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3.3  Obligations Following Expiration or Termination of 
Agreement.  The expiration or termination of this Agreement, 
for any reason whatsoever, shall not affect the obligations re-
quired to be performed by the Parties prior to the effective date 
thereof.  Furthermore, the termination of this Agreement shall 
not affect the continued enforceability of the provisions hereof 
which survive this Agreement’s termination and any other pro-
visions necessary to interpret or construe such provisions.  The 
provisions of this Section 3.3 shall survive the expiration or 
termination of this Agreement.   
 

ARTICLE 4: PROTECTION OF AGENT INFORMATION 
 

4.1  AGENT Insured Information.  The names, addresses, 
telephone numbers, and other contact information for AGENT 
customers as well as all data records, profiles, and lists of or 
pertaining to such customers in AGENT’S possession as of the 
Effective Date of this Agreement and received by AGENT in 
the ordinary course of its business outside of its services under 
this Agreement, including any such information that AGENT or 
its Agents may furnish to CIGNA, shall be confidential and pro-
prietary to AGENT.  CIGNA shall maintain the confidentiality 
and privacy of any such information furnished to CIGNA by 
AGENT. During the Term of this Agreement, each party may 
use such information in connection with the operation of the 
Medicare Plans.   

 

ARTICLE 5: PROTECTION OF INTELLECTUAL PROPERTY 
 

5.1  Intellectual Property Ownership and Licenses. 

(a)  During the term of this Agreement, AGENT may, subject 
to prior written approval from CIGNA as described in subsec-
tion (c), below, reproduce and use the marks “CIGNA and 
Tree Device”, Registered U.S. Service Mark #1,926,164,  
“CIGNA HealthCare” and any other trademarks, logos and/or 
service owned by CIGNA (collectively, the “CIGNA Marks”) in 
connection with the Medicare Plans.  CIGNA may, subject to 
prior written approval from AGENT as described in subsec-
tion (d), below,  reproduce and use specified service marks 
and  trademarks, logos and/or service marks owned by 
AGENT (collectively, the “AGENT Marks”) in connection with 
the Medicare Plans.   

(b)  AGENT and CIGNA acknowledge and agree that their 
respective reproduction and use, if any, of the CIGNA Marks 
and the AGENT Marks, respectively, is under the sole control 
and supervision of CIGNA and AGENT.  The reproduction 
and use of the CIGNA Marks and the AGENT Marks, respec-
tively, and all goodwill established thereby and/or associated 
therewith, shall inure exclusively to the benefit of CIGNA and 
AGENT, respectively.  Neither AGENT nor CIGNA acquires 
goodwill or other legal rights or interests in the CIGNA Marks 
or the AGENT Marks, respectively, other than the right to use 
the CIGNA Marks and the AGENT Marks, respectively, in 
connection with its activities under this Agreement. 

(c)  AGENT shall seek prior written approval of all of its pro-
posed uses of the CIGNA Marks by, at its sole cost, submit-
ting to CIGNA, samples of all proposed materials depicting 
the form of intended use of the CIGNA Marks and any words, 
photographs, designs or other elements intended to appear 
in association with the CIGNA Marks.  CIGNA shall have the 
right to approve or disapprove any proposed use in its sole 
discretion, and any failure by CIGNA to respond to a request 

shall be deemed a denial of such request.  AGENT shall use 
the CIGNA Marks solely in accordance with the approvals 
granted by CIGNA pursuant to this Agreement.  

(d)  CIGNA shall seek prior written approval of all of its pro-
posed uses of the AGENT Marks by, at its sole cost, submit-
ting to AGENT, samples of all proposed materials depicting 
the form of intended use of the AGENT Marks and any 
words, photographs, designs or other elements intended to 
appear in association with the AGENT Marks.  AGENT shall 
have the right to approve or disapprove any proposed use in 
its sole discretion, and any failure by AGENT to respond to a 
request shall be deemed a denial of such request.  CIGNA 
shall use the AGENT Marks solely in accordance with the 
approvals granted by AGENT pursuant to this Agreement.  

(e)  All rights in the CIGNA Marks not expressly granted by 
CIGNA to AGENT under this Agreement, and all rights in the 
AGENT Marks not expressly granted by AGENT under this 
Agreement, are reserved by CIGNA and AGENT, respec-
tively. AGENT is expressly prohibited from challenging or 
contesting in any way the validity of the CIGNA Marks, their 
registration with the U.S. Patent and Trademark Office or 
their ownership by CIGNA.  CIGNA is expressly prohibited 
from challenging or contesting in any way the validity of the 
AGENT Marks, their registration with the U.S. Patent and 
Trademark Office or their ownership by AGENT. 

