
1. During the period of suspension of performance, each party will inform the other of any conditions that may reasonably affect the potential for resumption of performance.
When HCA determines in its sole discretion that the funding insufficiency is resolved, it will give Contractor written notice to resume performance. Upon the receipt of this notice, Contractor will provide written notice to HCA informing HCA whether it can resume performance and, if so, the date of resumption. For purposes of this subsection, “written notice” may include email.
If the Contractor’s proposed resumption date is not acceptable to HCA and an acceptable date cannot be negotiated, HCA may terminate the contract by giving written notice to Contractor. The parties agree that the Contract will be terminated retroactive to the date of the notice of suspension. HCA will be liable only for payment in accordance with the terms of this Contract for services rendered prior to the retroactive date of termination.
[bookmark: _Toc158103837]Governing Law
This Contract is governed in all respects by the laws of the state of Washington, without reference to conflict of law principles. The jurisdiction for any action hereunder is exclusively in the Superior Court for the state of Washington, and the venue of any action hereunder is in the Superior Court for Thurston County, Washington. Nothing in this Contract will be construed as a waiver by HCA of the State’s immunity under the 11th Amendment to the United States Constitution.
[bookmark: _Toc158103838]HCA Network Security
Contractor agrees not to attach any Contractor-supplied computers, peripherals or software to the HCA Network without prior written authorization from HCA’s Chief Information Officer. Unauthorized access to HCA networks and systems is a violation of HCA Policy and constitutes computer trespass in the first degree pursuant to RCW 9A.52.110. Violation of any of these laws or policies could result in termination of the contract and other penalties. 
Contractor will have access to the HCA visitor Wi-Fi Internet connection while on site.
[bookmark: _Toc158103839]Indemnification
Contractor must defend, indemnify, and save HCA harmless from and against all claims, including reasonable attorneys’ fees resulting from such claims and breach of confidentiality obligations as contained herein, arising from intentional, reckless, or negligent acts or omissions of Contractor, its officers, employees, or agents, or Subcontractors, their officers, employees, or agents, in the performance of this Contract. 
[bookmark: _Toc158103840]Independent Capacity of the Contractor
The parties intend that an independent contractor relationship will be created by this Contract. Contractor and its employees or agents performing under this Contract are not employees or agents of HCA. Contractor will not hold itself out as or claim to be an officer or employee of HCA or of the State of Washington by reason hereof, nor will Contractor make any claim of right, privilege or benefit that would accrue to such employee under law. Conduct and control of the work will be solely with Contractor.
[bookmark: _Toc115332716][bookmark: _Toc115332717][bookmark: _Toc158103841]Legal and Regulatory Compliance
During the term of this Contract, Contractor must comply with all local, state, and federal licensing, accreditation and registration requirements/standards, necessary for the performance of this Contract and all other applicable federal, state and local laws, rules, and regulations. 
While on the HCA premises, Contractor must comply with HCA operations and process standards and policies (e.g., ethics, Internet / email usage, data, network and building security, harassment, as applicable). HCA will make an electronic copy of all such policies available to Contractor.
Failure to comply with any provisions of this section may result in Contract termination.
[bookmark: _Toc158103842]Limitation of Authority
Only the HCA Authorized Representative has the express, implied, or apparent authority to alter, amend, modify, or waive any clause or condition of this Contract. Furthermore, any alteration, amendment, modification, or waiver or any clause or condition of this Contract is not effective or binding unless made in writing and signed by the HCA Authorized Representative.
[bookmark: _Toc158103843]No Third-Party Beneficiaries
HCA and Contractor are the only parties to this contract. Nothing in this Contract gives or is intended to give any benefit of this Contract to any third parties.
[bookmark: _Toc158103844]Nondiscrimination
During the performance of this Contract, the Contractor must comply with all federal and state nondiscrimination laws, regulations and policies, including but not limited to: Title VII of the Civil Rights Act, 42 U.S.C. §12101 et seq.; the Americans with Disabilities Act of 1990 (ADA), 42 U.S.C. §12101 et seq., 28 C.F.R. Part 35; and Chapter 49.60 RCW, Washington Law Against Discrimination. In the event of Contractor’s noncompliance or refusal to comply with any nondiscrimination law, regulation or policy, this Contract may be rescinded, canceled, or terminated in whole or in part under the Termination provisions of this Contract, and Contractor may be declared ineligible for further contracts with HCA.
