CONTRACT BETWEEN THE
DIVISION OF MEDICAID
OFFICE OF THE GOVERNOR
STATE OF MISSISSIPPI
AND

FOR
ACCOUNTING CONSULTING SERVICES

THIS CONTRACT is made and entered into between the DIVISION OF MEDICAID,
OFFICE OF THE GOVERNOR, STATE OF MISSISSIPPI, an administrative agency

(hereinafter the “DOM?”), and , a corporation qualified to do

business in Mississippi (hereinafter “Contractor”).

WHEREAS:

On February 2, 2009, DOM issued a Request for Bids (RFB# 20090202) to provide
Accounting Consulting Services (hereinafter “RFB”), which requested that Bids be submitted to
DOM; and

WHEREAS.:

The Contractor’s bid in response to the RFB was selected by DOM and the Contract
awarded to Contractor;

NOW, THEREFORE, IT IS AGREED BETWEEN THE DIVISION AND
CONTRACTOR THAT:

ARTICLE |
ENTIRE AGREEMENT
A The RFB in its entirety, together with all attachments, exhibits, appendices, and
amendments, the Bid of Contractor (including financials), together with all
attachments, exhibits and appendices, are made a part of this Contract as fully as
if set forth herein and its terms are made the terms of this Contract. The RFB is

labeled as Attachment A. The Bid and its attachments submitted by Contractor



are labeled as Attachment B.

B. In the event of a dispute or conflict in interpreting the Contract, the Contract,
without the Contract’s incorporated material, shall be the first controlling. After
the Contract, the order of priority shall be as follows: the Bid and its attachments
(Attachment B), and the RFB (Attachment A). All the documents shall be read
and construed as far as possible to be one harmonious whole; however, in the
event of a conflict or dispute, the above list is the list of priority.

ARTICLE Il
SCOPE OF WORK
The Scope of Work provisions as described in the RFB are made a part of this Contract
as fully as if set forth herein and its terms are made the terms of this Contract.
ARTICLE 11
CONTRACT PRICE

The total amount payable by DOM to the Contractor under this Contract shall be limited

as described in the Contractor’s Bid and shall be at the rate not to exceed a total of $

for the term of the contract.

Payments by state agencies using the Statewide Automated Accounting System (SAAS)
shall be made and remittance information provided electronically as directed by the State. These
payments shall be deposited into the bank account of the Contractor’s choice. The State may, at
its sole discretion, require the Contractor to submit invoices and supporting documentation
electronically at any time during the term of this Agreement. Contractor understands and agrees
that the State is exempt from the payment of taxes. All payments shall be in United States

currency.

All other payments and terms thereof shall be made as described in the RFB.



ARTICLE IV
TERMS AND CONDITIONS

The Terms and Conditions of this Contract are those set forth in the RFB in whole and in

part, which are fully and wholly incorporated herein and those which are provided below.

APPLICABLE LAW

The contract shall be governed by and construed in accordance with the laws of the State
of Mississippi, excluding its conflict of laws provisions, and any litigation with respect
thereto shall be brought in the courts of the State of Mississippi. The Contractor shall
comply with applicable federal, state and local laws and regulations.

PERFORMANCE STANDARDS, ACTUAL DAMAGES, LIQUIDATED DAMAGES,
AND RETAINAGE

DOM reserves the right to assess actual or liquidated damages, upon the Contractor’s
failure to provide timely services required pursuant to this contract. Actual or liquidated
damages for failure to meet specific performance standards as set forth in the scope of
work may be assessed as specifically set forth in each performance standard. The
Contractor shall be given 15 days notice to respond before DOM makes the assessment.
The assessments will be offset against the subsequent monthly payments to the
Contractor. Assessment of any actual or liquidated damages does not waive any other
remedies available to DOM pursuant to this contract or state or federal law. If liquidated
damages are known to be insufficient then DOM has the right to pursue actual damages.

If the Contractor’s failure to perform satisfactorily exposes DOM to the likelihood of
contracting with another person or entity to perform services required of the Contractor
under this contract, upon notice setting forth the services and retainage, DOM may
withhold from the Contractor payments in an amount commensurate with the costs
anticipated to be incurred. If costs are incurred, DOM shall account to the Contractor and
return any excess to the Contractor. If the retainage is not sufficient, the Contractor shall
immediately reimburse DOM the difference or DOM may offset from any payments due
the Contractor. The Contractor will cooperate fully with the retained Contractor and
provide any assistance it needs to implement the terms of its agreement for services for
retainage.

STOP WORK ORDER

1. Order to Stop Work - The DOM Contract Administrator may, by written order to the
Contractor at any time and without notice to any surety, require the Contractor to stop
all or any part of the work called for by this contract. This order shall be for a
specified period not exceeding ninety (90) days after the order is delivered to the
Contractor, unless the parties agree to an extension. Any such order shall be



identified specifically as a stop work order issued pursuant to this clause. Upon
receipt of such an order, the Contractor shall forthwith comply with its terms and take
all reasonable steps to minimize the occurrence of costs allowable to the work
covered by the order during the period of work stoppage. Before the stop work order
expires, or within an extension to which the parties shall have agreed, the Contract
Administrator shall either

a. Cancel the stop work order; or

b. Terminate the work covered by such order as provided in the “Termination for
Default Clause” or the “Termination for Convenience Clause” of this contract.