(f)  AGENT shall make clear at all times and in all venues 
(e.g., telephonic, website, written correspondence) that it is 
not CIGNA.  CIGNA shall make clear at all times and in all 
venues (e.g. telephonic, website, written correspondence) 
that it is not AGENT. 

5.2  Use of Proprietary Information 
 

(a)  Notwithstanding anything to the contrary in this Agree-
ment, AGENT reserves all right, title and interest in and to, 
and all control of the use of AGENT’S copyrights, patents, 
service marks, trademarks, designs, logos, brand names, 
Internet “URL” addresses, World Wide Web sites and all 
right, title and interest in and to any trade names, fictitious 
business names, and all other intellectual property rights (col-
lectively “AGENT Intellectual Property”) including all right, ti-
tle and interest, including any license rights it has, in and to 
the name of AGENT, and any derivation thereof and includ-
ing AGENT’S New Intellectual Property (as defined below).  
CIGNA and AGENCY shall not, and shall ensure that their 
respective Affiliates do not, use any of the AGENT Intellec-
tual Property in materials supplied to prospective enrollees 
without AGENT’s express and specific prior written consent.  
To the extent applicable, CIGNA and AGENCY hereby as-
signs, transfers and coveys irrevocably and perpetually to 
AGENT all of its worldwide right, title and interest in and to 
any and all AGENT Intellectual Property.  “AGENT New Intel-
lectual Property” means all developed materials and other in-
tellectual property that (a) are conceived , created or devel-
oped in connection with or in the course of performance un-
der this Agreement and are modifications, enhancements, 
adaptations or derivative works of or derived from or based 
on AGENT Intellectual Property or (b) are conceived, created 
or developed to address, execute or embody a AGENT-
specific product, service, or business process, including any 
modifications, enhancements, adaptations and/or derivative 
works of or based on any of the foregoing, in all cases, re-
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gardless of who conceives, creates, develops or makes any 
of the foregoing.  

  
(b)  Notwithstanding anything to the contrary in this Agree-
ment, CIGNA and AGENCY reserve all right, title and interest 
in and to, and all control of the use of their respective copy-
rights, patents, service marks, trademarks, designs, logos, 
brand names, Internet “URL” addresses, World Wide Web 
sites and all right, title and interest in and to any trade 
names, fictitious business names, and all other intellectual 
property rights (collectively “CIGNA Intellectual Property” and 
“AGENCY Intellectual Property”) including all right, title and 
interest, including any license rights it has, in and to the 
name of CIGNA and AGENCY, and any derivation thereof 
and including CIGNA's and AGENCY’s, respectively, New In-
tellectual Property (as defined below).  AGENT shall not, and 
shall ensure that AGENT’S Affiliates do not, use any of the 
CIGNA or AGENCY Intellectual Property in materials sup-
plied to prospective enrollees without CIGNA's or AGENCY’s  
express and specific prior written consent.  To the extent ap-
plicable, AGENT hereby assigns, transfers and coveys ir-
revocably and perpetually to CIGNA and AGENCY all of its 
worldwide right, title and interest in and to any and all CIGNA 
Intellectual Property and AGENCY Intellectual Property re-
spectively.  Each of the terms “CIGNA New Intellectual Prop-
erty” and “AGENCY Intellectual Property,” respectively, 
means all developed materials and other intellectual property 
that (a) are conceived, created or developed in connection 
with or in the course of performance under this Agreement 
and are modifications, enhancements, adaptations or deriva-
tive works of or derived from or based on CIGNA Intellectual 
Property or AGENCY Intellectual Property, as the case may 
be, or (b) are conceived, created or developed to address, 
execute or embody a CIGNA-specific or an AGENCY-
specific, as the case may be, product, service, or business 
process, including any modifications, enhancements, adapta-
tions and/or derivative works of or based on any of the fore-
going, in all cases, regardless of who conceives, creates, de-
velops or makes any of the foregoing.   