[bookmark: _Hlt517059604][bookmark: _Ref93657639][bookmark: _Toc158103845][bookmark: _Toc410209889]Overpayments to the Contractor
In the event that overpayments or erroneous payments have been made to the Contractor under this Contract, HCA will provide written notice to Contractor and Contractor will refund the full amount to HCA within thirty (30) calendar days of the notice. If Contractor fails to make timely refund, HCA may charge Contractor one percent (1%) per month on the amount due, until paid in full. If the Contractor disagrees with HCA’s actions under this section, then it may invoke the dispute resolution provisions of Section 4.14, Disputes.
[bookmark: _Toc158103846]Pay Equity
0. Contractor represents and warrants that, as required by Washington state law (Engrossed House Bill 1109, Sec. 211), during the term of this Contract, it agrees to equality among its workers by ensuring similarly employed individuals are compensated as equals. For purposes of this provision, employees are similarly employed if (i) the individuals work for Contractor, (ii) the performance of the job requires comparable skill, effort, and responsibility, and (iii) the jobs are performed under similar working conditions. Job titles alone are not determinative of whether employees are similarly employed.
0. Contractor may allow differentials in compensation for its workers based in good faith on any of the following: (i) a seniority system; (ii) a merit system; (iii) a system that measures earnings by quantity or quality of production; (iv) bona fide job-related factor(s); or (v) a bona fide regional difference in compensation levels.
0. Bona fide job-related factor(s)” may include, but not be limited to, education, training, or experience, that is: (i) consistent with business necessity; (ii) not based on or derived from a gender-based differential; and (iii) accounts for the entire differential.
0. A “bona fide regional difference in compensation level” must be (i) consistent with business necessity; (ii) not based on or derived from a gender-based differential; and (iii) account for the entire differential.
0. Notwithstanding any provision to the contrary, upon breach of warranty and Contractor’s failure to provide satisfactory evidence of compliance within thirty (30) Days of HCA’s request for such evidence, HCA may suspend or terminate this Contract.
[bookmark: _Toc158103847]Publicity
The award of this Contract to Contractor is not in any way an endorsement of Contractor or Contractor’s Services by HCA and must not be so construed by Contractor in any advertising or other publicity materials. 
Contractor agrees to submit to HCA, all advertising, sales promotion, and other publicity materials relating to this Contract or any Service furnished by Contractor in which HCA’s name is mentioned, language is used, or Internet links are provided from which the connection of HCA’s name with Contractor’s Services may, in HCA’s judgment, be inferred or implied. Contractor further agrees not to publish or use such advertising, marketing, sales promotion materials, publicity or the like through print, voice, the Web, and other communication media in existence or hereinafter developed without the express written consent of HCA prior to such use.
[bookmark: _Toc158103848]Records and Document Review
The Contractor must maintain books, records, documents, magnetic media, receipts, invoices or other evidence relating to this Contract and the performance of the services rendered, along with accounting procedures and practices, all of which sufficiently and properly reflect all direct and indirect costs of any nature expended in the performance of this Contract. At no additional cost, these records, including materials generated under this Contract, are subject at all reasonable times to inspection, review, or audit by HCA, the Office of the State Auditor, and state and federal officials so authorized by law, rule, regulation, or agreement [See 42 USC 1396a(a)(27)(B); 42 USC 1396a(a)(37)(B); 42 USC 1396a(a)(42(A); 42 C.F.R. 431, Subpart Q; and 42 C.F.R. 447.202].
The Contractor must retain such records for a period of six (6) years after the date of final payment under this Contract.
If any litigation, claim or audit is started before the expiration of the six (6) year period, the records must be retained until all litigation, claims, or audit findings involving the records have been resolved.
[bookmark: _Toc158103849]Remedies Non-Exclusive
The remedies provided in this Contract are not exclusive but are in addition to all other remedies available under law.
[bookmark: _Toc158103850]Right of Inspection
The Contractor must provide right of access to its facilities to HCA, or any of its officers, or to any other authorized agent or official of the state of Washington or the federal government, at all reasonable times, in order to monitor and evaluate performance, compliance, and/or quality assurance under this Contract.
[bookmark: _Toc158103851]Rights in Data/Ownership
HCA and Contractor agree that all data and work products produced pursuant to this Contract (collectively “Work Product”) will be considered a “work made for hire” as defined under the U.S. Copyright Act of 1976 and Title 17 U.S.C. §101 et seq, and will be owned by HCA. Contractor is hereby commissioned to create the Work Product. Work Product includes, but is not limited to, discoveries, formulae, ideas, improvements, inventions, methods, models, processes, techniques, findings, conclusions, recommendations, reports, designs, plans, diagrams, drawings, software, databases, documents, pamphlets, advertisements, books, magazines, surveys, studies, computer programs, films, tapes, and/or sound reproductions, to the extent provided by law. Ownership includes the right to copyright, patent, register and the ability to transfer these rights and all information used to formulate such Work Product.