2. Cancellation or Expiration of the Order - If a stop work order issued under this clause
is canceled at any time during the period specified in the order, or if the period of the
order or any extension thereof expires, the Contractor shall have the right to resume
work. An appropriate adjustment shall be made in the delivery schedule or
Contractor price, or both, and the contract shall be modified in writing accordingly,
only if

a. The stop work order or extension results in an increase in the time required
for, or in the Contractor’s cost properly allocable to, the performance of any
part of this contract; and

b. The Contractor asserts a claim for such an adjustment within 30 days after the
end of the stop work order or extension.

3. Termination of Work - If a stop work order or extension is not canceled and the work
covered by such stop work order or extension is terminated for default or
convenience, adjustment to the contract price will be negotiated between DOM and
the Contractor.

TERMINATION OF CONTRACT
The Contract resulting from this RFB may be terminated by DOM as follows:
e For default by the Contractor

e For convenience
e For the Contractor’s bankruptcy, insolvency, receivership, liquidation
e For non-availability of funds
At DOM’s option, termination for any reason listed herein may also be considered

termination for convenience. The Contract may be terminated by the Contractor upon 60
days written notice to DOM.

Termination for Default by the Contractor

DOM may immediately terminate this contract in whole or in part whenever DOM
determines that the Contractor has failed to satisfactorily perform its contractual duties
and responsibilities and is unable to resolve such failure within a period of time specified



by DOM, after considering the gravity and nature of the default. Such termination shall
be referred to herein as “Termination for Default.”

Upon determination by DOM of any such failure to satisfactorily perform its contractual
duties and responsibilities, DOM may notify the Contractor of the failure and establish a
reasonable time period in which to resolve such failure. If the Contractor does not
resolve the failure within the specified time period, DOM will notify the Contractor that
the contract in full or in part has been terminated for default. Such notices shall be in
writing and delivered to the Contractor by certified mail, return receipt requested, or in
person.

If, after Notice of Termination for default, it is determined that the Contractor was not in
default or that the Contractor’s failure to perform or make progress in performance was
due to causes beyond the control and without error or negligence on the part of the
Contractor or any subcontractor, the Notice of Termination shall be deemed to have been
issued as a termination for the convenience of DOM, and the rights and obligations of the
parties shall be governed accordingly.

In the event of Termination for Default, in full or in part as provided by this clause, DOM
may procure, upon such terms and in such manner as DOM may deem appropriate,
supplies or services similar to those terminated, and the Contractor shall be liable to
DOM for any excess costs for such similar supplies or services for the remainder of the
contract period. In addition, the Contractor shall be liable to DOM for administrative
costs incurred by DOM in procuring such similar supplies or services.

In the event of a termination for default, the Contractor shall be paid for those
deliverables which the Contractor has delivered to DOM. Payments for completed
deliverables delivered to and accepted by DOM shall be at the contract price.

The rights and remedies of DOM provided in this clause shall not be exclusive and are in
addition to any other rights and remedies provided by law or under the contract.

Termination for Convenience

DOM may terminate performance of work under the contract in whole or in part
whenever for any reason DOM shall determine that such termination is in the best interest
of DOM.

In the event that DOM elects to terminate the contract pursuant to this provision, it shall
notify the Contractor by certified mail, return receipt requested, or delivered in person.
Termination shall be effective as of the close of business on the date specified in the
notice, which shall be at least 30 days from the date of receipt of the notice by the
Contractor.

Upon receipt of Notice of Termination for convenience, the Contractor shall be paid the
following:



e The contract price(s) for completed deliverables delivered to and accepted by
DOM;

e A price commensurate with the actual cost of performance for partially completed
deliverables.

Termination for the Contractor Bankruptcy

In the event that the Contractor shall cease conducting business in the normal course,
become insolvent, make a general assignment for the benefit of creditors, suffer or permit
the appointment of a receiver for its business or its assets, or shall avail itself of, or
become subject to, any proceeding under the Federal Bankruptcy Act or any other statute
of any state relating to insolvency or the protection of the rights of creditors, DOM may,
at its option, terminate this contract in whole or in part.

In the event DOM elects to terminate the contract under this provision, it shall do so by
sending Notice of Termination to the Contractor by certified mail, return receipt
requested, or delivered in person. The date of termination shall be the close of business
on the date specified in such notice to the Contractor. In the event of the filing of a
petition in bankruptcy by or against a principal subcontractor, the Contractor shall
immediately so advise DOM.

The Contractor shall ensure and shall satisfactorily demonstrate to DOM that all tasks
related to the subcontract are performed in accordance with the terms of this contract

Availability of Funds

It is expressly understood and agreed that the obligation of the DOM to proceed under
this agreement is conditioned upon the appropriation of funds by the Mississippi State
Legislature and the receipt of state and/or federal funds. If the funds anticipated for the
continuing fulfillment of the agreement are, at any time, not forthcoming or insufficient,
either through the failure of the federal government to provide or the State of Mississippi
to appropriate funds, or the discontinuance, or material alteration of the program under
which the funds were provided or if funds are not otherwise available to the State, the
State shall have the right upon 10 working days written notice to the Contractor, to
terminate this agreement without damage, penalty, cost, or expense to the State of any
kind whatsoever. The effective date of termination shall be as specified in the notice of
termination.