 

ARTICLE 6: LIABILITY; INDEMNIFICATION, AND INSURANCE 
 

6.1  AGENCY’s Indemnification Obligations.  AGENCY 
hereby agrees to defend, indemnify, and hold harmless 
AGENT, its affiliates, and permitted assigns (collectively, the 
“AGENT Indemnitees”) from and against any claims made by a 
Third Party against a AGENT Indemnitee arising or resulting 
from, or attributable to, any of the following:  (i) AGENCY’s 
breach of this Agreement; (ii) the violation by AGENCY of any 
laws and regulations applicable to AGENCY or the marketing 
(by Persons other than AGENT), offering, underwriting, or op-
eration of the Medicare Plans; (iii) the sales and marketing 
(other than the Application Fees and Renewal Fees earned by 
AGENT under this Agreement), general, administrative, and 
medical and prescription drug costs associated with the un-
derwriting, offering, or operation of the Medicare Plans; or (iv) 
the infringement, misappropriation, or violation of the Intellec-
tual Property, contract rights, or other legally-recognized rights 
of any Person in respect of any AGENT Marks or marketing 
materials prepared, developed, or furnished by AGENT to 
AGENCY; provided, however, that the foregoing indemnifica-
tion obligations shall exclude any claims which result from, 
arise out of, or are related to, directly or indirectly, (a) the 
breach by AGENT of its obligations under this Agreement  or 
failure of any Agent to perform those obligations required un-
der this Agreement or (b) any other actions or omissions of any 

AGENT Indemnitee or of an Agent.  AGENCY agrees to 
promptly pay and fully satisfy any and all losses, judgments, 
and Expenses incurred or sustained by any AGENCY Indem-
nitee as a result of any Third Party claims which are the sub-
ject of indemnification under this Section 6.1.  

 
6.2 AGENT’s Indemnification Obligations.  AGENT hereby 
agrees to defend, indemnify, and hold harmless CIGNA, and 
AGENCY, and each of its Affiliates, and their directors, officers, 
employees, representatives, agents, independent contractors, 
successors, successors-in-interest, and permitted assigns (col-
lectively, the “CIGNA Indemnitees” and “AGENCY Indemnit-
ees”) from and against any claims made by a Third Party 
against a CIGNA or AGENCY Indemnitee arising or resulting 
from, or attributable to, any of the following:  (i) AGENT’s or an 
Agent’s breach of this Agreement; (ii) the violation by AGENT 
of any laws and regulations applicable to AGENT or AGENT’s  
business, including with respect to the marketing, offering, un-
derwriting, or operation of the CIGNA Medicare Plans; (iii) 
AGENT’S marketing and promotion of the Medicare Plans; (iv) 
the timely and accurate payment of commissions, fees, or 
other compensation to Agents, including payments to the 
Agents for sales of or enrollments in the Medicare Plans; and 
(v) the infringement, misappropriation, or violation of the Intel-
lectual Property, contract rights, or other legally-recognized 
rights of any Person in respect of any CIGNA or AGENCY 
Marks furnished by CIGNA or AGENCY to AGENT for use 
under this Agreement, exclusive of any claims relating to any 
AGENT Mark that is owned or used by AGENT; provided, 
however, that the foregoing indemnification obligations shall 
exclude any claims which result from, arise out of, or are re-
lated to, directly or indirectly, (a) the breach by CIGNA or 
AGENCY of its obligations under this Agreement or (b) any 
other actions or omissions of any CIGNA or AGENCY Indem-
nitee.  AGENT agrees to promptly pay and fully satisfy any and 
all losses, judgments, and Expenses incurred or sustained by 
any CIGNA or AGENCY Indemnitee as a result of any Third 
Party claims which are the subject of indemnification under this 
Section 6.2.  
 
6.3 Insurance.  AGENT shall procure and maintain at its sole 
expense the following insurance coverages in amounts ac-
ceptable to CIGNA: general liability, and errors and omissions.   

 

ARTICLE 7: GENERAL PROVISIONS 
 

7.1  Assignment.   Neither party shall assign or transfer any 
rights or delegate any duties or obligations of such party under 
this Agreement to any Third Party without obtaining the ad-
vance written consent of the other party.  

 
7.2  Entire Agreement.  This Agreement, including all exhibits, 
schedules, and attachments hereto, shall constitute the final 
and entire integrated expression of all of the understandings 
and agreements between the Parties with respect to the sub-
ject matter hereof.   This Agreement (together with its exhibits, 
schedules, and attachments) supersedes all prior or contempo-
raneous, written or oral, memoranda, arrangements, contracts, 
or understandings between the Parties relating to the subjects 
addressed therein.  Any representations, promises, warranties, 
or statements made by any Person which differ in any way 
from the terms of this Agreement shall be given no force or 
effect.    