If for any reason the Work Product would not be considered a “work made for hire” under applicable law, Contractor assigns and transfers to HCA, the entire right, title and interest in and to all rights in the Work Product and any registrations and copyright applications relating thereto and any renewals and extensions thereof.
Contractor will execute all documents and perform such other proper acts as HCA may deem necessary to secure for HCA the rights pursuant to this section.
Contractor will not use or in any manner disseminate any Work Product to any third party, or represent in any way Contractor ownership of any Work Product, without the prior written permission of HCA. Contractor will take all reasonable steps necessary to ensure that its agents, employees, or Subcontractors will not copy or disclose, transmit or perform any Work Product or any portion thereof, in any form, to any third party.
Material that is delivered under this Contract, but that does not originate therefrom (“Preexisting Material”), must be transferred to HCA with a nonexclusive, royalty-free, irrevocable license to publish, translate, reproduce, deliver, perform, display, and dispose of such Preexisting Material, and to authorize others to do so. Contractor agrees to obtain, at its own expense, express written consent of the copyright holder for the inclusion of Preexisting Material. HCA will have the right to modify or remove any restrictive markings placed upon the Preexisting Material by Contractor.
Contractor must identify all Preexisting Material when it is delivered under this Contract and must advise HCA of any and all known or potential infringements of publicity, privacy or of intellectual property affecting any Preexisting Material at the time of delivery of such Preexisting Material. Contractor must provide HCA with prompt written notice of each notice or claim of copyright infringement or infringement of other intellectual property right worldwide received by Contractor with respect to any Preexisting Material delivered under this Contract. 
[bookmark: _Toc158103852]Severability
If any provision of this Contract or the application thereof to any person(s) or circumstances is held invalid, such invalidity will not affect the other provisions or applications of this Contract that can be given effect without the invalid provision, and to this end the provisions or application of this Contract are declared severable.
[bookmark: _Toc158103853]Site Security
While on HCA premises, Contractor, its agents, employees, or Subcontractors must conform in all respects with physical, fire or other security policies or regulations. Failure to comply with these regulations may be grounds for revoking or suspending security access to these facilities. HCA reserves the right and authority to immediately revoke security access to Contractor staff for any real or threatened breach of this provision. Upon reassignment or termination of any Contractor staff, Contractor agrees to promptly notify HCA.
[bookmark: _Ref93657329][bookmark: _Toc158103854]Subcontracting
Neither Contractor, nor any Subcontractors, may enter into Subcontracts for any of the work contemplated under this Contract without prior written approval of HCA. HCA has sole discretion to determine whether or not to approve any such Subcontract. In no event will the existence of the Subcontract operate to release or reduce the liability of Contractor to HCA for any breach in the performance of Contractor’s duties. 
Contractor is responsible for ensuring that all terms, conditions, assurances and certifications set forth in this Contract are included in any Subcontracts. 
If at any time during the progress of the work HCA determines in its sole judgment that any Subcontractor is incompetent or undesirable, HCA will notify Contractor, and Contractor must take immediate steps to terminate the Subcontractor's involvement in the work.
The rejection or approval by the HCA of any Subcontractor or the termination of a Subcontractor will not relieve Contractor of any of its responsibilities under the Contract, nor be the basis for additional charges to HCA.
HCA has no contractual obligations to any Subcontractor or vendor under contract to the Contractor. Contractor is fully responsible for all contractual obligations, financial or otherwise, to its Subcontractors.
[bookmark: _Toc158103855]Subrecipient
General
If the Contractor is a subrecipient (as defined in 45 C.F.R. 75.2 and 2 C.F.R. 200.93) of federal awards, then the Contractor, in accordance with 2 C.F.R. 200.501 and 45 C.F.R. 75.501, shall:
1. Maintain records that identify, in its accounts, all federal awards received and expended and the federal programs under which they were received, by Catalog of Federal Domestic Assistance (CFDA) title and number, award number and year, name of the federal agency, and name of the pass-through entity;
Maintain internal controls that provide reasonable assurance that the Contractor is managing federal awards in compliance with laws, regulations, and provisions of contracts or grant agreements that could have a material effect on each of its federal programs;
Prepare appropriate financial statements, including a schedule of expenditures of federal awards;
Incorporate OMB Super Circular 2 C.F.R. 200.501 and 45 C.F.R. 75.501 audit requirements into all agreements between the Contractor and its Subcontractors who are subrecipients;
Comply with any future amendments to OMB Super Circular 2 C.F.R. 200.501 and 45 C.F.R. 75.501 and any successor or replacement Circular or regulation;
Comply with the applicable requirements of OMB Super Circular 2 C.F.R. 200.501 and 45 C.F.R. 75.501and any future amendments to OMB Super Circular 2 C.F.R. 200.501 and 45 C.F.R. 75.501, and any successor or replacement Circular or regulation; and
Comply with the Omnibus Crime Control and Safe streets Act of 1968, Title VI of the Civil Rights Act of 1964, Section 504 of the Rehabilitation Act of 1973, Title II of the Americans with Disabilities Act of 1990, Title IX of the Education Amendments of 1972, The Age Discrimination Act of 1975, and The Department of Justice Non-Discrimination Regulations, 28 C.F.R. Part 42, Subparts C.D.E. and G, and 28 C.F.R. Part 35 and 39. (Go to http://ojp.gov/about/offices/ocr.htm for additional information and access to the aforementioned Federal laws and regulations.)