PROCEDURE ON TERMINATION

Contractor Responsibilities

Upon delivery by certified mail, return receipt requested, or in person to the Contractor a
Notice of Termination specifying the nature of the termination, the extent to which
performance of work under the contract is terminated, and the date upon which such
termination becomes effective, the Contractor shall:

1. Stop work under the contract on the date and to the extent specified in the Notice
of Termination;



2. Place no further orders or subcontracts for materials, services or facilities, except
as may be necessary for completion of such portion of the work in progress under
the contract until the effective date of termination;

3. Terminate all orders and subcontracts to the extent that they relate to the
performance of work terminated by the Notice of Termination;

4. Deliver to DOM within the time frame as specified by DOM in the Notice of
Termination, copies of all data and documentation in the appropriate media and
make available all records required to assure continued delivery of services to
beneficiaries and providers at no cost to DOM,;

5. Complete the performance of the work not terminated by the Notice of
Termination;

6. Take such action as may be necessary, or as DOM may direct, for the protection
and preservation of the property related to the contract which is in the possession
of the Contractor and in which DOM has or may acquire an interest;

7. Fully train DOM staff or other individuals at the direction of DOM in the
operation and maintenance of the process;

8. Promptly transfer all information necessary for the reimbursement of any
outstanding claims; and

9. Complete each portion of the Turnover Phase after receipt of the Notice of
Termination. The Contractor shall proceed immediately with the performance of
the above obligations notwithstanding any allowable delay in determining or
adjusting the amount of any item of reimbursable price under this clause.

The Contractor has an absolute duty to cooperate and help with the orderly transition of
the duties to DOM or its designated contractor following termination of the contract for
any reason.

DOM Responsibilities

Except for Termination for Contractor Default, DOM will make payment to the
Contractor on termination and at contract price for completed deliverables delivered to
and accepted by DOM. The Contractor shall be reimbursed for partially completed
deliverables at a price commensurate with actual cost of performance.

In the event of the failure of the Contractor and DOM to agree in whole or in part as to
the amounts to be paid to the Contractor in connection with any termination described in
this RFB, DOM shall determine on the basis of information available the amount, if any,
due to the Contractor by reason of termination and shall pay to the Contractor the amount
so determined.

ASSIGNMENT OF THE CONTRACT
The Contractor shall not sell, transfer, assign, or otherwise dispose of the contract or any

portion thereof or of any right, title, or interest therein without written consent of DOM.
Any such purported assignment or transfer shall be void. If approved, any assignee shall



be subject to all terms and conditions of this contract. No approval by DOM of any
assignment may be deemed to obligate DOM beyond the provisions of this contract. This
provision includes reassignment of the contract due to change in ownership of the
Contractor. DOM shall at all times be entitled to assign or transfer its rights, duties,
and/or obligations under this contract to another governmental agency in the State of
Mississippi upon giving prior written notice to the Contractor.

EXCUSABLE DELAYS

The Contractor and DOM shall be excused from performance under this contract for any
period that they are prevented from performing any services under this Contract as a
result of an act of God, war, civil disturbance, epidemic, court order, government act or
omission, or other cause beyond their reasonable control.

COST OR PRICING DATA

If DOM determines that any price, including profit or fee, negotiated in connection with
this RFB was increased because the Contractor furnished incomplete or inaccurate cost or
pricing data not current as certified in the Contractor’s certification of current cost or
pricing data, then such price or cost shall be reduced accordingly and this RFB shall be
modified in writing and acknowledged by the Contractor to reflect such reduction.

SUBCONTRACTING

The Contractor is solely responsible for fulfillment of the Contract terms with DOM.
DOM will make Contract payments only to the Contractor.

The Contractor shall not subcontract any portion of the services to be performed under
this Contract without the prior written approval of DOM. The Contractor shall notify
DOM not less than thirty (30) days in advance of its desire to subcontract and include a
copy of the proposed subcontract with the proposed subcontractor.

Approval of any subcontract shall neither obligate DOM nor the State of Mississippi as a
party to that subcontract nor create any right, claim, or interest for the subcontractor
against the State of Mississippi or DOM, their agents, their employees, their
representatives, or successors.

Any subcontract shall be in writing and shall contain provisions such that it is consistent
with the Contractor’s obligations pursuant to this Contract.

The Contractor shall be solely responsible for the performance of any subcontractor
under such subcontract approved by DOM.

The Contractor shall give DOM immediate written notice by certified mail, facsimile, or
any other carrier that requires signature upon receipt of any action or suit filed and
prompt notice of any claim made against the Contractor or Contractor which in the



opinion of the Contractor may result in litigation related in any way to the Contract with
DOM.

OWNERSHIP OF DOCUMENTS

Where activities supported by this contract produce original writing, sound recordings,
pictorial reproductions, drawings, or other graphic representation and works of any
similar nature, DOM shall have the right to use, duplicate, and disclose such materials in
whole or in part, in any manner, for any purpose whatsoever and to have others do so. If
the material is qualified for copyright, the Contractor may copyright such material, with
approval of DOM, but DOM shall reserve a royalty-free, non-exclusive, and irrevocable
license to reproduce, publish, and use such materials, in whole or in part, and to authorize
others to do so.

OWNERSHIP OF INFORMATION AND DATA

DOM, The Department of Health and Human Services (DHHS), The Centers for
Medicare and Medicaid Services (CMS), the State of Mississippi, and/or their agents
shall have unlimited rights to use, disclose, or duplicate, for any purpose whatsoever, all
information and data developed, derived, documented, or furnished by the Contractor
under any contract resulting from this RFB.

The Contractor agrees to grant in its own behalf and on behalf of its agents, employees,
representatives, assignees, and contractors to DOM, DHHS, CMS and the State of
Mississippi and to their officers, agents, and employees acting in their official capacities
a royalty-free, non-exclusive, and irrevocable license throughout the world to publish,
reproduce, translate, deliver, and dispose of all such information now covered by
copyright of the proposed Contractor.