 
7.3  Amendments; Waivers.  Except as otherwise expressly 
provided in this Agreement, changes or modifications to this 
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Agreement may not be made orally, but shall only be made by 
a dated, written instrument executed by AGENCY and AGENT.  
Any terms or conditions varying from this Agreement shall not 
be binding upon the Parties unless specifically accepted in 
writing by the party against whom enforcement is sought.  
Unless otherwise expressly provided in this Agreement, a de-
lay or omission by either party to exercise any right or power 
under this Agreement shall not be construed to be a waiver 
thereof.  No waiver of any breach of any provision of this 
Agreement shall be effective unless evidenced by a dated writ-
ten instrument executed by the party against whom enforce-
ment is sought.  No waiver of any breach of any provision of 
this Agreement will constitute a waiver of any prior, concurrent, 
or subsequent breach of the same or any other provision 
hereof or thereof.  Notwithstanding the foregoing, AGENT and 
AGENCY agree that this Agreement shall be automatically 
amended as necessary to conform to applicable law, regulation 
and CMS instructions, and to include any additional terms and 
conditions as CMS may find necessary and appropriate in or-
der to implement the requirements of 42 CFR Parts 422 and 
423. 
 
7.4  Notices.  Any and all notices, requests, consents, de-
mands, or other communications required or permitted to be 
given by a Party under this Agreement shall be in writing and 
shall be deemed to have been duly given to the other Party (i) 
when delivered, if sent by U.S. registered or certified mail (re-
turn receipt requested), (ii) when delivered, if delivered per-
sonally by commercial courier, (iii) on the second following 
business day, if sent by United States Express Mail, Federal 
Express or other commercial overnight courier, or (iv) upon the 
date reflected on a facsimile confirmation from the transmitting 
facsimile machine, if sent by facsimile transmission and deliv-
ery of the facsimile transmission is subsequently confirmed 
telephonically and sent by U.S. mail within one (1) business 
day.   

  

7.5  Severability.  In the event that any provision in this 
Agreement shall be found by a governmental authority, court, 
or arbitrator of competent jurisdiction to be invalid, illegal, or 
unenforceable, such provision shall be construed and enforced 
as if it had been narrowly drawn so as not to be invalid, illegal, 
or unenforceable, and the validity, legality, and enforceability of 
the remaining provisions of this Agreement shall not in any way 
be affected or impaired thereby.  However, if, in such case, the 
remaining unaffected provisions of this Agreement are inade-
quate to permit each party to realize the material benefits for 
which such party has bargained hereunder, then, before this 
Agreement may be terminated pursuant to Section 3.2.(b), the 
Parties shall, in good faith, attempt to negotiate (for a period of 
no less than thirty (30) days) mutually acceptable substitute 
provisions which are valid, legal, and enforceable and which 
most nearly provide for the realization of the material benefits 
sought to be accomplished by the provision or provisions held 
to have been illegal, invalid, or unenforceable. 
 
7.6  Incorporation of Legal Provisions.  Any provisions now 
or hereafter required to be included in this Agreement by appli-
cable laws and regulations or by the Department of Health and 
Human Services (“HHS”), CMS or any other governmental 
authority of competent jurisdiction (over the subject matter 
hereof; over CIGNA or its operations) shall be binding upon 
and enforceable against the Parties hereto and shall be 
deemed incorporated herein, irrespective of whether or not 
such provisions are expressly provided for in this Agreement.   

 
7.7  Independent Contractors.  AGENT and AGENCY are 
independent contractors with respect to each other and nothing 
contained in this Agreement shall be construed to create an 
employer and employee relationship between AGENCY and 
AGENT or between CIGNA and any Agent or give AGENT any 
authority other than as expressly granted herein.   

 
7.8  Governing Law.  This Agreement shall be governed in all 
respects by and construed in accordance with the laws of the 
State of Connecticut without regard to its conflicts of laws pro-
visions and, if and when applicable, the laws of the United 
States.   

 
7.9  Construction of this Agreement.  The Parties agree that: 

 
(a)  Construction of Terms.  The term “or” shall not be ex-
clusive.  The terms “herein,” “hereof,” “hereto,” “hereunder” 
and other terms similar to such terms shall refer to this 
Agreement as a whole and not merely to the specific article, 
section, paragraph, clause, or Exhibit where such terms may 
appear.  In all instances, the term “including” shall mean “in-
cluding, but not limited to.” 

 
(b)  Use of Defined Terms.   Any defined term used in this 
Agreement in the plural shall refer to all members of the rele-
vant class and any defined term used in the singular shall re-
fer to any one or more of the members of the relevant class.  
 