Single Audit Act Compliance
If the Contractor is a subrecipient and expends $750,000 or more in federal awards from any and/or all sources in any fiscal year, the Contractor will procure and pay for a single audit or a program-specific audit for that fiscal year. Upon completion of each audit, the Contractor will:
1. Submit to the Authority contact person the data collection form and reporting package specified in OMB Super Circular 2 C.F.R. 200.501 and 45 C.F.R. 75.501, reports required by the program-specific audit guide (if applicable), and a copy of any management letters issued by the auditor;
Follow-up and develop corrective action for all audit findings; in accordance with OMB Super Circular 2 C.F.R. 200.501 and 45 C.F.R. 75.501, prepare a “Summary Schedule of Prior Audit Findings.”
Overpayments
If it is determined by HCA, or during the course of a required audit, that Contractor has been paid unallowable costs under this or any Program Agreement, Contractor will refund the full amount to HCA as provided in Section 4.26, Overpayments to Contractors. 
[bookmark: _Toc158103856]Survival
The terms and conditions contained in this Contract that, by their sense and context, are intended to survive the completion, cancellation, termination, or expiration of the Contract will survive. In addition, the terms of the sections titled Covered Information Protection, Contractor’s Proprietary Information, Disputes, Overpayments to Contractor, Publicity, Records and Documents Review, Rights in Data/Ownership, and all clauses identified in Subsection 13, Survival, will survive the termination of this Contract. The right of HCA to recover any overpayments will also survive the termination of this Contract.
[bookmark: _Toc158103857]Taxes
HCA will pay sales or use taxes, if any, imposed on the services acquired hereunder. Contractor must pay all other taxes including, but not limited to, Washington Business and Occupation Tax, other taxes based on Contractor’s income or gross receipts, or personal property taxes levied or assessed on Contractor’s personal property. HCA, as an agency of Washington State government, is exempt from property tax.
Contractor must complete registration with the Washington State Department of Revenue and be responsible for payment of all taxes due on payments made under this Contract.
[bookmark: _Toc158103858][bookmark: _Toc410209900]Termination
Termination for Default
In the event HCA determines that Contractor has failed to comply with the terms and conditions of this Contract, HCA has the right to suspend or terminate this Contract. HCA will notify Contractor in writing of the need to take corrective action. If corrective action is not taken within five (5) Business Days, or other time period agreed to in writing by both parties, the Contract may be terminated. HCA reserves the right to suspend all or part of the Contract, withhold further payments, or prohibit Contractor from incurring additional obligations of funds during investigation of the alleged compliance breach and pending corrective action by Contractor or a decision by HCA to terminate the Contract.

In the event of termination for default, Contractor will be liable for damages as authorized by law including, but not limited to, any cost difference between the original Contract and the replacement or cover Contract and all administrative costs directly related to the replacement Contract, e.g., cost of the competitive bidding, mailing, advertising, and staff time. 

If it is determined that Contractor: (i) was not in default, or (ii) its failure to perform was outside of its control, fault or negligence, the termination will be deemed a “Termination for Convenience.” 
Termination for Convenience
When, at HCA’s sole discretion, it is in the best interest of the State, HCA may terminate this Contract in whole or in part by providing ten (10) calendar days’ written notice. If this Contract is so terminated, HCA will be liable only for payment in accordance with the terms of this Contract for services rendered prior to the effective date of termination. No penalty will accrue to HCA in the event the termination option in this section is exercised.
[bookmark: _Ref93657408]Termination for Nonallocation of Funds
If funds are not allocated to continue this Contract in any future period, HCA may immediately terminate this Contract by providing written notice to the Contractor. The termination will be effective on the date specified in the termination notice. HCA will be liable only for payment in accordance with the terms of this Contract for services rendered prior to the effective date of termination. HCA agrees to notify Contractor of such nonallocation at the earliest possible time. No penalty will accrue to HCA in the event the termination option in this section is exercised. 