Excluded from the foregoing provisions in this Section 3.7.2, however, are any pre-
existing, proprietary tools owned, developed, or otherwise obtained by Contractor
independently of this Contract. Contractor is and shall remain the owner of all rights,
title and interest in and to the Proprietary Tools, including all copyright, patent,
trademark, trade secret and all other proprietary rights thereto arising under federal and
state law, and no license or other right to the Proprietary Tools is granted or otherwise
implied. Any right that the DOM may have with respect to the Proprietary Tools shall
arise only pursuant to a separate written agreement between the parties.

RIGHT OF INSPECTION

DOM, the Mississippi Department of Audit, The Department of Health and Human
Services (DHHS), The Centers for Medicare and Medicaid Services (CMS), the Office of
Inspector General (OIG), the General Accounting Office (GAO), or any other auditing
agency prior-approved by DOM, or their authorized representative shall, at all reasonable
times, have the right to enter onto the Contractor’s premises, or such other places where
duties under this contract are being performed, to inspect, monitor, or otherwise evaluate



(including periodic systems testing) the work being performed. The Contractor must
provide access to all facilities and assistance for DOM and Mississippi Audit Department
representatives. All inspections and evaluations shall be performed in such a manner as
will not unduly delay work. Refusal by the Contractor to allow access to all documents,
papers, letters or other materials, shall constitute a breach of contract. All audits
performed by persons other than DOM staff will be coordinated through DOM and its
staff.

LICENSES, PATENTS AND ROYALTIES

DOM does not tolerate the possession or use of unlicensed copies of proprietary software.
The Contractor shall be responsible for any penalties or fines imposed as a result of
unlicensed or otherwise defectively titled software.

The Contractor, without exception, shall indemnify, save, and hold harmless DOM and
its employees from liability of any nature or kind, including cost and expenses for or on
account of any copyrighted, patented, or non-patented invention, process, or article
manufactured by the Contractor. The Contractor has no liability when such claim is
solely and exclusively due to the combination, operation or use of any article supplied
hereunder with equipment or data not supplied by the Contractor or is based solely and
exclusively upon DOM’s alteration of the article. DOM will provide prompt written
notification of a claim of copyright or patent infringement.

Further, if such a claim is made or is pending, the Contractor may, at its option and
expense, procure for DOM the right to continue use of, replace or modify the article to
render it non-infringing. If none of the alternatives is reasonably available, the Contractor
agrees to take back the article and refund the total amount DOM has paid the Contractor
under this contract for use of the article.

If the Contractor uses any design, device, or materials covered by letters, patent or
copyright, it is mutually agreed and understood without exception that the proposed
prices shall include all royalties or costs arising from the use of such design, device, or
materials in any way involved in the work.

Records Retention Requirements

The Contractor shall maintain detailed records evidencing all expenses incurred pursuant
to the Contract, the provision of services under the Contract, and complaints, for the
purpose of audit and evaluation by the Agency and other federal or State personnel. All
records, including training records, pertaining to the Contract must be readily retrievable
within three (3) workdays for review at the request of the Agency and its authorized
representatives. All records shall be maintained and available for review by authorized
federal and State personnel during the entire term of the Contract and for a period of five
(5) years thereafter, unless an audit is in progress. When an audit is in progress or audit
findings are unresolved, records shall be kept for a period of five (5) years or until all
issues are finally resolved, whichever is later.
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REPRESENTATION REGARDING CONTINGENT FEES

The Contractor represents by executing this contract that it has not retained a person to
solicit or secure a State contract upon an agreement or understanding for a commission,
percentage, brokerage, or contingent fee.

ENTIRE CONTRACT

In the event of a conflict in language among any of the components of the contract, the
contract shall govern. DOM reserves the right to clarify any contractual relationship in
writing and such clarification will govern in case of conflict with the requirements of the
RFB. Any ambiguity in the RFB shall be construed in favor of DOM.

The contract represents the entire agreement between the Contractor and DOM and it
supersedes all prior negotiations, representations, or agreements, either written or oral
between the parties hereto relating to the subject matter hereof.

Conformance with Federal and State Regulations
The Contractor shall be required to conform to all federal and state laws, regulations, and
policies as they exist or as amended.

In the event that the Contractor requests that the Executive Director of DOM or his/her
designee issue policy determinations or operating guidelines required for proper
performance of the contract, DOM shall do so in a timely manner. The Contractor shall
be entitled to rely upon and act in accordance with such policy determinations and
operating guidelines unless the Contractor acts negligently, maliciously, fraudulently, or
in bad faith.

Waiver

No covenant, condition, duty, obligation, or undertaking contained in or made a part of
this contract will be waived except by the written agreement of the parties, and
forbearance or indulgence in any other form or manner by either party in any regard
whatsoever shall not constitute a waiver of the covenant, condition, duty, obligation, or
undertaking to be kept, performed, or discharged by the party to which the same may
apply; and until complete performance or satisfaction of all such covenants, conditions,
duties, obligations, and undertakings, the other party shall have the right to invoke any
remedy available under law or equity, notwithstanding any such forbearance or
indulgence.

Contract Variations

If any provision of the contract (including items incorporated by reference) is declared or
found to be illegal, unenforceable, or void, then both DOM and the Contractor shall be
relieved of all obligations arising under such provision; if the remainder of the contract is
capable of performance, it shall not be affected by such declaration or funding and shall
be fully performed.
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Headings
The headings used throughout the contract are for convenience only and shall not be
resorted to for interpretation of the contract.