(c)  Gender.  The use of the neuter gender in referring to any 
Person in this Agreement also shall apply to that individual or 
entity if such is masculine or feminine.  Hence, the use of the 
words “it” or “its” also shall include the use of the words “him” 
or “his” or “her” or “hers,” as the case may be, when the con-
text so requires. 

 
(d)  Day or Days.  Use of the terms “day” or “days” in this 
Agreement shall mean and refer to calendar days unless ei-
ther term is expressly modified by a reference to “business” 
day(s).  
 
(e)  Articles, Sections, Exhibits, and Schedules.  Refer-
ences in this Agreement to articles, sections, exhibits, and 
schedules are to articles, sections, exhibits, and schedules of 
and to this Agreement.   All exhibits and schedules to this 
Agreement, either as originally existing or as the same from 
time to time may be supplemented, modified, or amended, 
are hereby incorporated in full into this Agreement by this 
reference.  Headings in this Agreement are for convenience 
only, and not an aid to the interpretation of this Agreement. 

 
7.10  Third Party Beneficiaries.  This Agreement does not 
create, and shall not be construed as creating, any rights en-
forceable by any Person who is not a party to this Agreement, 
except (a) that Connecticut General Life Insurance Company is 
a third party beneficiary entitled to all of AGENCY’s benefits 
and to enforce all of AGENCY’s rights under this Agreement, 
and (b) as otherwise may be required by applicable laws and 
regulations. 
 
7.11  Execution.  This Agreement may be executed in two or 
more counterparts and, as so executed, shall constitute one 
and the same agreement binding on both Parties.  In addition, 
for purposes of executing this Agreement, a document (or sig-
nature page thereto) signed and transmitted by facsimile ma-
chine shall be treated as an original document.  The signature 
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of any party thereon, for purposes hereof, shall be considered 
as an original signature, and the document transmitted shall be 
considered to have the same binding effect as an original sig-
nature on an original document.  At the request of either party, 
any facsimile document shall be re-executed in original form by 
the party who executed the facsimile document.  No party may 
raise the use of a facsimile machine or telecopier machine as a 
defense to the enforcement of this Agreement.  
 
7.12  AGENT to Directly Contract with CIGNA at CIGNA's 
Option upon Termination of CIGNA/AGENCY Agreement.   
In the event that the direct or indirect agreement between 
CIGNA and AGENCY terminates, then at CIGNA’s option and 
upon its notice to AGENT, this Agreement shall be deemed to 
be a direct binding agreement between AGENT and CIGNA 
under which AGENT shall perform the services and obligations 
hereunder for CIGNA instead of for AGENCY and shall receive 
the compensation as set forth hereunder from CIGNA. 
 
7.13  Business Associate Obligations of AGENT 
 

(a)  Use and Disclosure of Protected Health Information.   
AGENT may use and disclose Protected Health Information 
only to carry out the obligations of AGENT set forth in this 
Agreement, or as required by law subject to the provisions 
set forth in this Agreement. AGENT shall neither use nor dis-
close Protected Health Information for the purpose of creat-
ing de-identified information that will be used for any purpose 
other than to carry out the obligations of AGENT set forth in 
this Agreement, or as required by law.  
 
(b)  Safeguards Against Misuse of Information. AGENT 
agrees that it will implement appropriate safeguards to pre-
vent the use or disclosure of Protected Health Information in 
any manner other than pursuant to the terms and conditions 
of this Agreement. AGENT shall implement administrative, 
physical, and technical safeguards that reasonably and ap-
propriately protect the confidentiality, integrity, and availability 
of the Electronic Protected Health Information that it creates, 
receives, maintains, or transmits on behalf of CIGNA as re-
quired by the Security Standards. 

(c)  Reporting of Disclosures of Protected Health Infor-
mation; Reporting of Security Incidents. Upon becoming  
aware of a use or disclosure of Protected Health Information 
in violation of this Agreement or upon becoming aware of any 
Security Incident, AGENT shall promptly report such use or 
disclosure or Security Incident to CIGNA and AGENCY.   
 
(d)  Agreements with Third Parties. AGENT shall ensure 
that any agent or subcontractor of AGENT to whom AGENT 
provides Protected Health Information that is received from 
CIGNA or AGENCY, or created or received by AGENT on 
behalf of CIGNA or AGENCY, agrees to be bound by the 
same restrictions and conditions that apply to AGENT pursu-
ant to this Agreement with respect to such Protected Health 
Information.  AGENT warrants and represents that in the 
event of a disclosure of Protected Health Information to any 
third party, AGENT will make reasonable efforts to limit the 
information disclosed to the minimum that is necessary to 
accomplish the intended purpose of the disclosure.  AGENT 
shall ensure that any agent or subcontractor of AGENT to 
whom AGENT provides Electronic Protected Health Informa-
tion agrees to implement reasonable and appropriate safe-
guards to protect such information.  