Termination for Withdrawal of Authority
In the event that the authority of HCA to perform any of its duties is withdrawn, reduced, or limited in any way after the commencement of this Contract and prior to normal completion, HCA may immediately terminate this Contract by providing written notice to the Contractor. The termination will be effective on the date specified in the termination notice. HCA will be liable only for payment in accordance with the terms of this Contract for services rendered prior to the effective date of termination. HCA agrees to notify Contractor of such withdrawal of authority at the earliest possible time. No penalty will accrue to HCA in the event the termination option in this section is exercised.
Termination for Conflict of Interest
HCA may terminate this Contract by written notice to the Contractor if HCA determines, after due notice and examination, that there is a violation of the Ethics in Public Service Act, Chapter 42.52 RCW, or any other laws regarding ethics in public acquisitions and procurement and performance of contracts. In the event this Contract is so terminated, HCA will be entitled to pursue the same remedies against the Contractor as it could pursue in the event Contractor breaches the contract.
[bookmark: _Toc158103859]Termination Procedures
Upon termination of this Contract, HCA, in addition to any other rights provided in this Contract, may require Contractor to deliver to HCA any property specifically produced or acquired for the performance of such part of this Contract as has been terminated.
HCA will pay Contractor the agreed-upon price, if separately stated, for completed work and services accepted by HCA and the amount agreed upon by the Contractor and HCA for (i) completed work and services for which no separate price is stated; (ii) partially completed work and services; (iii) other property or services that are accepted by HCA; and (iv) the protection and preservation of property, unless the termination is for default, in which case HCA will determine the extent of the liability. Failure to agree with such determination will be a dispute within the meaning of Section 4.14, Disputes. HCA may withhold from any amounts due the Contractor such sum as HCA determines to be necessary to protect HCA against potential loss or liability.
After receipt of notice of termination, and except as otherwise directed by HCA, Contractor must:
1. Stop work under the Contract on the date of, and to the extent specified in, the notice;
Place no further orders or Subcontracts for materials, services, or facilities except as may be necessary for completion of such portion of the work under the Contract that is not terminated; 
Assign to HCA, in the manner, at the times, and to the extent directed by HCA, all the rights, title, and interest of the Contractor under the orders and Subcontracts so terminated; in which case HCA has the right, at its discretion, to settle or pay any or all claims arising out of the termination of such orders and Subcontracts;
Settle all outstanding liabilities and all claims arising out of such termination of orders and Subcontracts, with the approval or ratification of HCA to the extent HCA may require, which approval or ratification will be final for all the purposes of this clause;
Transfer title to and deliver as directed by HCA any property required to be furnished to HCA;
Complete performance of any part of the work that was not terminated by HCA; and
Take such action as may be necessary, or as HCA may direct, for the protection and preservation of the records related to this Contract that are in the possession of the Contractor and in which HCA has or may acquire an interest.
[bookmark: _Toc158103860]Transition Obligations
Contractor must provide for reasonable transition assistance requested by HCA to allow for the expired or terminated Contract, in whole or in part, to continue without interruption or adverse effect, and to facilitate the orderly transfer of such services to HCA or its designees. Such transition assistance will be deemed by the parties to be governed by the terms and conditions of this Contract, except for those terms or conditions that do not reasonably apply to such transition assistance.
[bookmark: _Toc158103861]Treatment of Assets
Ownership 
HCA shall retain title to all property furnished by HCA to Contractor under this Contract. Title to all property furnished by Contractor, for the cost of which the Contractor is entitled to reimbursement as a direct item of cost under this Contract, excluding intellectual property provided by Contractor, shall pass to and vest in HCA upon delivery of such property by Contractor. Title to other property, the cost of which is reimbursable to Contractor under this Contract, shall pass to and vest in HCA upon (i) issuance for use of such property in the performance of this Contract, (ii) commencement of use of such property in the performance of this Contract, or (iii) reimbursement of the cost thereof by HCA, in whole or in part, whichever occurs first.
Use of Property 
Any property furnished to Contractor shall, unless otherwise provided herein, or approved in writing by the HCA Contract Manager, be used only for the performance of and subject to the terms of this Contract. Contractor's use of the equipment shall be subject to HCA's security, administrative, and other requirements.