Change Orders and/or Amendments

The Executive Director of DOM or designated representative may, at any time, by
written order delivered to the Contractor at least thirty (30) days prior to the
commencement date of such change, make administrative changes within the general
scope of the contract. If any such change causes an increase or decrease in the cost of the
performance of any part of the work under the contract an adjustment commensurate with
the costs of performance under this contract shall be made in the contract price or
delivery schedule or both. Any claim by the Contractor for equitable adjustment under
this clause must be asserted in writing to DOM within thirty (30) days from the date of
receipt by the Contractor of the notification of change. Failure to agree to any adjustment
shall be a dispute within the meaning of the Dispute Clause of this Contract. Nothing in
this case, however, shall in any manner excuse the Contractor from proceeding diligently
with the contract as changed.

If the parties are unable to reach an agreement within thirty (30) days of DOM receipt of
the Contractor’s cost estimate, the Executive Director of DOM shall make a
determination of the revised price, and the Contractor shall proceed with the work
according to a schedule approved by DOM subject to the Contractor’s right to appeal the
Executive Director’s determination of the price pursuant to the Disputes Section.
Nothing in this clause shall in any manner excuse the Contractor from proceeding
diligently with the contract as changed.

The rate of payment for changes or amendments completed per contract year shall be at
the rates specified by the Contractor’s bid.

At any time during the term of this contract, DOM may increase the quantity of goods or
services purchased under this contract by sending the Contractor a written amendment or
modification to that effect which references this contract and is signed by the Executive
Director of DOM. The purchase price shall be the lower of the unit cost identified in the
Contractor’s bid or the Contractor’s then-current, published price. The foregoing shall
not apply to services provided to DOM at no charge. The delivery schedule for any items
added by exercise of this option shall be set by mutual agreement.

Cost of Litigation

In the event that DOM deems it necessary to take legal action to enforce any provision of
the contract, the Contractor shall bear the cost of such litigation, as assessed by the court,
in which DOM prevails. Neither the State of Mississippi nor DOM shall bear any of the
Contractor’s cost of litigation for any legal actions initiated by the Contractor against
DOM regarding the provisions of the contract. Legal action shall include administrative
proceedings.
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Attorney Fees
The Contractor agrees to pay reasonable attorney fees incurred by the State and DOM in
enforcing this agreement or otherwise reasonably related thereto.

INDEMNIFICATION

The Contractor agrees to indemnify, defend, save, and hold harmless DOM, the State of
Mississippi, their officers, agents, employees, representatives, assignees, and contractors
from any and all claims and losses accruing or resulting to any and all the Contractor
employees, agents, subcontractors, laborers, and any other person, association,
partnership, entity, or corporation furnishing or supplying work, services, materials, or
supplies in connection with performance of this contract, and from any and all claims and
losses accruing or resulting to any such person, association, partnership, entity, or
corporation who may be injured, damaged, or suffer any loss by the Contractor in the
performance of the contract.

The Contractor agrees to indemnify, defend, save, and hold harmless DOM, the State of
Mississippi, their officers, agents, employees, representatives, assignees, and contractors
against any and all liability, loss, damage, costs or expenses which DOM may sustain,
incur or be required to pay: 1.) by reason of any person suffering personal injury, death
or property loss or damage of any kind either while participating with or receiving
services from the Contractor under this contract, or while on premises owned, leased, or
operated by the Contractor or while being transported to or from said premises in any
vehicle owned, operated, leased, chartered, or otherwise contracted for or in the control
of the Contractor or any officer, agent, or employee thereof; or 2.) by reason of the
Contractor or its employee, agent, or person within its scope of authority of this contract
causing injury to, or damage to the person or property of a person including but not
limited to DOM or the Contractor, their employees or agents, during any time when the
Contractor or any officer, agent, employee thereof has undertaken or is furnishing the
services called for under this contract.

The Contractor agrees to indemnify, defend, save, and hold harmless DOM, the State of
Mississippi, their officers, agents, employees, representatives, assignees, and contractors
against any and all liability, loss, damages, costs or expenses which DOM or the State
may incur, sustain or be required to pay by reason of the Contractor, its employees,
agents or assigns: 1.) failing to honor copyright, patent or licensing rights to software,
programs or technology of any kind in providing services to DOM, or 2.) breaching in
any manner the confidentiality required pursuant to federal and state law and regulations.

The Contractor agrees to indemnify, defend, save, and hold harmless DOM, the State of
Mississippi, their officers, agents, employees, representatives, assignees, and contractors
from all claims, demands, liabilities, and suits of any nature whatsoever arising out of the
contract because of any breach of the contract by the Contractor, its agents or employees,
including but not limited to any occurrence of omission or commission or negligence of
the Contractor, its agents or employees.
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If in the reasonable judgment of DOM a default by the Contractor is not so substantial as
to require termination and reasonable efforts to induce the Contractor to cure the default
are unsuccessful and the default is capable of being cured by DOM or by another
resource without unduly interfering with the continued performance of the Contractor,
DOM may provide or procure such services as are reasonably necessary to correct the
default. In such event, the Contractor shall reimburse DOM for the reasonable cost of
those services. DOM may deduct the cost of those services from the Contractor’s
monthly administrative invoices. The Contractor shall cooperate with DOM or those
procured resources in allowing access to facilities, equipment, data or any other
Contractor resources to which access is required to correct the default. The Contractor
shall remain liable for ensuring that all operational performance standards remain
satisfied.