 

(e)  Access to Information. In the event AGENT maintains 
Protected Health Information in a Designated Record Set, 
AGENT shall, within five (5) business days of receipt of a re-
quest from CIGNA or AGENCY,respectively, provide to 
CIGNA Protected Health Information in AGENT’s possession 
that is required for CIGNA or AGENCY, respectively, to re-
spond to an individual’s request for access to Protected 
Health Information made pursuant to 45 C.F.R. § 164.524 or 
other applicable law.  In the event any individual requests ac-
cess to Protected Health Information directly from AGENT, 
whether or not AGENT is in possession of Protected Health 
Information, AGENT may not approve or deny access to the 
Protected Health Information requested.  Rather, AGENT 
shall, within two (2) business days, forward such request to 
CIGNA.  

 
(f)  Availability of Protected Health Information for 
Amendment. In the event AGENT maintains Protected 
Health Information in a Designated Record Set, AGENT 
shall, within five (5) business days of receipt of a request 
from CIGNA or AGENCY, respectively, provide to CIGNA or 
AGENCY, respectively, Protected Health Information in 
AGENT’s possession that is required for CIGNA or AGENCY, 
respectively, to respond to an individual’s request to amend 
Protected Health Information made pursuant to 45 C.F.R. § 
164.526 or other applicable law.  If the request is approved, 
AGENT shall incorporate any such amendments to the Pro-
tected Health Information as required by 45 C.F.R. §164.526 
or other applicable law.  In the event that the request for the 
amendment of Protected Health Information is made directly 
to the AGENT, whether or not AGENT is in possession of 
Protected Health Information, AGENT may not approve or 
deny the requested amendment.  Rather, AGENT shall, 
within two (2) business days forward such request to CIGNA.  

 
(g)  Accounting of Disclosures. AGENT shall, within ten 
(10) business days of receipt of a request from CIGNA (or 
AGENCY), provide to CIGNA (or AGENCY) such information 
as is in AGENT’s possession and is required for CIGNA (or 
AGENCY) to respond to a request for an accounting made in 
accordance with 45 C.F.R. § 164.528 or other applicable law.  
In the event the request for an accounting is delivered di-
rectly to AGENT, AGENT shall, within ten (10) business 
days, forward such request to CIGNA and any such informa-
tion as is in AGENT’s possession and is required for CIGNA 
to respond to a request for an accounting made in accor-
dance with 45 C.F.R. § 164.528 or other applicable law.  It 
shall be CIGNA’s responsibility to prepare and deliver any 
such accounting requested. 
 
(h)  Availability of Books and Records. AGENT hereby 
agrees to make its applicable internal practices, books and 
records available to the Secretary for purposes of determin-
ing the parties’ compliance with the Privacy Standards and 
the Security Standards.  The practices, books and records 
subject to this Section shall include those practices, books 
and records that relate to the use and disclosure of Protected 
Health Information that is created by AGENT on behalf of 
CIGNA or AGENCY, received by AGENT from CIGNA or 
AGENCY, or received by AGENT from a third party on behalf 
of CIGNA. 

 
(i)  Return of Records. Upon the termination of this Agree-
ment, AGENT shall, if feasible, return or destroy all Protected 
Health Information received from, created or received on be-
half of CIGNA that AGENT maintains in any form under this 
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Agreement, and shall not retain any copies of such Protected 
Health Information, or if such return or destruction is not fea-
sible, extend the protections in this Agreement to such Pro-
tected Health Information and limit further uses and disclo-
sures to those purposes that make the return or destruction 
of such Protected Health Information infeasible. 

 
(j)  Liability. No exculpation or limitation on AGENT’s liability 
set forth in this Agreement shall apply to direct damages suf-
fered by CIGNA or AGENCY as a result of AGENT’s breach 
of this Section on “Business Associate Obligations of 
AGENT”. 
 
(k)  Effect of this Section. To the extent that this Section on 
“Business Associate Obligations of AGENT” conflicts with 
any other terms of this Agreement between CIGNA and 
AGENT relating to the confidentiality of information, the terms 
of this Section shall take precedence.  