Damage to Property
Contractor shall continuously protect and be responsible for any loss, destruction, or damage to property which results from or is caused by Contractor's acts or omissions. Contractor shall be liable to HCA for costs of repair or replacement for property or equipment that has been lost, destroyed, or damaged by Contractor or Contractor’s employees, agents, or Subcontractors. Cost of replacement shall be the current market value of the property and equipment on the date of the loss as determined by HCA.
Notice of Damage
Upon the loss of, destruction of, or damage to any of the property, Contractor shall notify the HCA Contract Manager thereof within one (1) Business Day and shall take all reasonable steps to protect that property from further damage.
Surrender of Property
Contractor will ensure that the property will be returned to HCA in like condition to that in which it was furnished to Contractor, reasonable wear and tear expected. Contractor shall surrender to HCA all property upon the earlier of expiration or termination of this Contract.
[bookmark: _Toc158103862]Waiver
Waiver of any breach of any term or condition of this Contract will not be deemed a waiver of any prior or subsequent breach or default. No term or condition of this Contract will be held to be waived, modified, or deleted except by a written instrument signed by the parties. Only the HCA Authorized Representative has the authority to waive any term or condition of this Contract on behalf of HCA.
[bookmark: _Ref93657359][bookmark: _Toc158103863]Warranties
Contractor represents and warrants that its services will be of professional quality and will be rendered in accordance with prevailing professional standards and ethics. Services performed by Contractor under this Contract shall be conducted in a manner consistent with the level of care and skill standard to the industry. Contractor agrees to immediately re-perform any services that are not in compliance with this representation and warranty at no cost to HCA.
Contractor represents and warrants that it will comply with all applicable local, State, and federal licensing, accreditation and registration requirements and standards necessary in the performance of the Services.
EXECUTIVE ORDER 18-03 – WORKERS’ RIGHTS (MANDATORY INDIVIDUAL ARBITRATION). Contractor represents and warrants that Contractor does NOT require its employees, as a condition of employment, to sign or agree to mandatory individual arbitration clauses or class or collective action waivers. Contractor further represents and warrants that, during the term of this Contract, Contractor shall not, as a condition of employment, require its employees to sign or agree to mandatory individual arbitration clauses or class or collective action waivers. 
Any written commitment by Contractor within the scope of this Contract will be binding upon Contractor. Failure of Contractor to fulfill such a commitment may constitute breach and will render Contractor liable for damages under the terms of this Contract. For purposes of this section, a commitment by Contractor includes: (i) Prices, discounts, and options committed to remain in force over a specified period of time; and (ii) any warranty or representation made by Contractor to HCA or contained in any Contractor publications, or descriptions of services in written or other communication medium, used to influence HCA to enter into this Contract.

[bookmark: _Toc158103864][bookmark: _Hlk114856059]Attachment 1: HCA 2023HCA34 
[bookmark: _Hlk160713452]RFP 2023HCA34 dated March 8, 2024, including any and all amendments, is an integral part of this Contract and is incorporated herein by reference. 
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Contractor’s response to RFP 2023HCA34 dated      , is an integral part of this Contract and is incorporated herein reference.  
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[bookmark: _Toc158103866]Attachment 3: Statement of Work
Contractor will design and implement a Cost of Dispensing Survey (CODS) to estimate costs to all community, long-term care, Section 340B, specialty and mail order pharmacies that dispense outpatient prescription drugs to Apple Health Fee-for-Service Medicaid clients. All pharmacies enrolled as active Apple Health Fee-for-Service Medicaid pharmacies at the time of the survey will receive this survey. 
1. Deliverables
Under this Contract, the Contractor will:
A. Provide HCA with a workplan for the cost-to-dispense survey and analysis to take place, including the evaluation procedures and methodology for data evaluation;
B. Issue the CODS to identified pharmacies and record responses;
C. Provide a draft of the CODS for HCA approval;
D. Provide an interim report to HCA, including the number of surveys received, the survey response rate, and preliminary findings for the range of costs and simple averages or medians;
E. Provide a draft of the final report with analysis for HCA approval;
F. Provide a final report with analysis of the findings of the survey responses to HCA;
G. Present the final report to HCA staff in HCA’s office in person; and
H. Provide HCA with the database file containing all data gathered from the cost-to-dispense survey.
Services to complete these deliverables include:
A. Designing a survey instrument to collect data elements to estimate the costs that pharmacies incur in dispensing prescriptions and for providing other services as described in this Work Request to Apple Health Fee-for-Service Medicaid clients. The questions used in the survey instrument will be developed, in part, using cognitive testing to assess the clarity of the questions and their ability to elicit the desired information to best inform the survey results. The Contractor will be expected to confer with HCA during survey development and must receive written approval of the instrument and documentation from HCA prior to distribution. 