No Limitation of Liability

Nothing in this contract shall be interpreted as excluding or limiting any liability of the
Contractor for harm caused by the intentional or reckless conduct of the Contractor, or
for damages incurred in the negligent performance of duties by the Contractor, or for the
delivery by the Contractor of products that are defective, or for breach of contract or any
other duty by the Contractor. Nothing in the contract shall be interpreted as waiving the
liability of the Contractor for consequential, special, indirect, incidental, punitive or
exemplary loss, damage, or expense related to the Contractor’s conduct or performance
under this contract.

STATUS OF THE CONTRACTOR

Independent Contractor

It is expressly agreed that the Contractor is an independent Contractor performing
professional services for DOM and is not an officer or employee of the State of
Mississippi or DOM. It is further expressly agreed that the contract shall not be construed
as a partnership or joint venture between the Contractor and DOM.

The Contractor shall be solely responsible for all applicable taxes, insurance, licensing
and other costs of doing business. Should the Contractor default on these or other
responsibilities jeopardizing the Contractor’s ability to perform services effectively,
DOM, in its sole discretion, may terminate this contract.

The Contractor shall not purport to bind DOM, its officers or employees nor the State of
Mississippi to any obligation not expressly authorized herein unless DOM has expressly
given the Contractor the authority to do so in writing.

The Contractor shall give DOM immediate notice in writing of any action or suit filed, or
of any claim made by any party which might reasonably be expected to result in litigation
related in any manner to this contract or which may impact the Contractor’s ability to
perform.

No other agreements of any kind may be made by the Contractor with any other party for
furnishing any information or data accumulated by the Contractor under this contract or
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used in the operation of this program without the written approval of DOM. Specifically,
DOM reserves the right to review any data released from reports, histories, or data files
created pursuant to this Contract.

In no way shall the Contractor represent itself directly or by inference as a representative
of the State of Mississippi or the Division of Medicaid except within the confines of its
role as a contractor for the Division of Medicaid. DOM’s approval must be received in
all instances in which the Contractor distributes publications, presents seminars, presents
workshops, or performs any other outreach.

The Contractor shall not use DOM’s name or refer to the contract directly or indirectly in
any advertisement, news release, professional trade or business presentation without prior
written approval from DOM.

Employment of DOM Employees

The Contractor shall not knowingly engage on a full-time, part-time, or other basis during
the period of the contract, any professional or technical personnel who are or have been at
any time during the period of the contract in the employ of DOM, without the written
consent of DOM. Further, the Contractor shall not knowingly engage in this project, on a
full-time, part-time, or other basis during the period of the contract, any former employee
of DOM who has not been separated from the agency for at least one year, without the
written consent of DOM.

The Contractor shall give priority consideration to hiring interested and qualified
adversely affected State employees at such times as requested by DOM to the extent
permitted by this contract or state law.

Conflict of Interest

No official or employee of DOM and no other public official of the State of Mississippi
or the Federal Government who exercises any functions or responsibilities in the review
or approval of the undertaking or carrying out of the project shall, prior to the completion
of the project, voluntarily acquire any personal interest, direct or indirect, in the contract
or proposed contract. A violation of this provision shall constitute grounds for
termination of this contract. In addition, such violation will be reported to the State
Ethics Commission, Attorney General, and appropriate federal law enforcement officers
for review.

The Contractor covenants that it presently has no interest and shall not acquire any
interest, direct or indirect, which would conflict in any manner or degree with the
performance of its services hereunder. The Contractor further covenants that in the
performance of the contract no person having any such known interests shall be
employed including subsidiaries or entities that could be misconstrued as having a joint
relationship, and to employment by the Contractor of immediate family members of
Medicaid providers.

The Contractor shall not at any time during the duration of this contract have an auditing,
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accounting or any other relationship with any facility or provider effected by the contract
resulting from this RFB that, in the sole judgment of DOM, impairs an independent
relationship. This includes any entity which files a cost report with DOM.

Personnel Practices

All employees of the Contractor involved in the Medicaid function will be paid as any
other employee of the Contractor who works in another area of their organization in a
similar position. The Contractor shall develop any and all methods to encourage
longevity in Contractor’s staff assigned to this contract.

Employees of the Contractor shall receive all benefits afforded to other similarly situated
employees of the Contractor.

The Contractor must agree to sign the Drug Free Workplace Certificate (Exhibit 1).

No Property Rights
No property rights inure to the Contractor except for compensation for work that has
already been performed.

EMPLOYMENT PRACTICES

The Contractor shall not discriminate against any employee or applicant for employment
because of race, color, religion, gender, national origin, age, marital status, political
affiliations, or disability. The Contractor must act affirmatively to ensure that employees,
as well as applicants for employment, are treated without discrimination because of their
race, color, religion, gender, national origin, age, marital status, political affiliation, or
disability.

Such action shall include, but is not limited to the following: employment, promotion,
demotion or transfer, recruitment or recruitment advertising, layoff or termination, rates
of pay or other forms of compensation, and selection for training, including
apprenticeship. The Contractor agrees to post in conspicuous places, available to
employees and applicants for employment notices setting forth the provisions of this
clause.

The Contractor shall, in all solicitations or advertisements for employees placed by or on
behalf of the Contractor, state that all qualified applicants will receive consideration for
employment without regard to race, color, religion, sex, national origin, age, marital
status, political affiliation, or disability, except where it relates to a bona fide
occupational qualification or requirement.