B. The survey must include all relevant costs associated with operating a pharmacy and providing prescriptions to Apple Health Fee-for-Service clients. These shall include, but are not limited to:
I. Staffing
a. Salaries and wages (pharmacists, technicians, managers, pharmacy assistants, cashiers, etc.);
b. Employee benefits (employer health insurance premiums, cost contributions, fees, etc.); and
c. Payroll taxes.
II. Store operations and overhead
a. Rent or mortgage;
b. Costs associated with central filling of prescriptions;
c. Cleaning, repairs, and security (note additional security needs for control drugs);
d.  Utilities (heat, light, telephones, internet, gas, water, electric, sewer, etc.);
e. Computer systems, software, and maintenance;
f. Pharmacy-specific equipment rental or purchases (refrigerators, automated dispensing systems, airflow hoods for sterile compounding, etc.);
g. Accounting and legal fees;
h. Insurance (professional liability/property insurance, worker’s compensation, etc.);
i. Prescription Department licenses, permits, accreditation, and fees;
j. Taxes (business & occupation taxes on drug sales and purchases, property taxes, etc.);
k. Interest paid on pharmacy-related debt;
l. Delivery Expenses (prescription related);
m. Mailing Expenses (prescription related);
n. Transaction fees (credit/debit cards, claims adjudication);
o. Depreciation on pharmacy specific equipment or tangible property;
p. Account receivable expenses (i.e., waiting on payment); and
q. Compliance costs, including, but not limited to, record keeping.
III. Preparing and dispensing prescriptions including, but not limited to:
a. Prescription dispensing materials (packages, labels, pill counters, etc.);
b. Measurement or Mixing/Compounding the Rx (if necessary);
c. Filling the prescription container;
d. Special packaging (unit dose, blister packs, bingo cards);
i. Special supplies (syringes, inhalers)
e. Inventory maintenance/Cost to carry inventory;
f. ePrescribing related costs;
g. Pharmacist/technician time in checking the computer about an individual’s eligibility within a health plan;
h. Drug use review;
i. Prior authorization activities;
j. Coordination of care;
k. Medication management services;
l. Consumer/patient counseling;
m. Consulting with prescribers;
n. Education and training;
o. Services provided to vulnerable populations;
p. Other prescription department specific costs;
q. Telephone, facsimile, and other data communications systems; and
r. Office supplies.
C. Where necessary, costs should be allocated between prescription and nonprescription sales, which requires collection of additional data elements such as total pharmacy and non-pharmacy sales, cost of goods sold, and other shared expenses (e.g., allocation of floor space, utilities, taxes, etc.). 
D. The survey must also compare the application of a single dispensing fee and tiered dispensing fee reimbursement system within and between the comparison groups.
E. At a minimum, statewide dispensing cost per prescription should be calculated to show any variations across the following categories:
I. Small Retail chains, 10 or less stores with common ownership or corporate identity;
II. Medium retail chain, 11 to 39 stores with common ownership or corporate identity;
III. Large retail Chains, ≥ 40 stores with common ownership or corporate identity;
IV. Independent/non-chain pharmacies 1 to 9 pharmacies;
V. Pharmacies partially, or wholly, owned by a pharmacy benefit manager or health plan carrier;
VI. Urban vs. rural vs. island pharmacies (if on an island, total number of pharmacies on island);
VII. Washington State Apple Health Fee-for-Service Medicaid pharmacy’s prescription volume;
VIII. Long-term care (both total prescription volume and as a percentage of total prescription volume);
IX. Critical Access Pharmacy, defined as a pharmacy in Washington State that is further than a 25-mile radius from any other pharmacy, is the only pharmacy on an island, or provides critical services to vulnerable populations, as identified by HCA. If a pharmacy is in a rural area or serves vulnerable populations, as defined by HCA, and the 25-mile radius intersects with another pharmacy both are Critical Access Pharmacies;
X. Specialty pharmacies;
XI. Mail order pharmacies;
XII. 340B pharmacies;
XIII. Compounding pharmacies;
XIV. In-state vs. out-of-state dispensing costs;
XV. High volume vs. low volume pharmacies;
XVI. Medicaid Fee-for-Service client volume (total number and % of all clients);
XVII. Publicly traded chain vs independent chain;
XVIII. Pharmacies that use centralized dispensing systems or processes; and
XIX. Veterans Affairs pharmacies, Indian Health Service pharmacies, Military/US Coast Guard, non pharmacy dispensing site and pharmacies open only for a partial year during the survey period shall be excluded from the survey.
F. As part of the analysis, Contractor will compare the Washington-based survey results to other recent (within the past five (5) years) national and state cost of dispensing survey results.