The Contractor shall comply with the non-discrimination clause contained in Federal
Executive Order 11246, as amended by Federal Executive Order 11375, relative to Equal
Employment Opportunity for all persons without regard to race, color, religion, sex, or
national origin, and the implementing rules and regulations prescribed by the Secretary of
Labor and with Title 41, Code of Federal Regulations, Chapter 60. The Contractor shall
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comply with related state laws and regulations, if any.

The Contractor shall comply with the Civil Rights Act of 1964, and any amendments
thereto, and the rules and regulations thereunder, and Section 504 of Title V of the
Rehabilitation Act of 1973, as amended, and the Mississippi Human Rights Act of 1977.

If DOM finds that the Contractor is not in compliance with any of these requirements at
any time during the term of this contract, DOM reserves the right to terminate this
contract or take such other steps as it deems appropriate, in its sole discretion,
considering the interests and welfare of the State.

RISK MANAGEMENT

The Contractor may insure any portion of the risk under the provision of the contract
based upon the Contractor’s ability (size and financial reserves included) to survive a
series of adverse experiences, including withholding of payment by DOM, or imposition
of penalties by DOM.

On or before beginning performance under this Contract, the Contractor shall obtain from
an insurance company, duly authorized to do business and doing business in Mississippi,
insurance as follows:

Workers” Compensation

The Contractor shall take out and maintain, during the life of this contract, workers’
compensation insurance for all employees employed at the project in Mississippi. Such
insurance shall fully comply with the Mississippi Workers” Compensation Law. In case
any class of employees engaged in hazardous work under this contract at the site of the
project is not protected under the Workers” Compensation Statute, the Contractor shall
provide adequate insurance satisfactory for protection of his or her employees not
otherwise protected.

Liability

The Contractor shall ensure that professional staff and other decision making staff shall
be required to carry professional liability insurance in an amount commensurate with the
professional responsibilities and liabilities under the terms of this RFB.

The Contractor shall obtain, pay for and keep in force during the contract period general
liability insurance against bodily injury or death in an amount commensurate with the
responsibilities and liabilities under the terms of this RFB; and insurance against property
damage and fire insurance including contents coverage for all records maintained
pursuant to this contract in an amount commensurate with the responsibilities and
liabilities under the terms of this RFB. The Contractor shall furnish to DOM certificates
evidencing such insurance is in effect on the first working day following contract signing.

CONFIDENTIALITY OF INFORMATION
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Confidentiality of Beneficiary Information

All information as to personal facts and circumstances concerning Medicaid beneficiaries
obtained by the Contractor shall be treated as privileged communications, shall be held
confidential, and shall not be divulged without the written consent of DOM and the
written consent of the enrolled beneficiary, his attorney, or his responsible parent or
guardian, except as may be required by DOM.

The use or disclosure of information concerning beneficiaries shall be limited to purposes
directly connected with the administration of the contract.

All of the Contractor officers and employees performing any work for or on the contract
shall be instructed in writing of this confidentiality requirement and required to sign such
a document upon employment and annually thereafter.

The Contractor shall notify DOM promptly of any unauthorized possession, use,
knowledge or attempt thereof, of DOM’s data files or other confidential information.
The Contractor shall promptly furnish DOM full details of the attempted unauthorized
possession, use or knowledge, and assist in investigating or preventing the recurrence
thereof.

Confidentiality of Bids and Contract Terms

After award of the contract, all Offeror’s bids are subject to disclosure under the State’s
Access to Public Records Act and the Federal Freedom of Information Act. Information
specified by an Offeror as proprietary information shall be available for disclosure as
provided by State statute.

In the event that either party to this agreement receives notice that a third party requests
divulgence of confidential or otherwise protected information and/or has served upon it a
subpoena or other validly issued administrative or judicial process ordering divulgence of
confidential or otherwise protected information, that party shall promptly inform the
other party and thereafter respond in conformity with such subpoena to the extent
mandated by State law. This provision shall survive termination or completion of this
agreement. The parties agree that this provision is subject to and superseded by Miss.
Code Ann. Section 25-61-1, et seq. regarding Public Access to Public Records.

THE CONTRACTOR COMPLIANCE ISSUES

The Contractor agrees that all work performed as part of this contract will comply fully
with administrative and other requirements established by federal and state laws,
regulations and guidelines, and assumes responsibility for full compliance with all such
laws, regulations and guidelines, and agrees to fully reimburse DOM for any loss of
funds, resources, overpayments, duplicate payments or incorrect payments resulting from
noncompliance by the Contractor, its staff, or agents, as revealed in any audit.

Federal, State, and Local Taxes
Unless otherwise provided herein, the contract price shall include all applicable federal,
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state, and local taxes.

The Contractor shall pay all taxes lawfully imposed upon it with respect to this contract
or any product delivered in accordance herewith. DOM makes no representation
whatsoever as to exemption from liability to any tax imposed by any governmental entity
on the Contractor.

License Requirements
The Contractor shall have, or obtain, any license/permits that are required prior to and
during the performance of work under this contract.

HIPAA Compliance
The Contractor must ensure that all work supports the HIPAA Security Rules and sign a
HIPAA Business Associate Agreement.

Site Rules and Regulations
The Contractor shall use its best efforts to ensure that its employees and agents, while on
DOM premises, shall comply with site rules and regulations.