G. The Contractor must disseminate and implement the survey to all enrolled pharmacies, and collect responses. A mechanism shall be employed by the Contractor to ensure/validate/document timely receipt of survey instrument by each enrolled pharmacy. Reminder notices shall be sent to all non-respondent enrolled pharmacies half-way through the survey period. Reminder phone calls shall be conducted and documented with all non-respondent enrolled pharmacies ¾ of the way through the survey period. Responder shall notify HCA staff on a weekly basis the status of respondent versus non-respondent pharmacies.
H. Contractor will compile the survey data into a platform approved by HCA such as Excel and will provide HCA with the file after completing the analysis.
I. Contractor will analyze the survey response data, including performing appropriate statistical comparison of un-weighted and weighted means to identify significant differences between specific categories of pharmacy characteristics listed above. Contractor will provide HCA the methodology for analysis for approval before conducting the analysis.  
J. Contractor will validate the survey through a sound, documented statistical validation process, which includes comparing a random sample of participants’ supporting documentation (tax records, blueprints, etc.) to the submitted surveys. 
K. Contractor will provide HCA with a draft of the survey for review at least sixty (60) days prior to planned date of dissemination for review by HCA. HCA’s Chief Pharmacy Officer will review and provide comments on the survey draft in writing within fifteen (15) days of receipt.  Contractor will provide a draft final survey to HCA no more than thirty (30) days before dissemination, and HCA will review and provide additional feedback or approve within fifteen (15) days of receipt. 
L. Contractor shall provide an interim report that provides the number of surveys received and response rate, as well as preliminary findings such as a range of costs and/or simple averages or medians. Contractor will provide HCA with a draft of the final report for review at least thirty (30) days prior to the date of presentation. 
M. HCA will approve the final report no more than ten (10) days before Contractor presents the report to HCA. The final report will be considered complete when the Contractor has presented the report in-person to HCA staff and HCA has received the database file containing the aggregated, raw data. 
N. Contractor will prepare a final report and present the findings to HCA in-person to a panel of HCA staff at HCA headquarters in Olympia, WA.
O. Upon the final report presentation, Contractor must provide HCA with an electronic copy of the database containing aggregated, blinded data from survey respondents.
2. Communication	
A. Contractor will attend a kickoff meeting presentation with HCA.
B. HCA must give written approval to the survey instrument and any accompanying documentation (e.g., cover letters, instructions) before the survey is sent to pharmacies.
C. HCA must give written approval of the electronic database format used to store survey responses.
D. Contractor will provide, at a minimum, weekly updates to HCA’s Chief Pharmacy Officer and Contract Manager, which may include a combination of emails and conference calls. At least one communication per week must be made via conference call. Contractor will conduct detailed coordination activities with HCA to implement and maintain the project. This coordination may be in electronic format, via phone/conference calls, hard copy (memos, letters, etc.), or may require face-to-face meetings.
E. Contractor will attend all meetings with HCA staff and provide updates as laid out in this Statement of Work. 
F. HCA will review and approve the measures to be included in the final report including different break out levels for dispensing fee tiers.
3. Acceptance Criteria
Contractor may invoice for the deliverables listed below on completion of each deliverable.
A. Contractor will disseminate a CODS to estimate costs to all retail, long-term care, Section 340B, specialty and mail order pharmacies that dispense outpatient prescription drugs to Apple Health Fee-for-Service Medicaid clients. HCA will consider this complete when all responses have been obtained by the Contractor.
B. HCA will consider the draft survey complete when HCA has reviewed the draft and received the final survey with HCAs feedback incorporated. 
C. HCA will consider the interim report complete once it has been received.
D. HCA will consider the final survey and presentation complete after the in-person presentation to HCA staff has successfully taken place. 
E. HCA will consider the survey data received once HCA confirms receipt of the data file containing all survey response data.
4. Payment Schedule
Contractor will invoice HCA for work completed on the following schedule:
	[bookmark: _Hlk157007482]Deliverable
	Date Due to HCA
	Invoice Amount

	Final Workplan
	July 15, 2024
	TBD

	Draft Survey
	August 15, 2024
	TBD

	Final Survey
	September 15, 2024
	TBD

	Survey Released & Completed
	October 1, 2024 
	TBD

	Methodology for analysis
	November 1, 2024
	TBD

	Interim Report
	January 14, 2025
	TBD

	Draft Final Report
	February 15, 2025
	TBD

	Final Report 
	March 15, 2025
	TBD

	Final Report Presentation
	March 25, 2025
	TBD

	Delivery of Aggregate Survey Data File
	March 31, 2025
	TBD
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