Environmental Protection

The Contractor shall be in compliance with all applicable standards, orders or
requirements issued under Section 306 of the Clean Air Act (45 USC 1857 [h]), Section
508 of the Clean Water Act (33 USC 1368), Executive Order 11738, and Environmental
Protection Agency regulation (40 CFR Part 15) which prohibit the use under non-exempt
federal contracts, grants, or loans of facilities included on the EPA list of Violating
Facilities. The Contractor shall report violations to the applicable grantor federal agency
and the U. S. EPA Assistant Administrator for Enforcement.

Lobbying

The Contractor certifies, to the best of its knowledge and belief, that no federal
appropriated funds have been paid or will be paid, by or on behalf of the Contractor to
any person for influencing or attempting to influence an officer or employee of any
agency, a member of Congress, or an employee of a member of Congress in connection
with the awarding of any federal contract, the making of any federal grant, the making of
any federal loan, the entering into of any cooperative agreement, and the extension,
continuation, renewal, amendment, or modification of any federal contract, grant, loan, or
cooperative agreement.

If any funds other than federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency,
member of Congress, an officer or employee of Congress or an employee of a member of
Congress in connection with this federal contract, grant, loan, or cooperative agreement,
the Contractor shall complete and submit “Disclosure Form to Report Lobbying,” in
accordance with its instructions.

This certification is a material representation of fact upon which reliance is placed when
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entering into this contract. Submission of this certification is a prerequisite for making or
entering into this contract imposed under Title 31, Section 1352, U.S. Code. Failure to
file the required certification shall be subject to civil penalties for such failure.

The Contractor shall abide by lobbying laws of the State of Mississippi.

Bribes, Gratuities and Kickbacks Prohibited
The receipt or solicitation of bribes, gratuities and kickbacks is strictly prohibited.

No elected or appointed officer or other employee of the Federal Government or of the
State of Mississippi shall benefit financially or materially from this contract. No
individual employed by the State of Mississippi shall be permitted any share or part of
this contract or any benefit that might arise there from.

The Contractor represents that it has not violated, is not violating, and promises that it
will not violate the prohibitions against gratuities set forth in Section 7-204 (Gratuities)
of the Mississippi Personal Service Contract Procurement Regulations.

Small and Minority Businesses

DOM encourages the employment of small business and minority business enterprises.
Therefore, the Contractor shall report, separately, the involvement in this contract of
small businesses and businesses owned by minorities and women. Such information
shall be reported on an invoice annually on the contract anniversary and shall specify the
actual dollars contracted to-date with such businesses, actual dollars expended to date
with such businesses, and the total dollars planned to be contracted for with such
businesses on this contract.

Suspension and Debarment
The Contractor certifies that it is not suspended or debarred under federal law and
regulations or any other state’s laws and regulations.

Compliance with the Mississippi Employment Protection Act

The Contractor represents and warrants that it will ensure its compliance with the
Mississippi Employment Protection Act (Senate Bill 2988 from the 2008 Regular
Legislative Session) and will register and participate in the status verification system for
all newly hired employees. The term “employee” as used herein means any person that is
hired to perform work within the State of Mississippi. As used herein, “status
verification system” means the lllegal Immigration Reform and Immigration
Responsibility Act of 1996 that is operated by the United States Department of Homeland
Security, also known as the E-Verify Program, or any other successor electronic
verification system replacing the E-Verify Program. Contractor agrees to maintain
records of such compliance and, upon request of the State, to provide a copy of each such
verification to the State. Contractor further represents and warrants that any person
assigned to perform services hereunder meets the employment eligibility requirements of
all immigration laws of the State of Mississippi. Contractor understands and agrees that
any breach of these warranties may subject Contractor to the following: (a) Termination
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of this Agreement and ineligibility for any state or public contract in Mississippi for up to
three (3) years with notice of such cancellation/termination being made public, or (b) The
loss of any license, permit, certification or other document granted to Contractor by an
agency, department or governmental entity for the right to do business in Mississippi for
up to one (1) year, or (c) Both.

In the event of such termination/cancellation, Contractor would also be liable for any
additional costs incurred by the State due to contract cancellation or loss of license or
permit.

The Contractor certifies that it is not suspended or debarred under federal law and
regulations or any other state’s laws and regulations.

ARTICLE V
TERM OF THE CONTRACT
This contract shall begin on March 1, 2009. The contract shall terminate on February 29,
2012, unless the contract is terminated earlier pursuant to the provisions described in RFB
Section 3.0. If necessary and if agreed upon by both parties, the contract may be extended for up
to one (1) year.

ARTICLE VI
MODIFICATIONS
No modification or change of any provision in this Contract shall be made, or construed
to have been made, unless such modification or change is mutually agreed upon in writing by the
Contractor and DOM. The agreed upon modification or change will be incorporated as a written
contract amendment and processed through DOM for approval prior to the effective date of such
modification or change. The only representatives authorized to modify this Contract on behalf of

DOM and the Contractor are as follows:

Contractor:  XXXXXXX

DOM: Robert L. Robinson, Executive Director, 550 High Street, Suite 1000, Jackson,
Mississippi 39201.
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ARTICLE VII
NOTICES

Whenever, under this RFB, one party is required to give notice to the other, except for
purposes of Notice of Termination under Paragraph 3.3, such notice shall be deemed given upon
delivery, if delivered by hand, or upon the date of receipt or refusal, if sent by registered or
certified mail, return receipt requested or by other carriers that require signature upon receipt.
Notice may be delivered by facsimile transmission, with original to follow by certified mail,
return receipt requested, or by other carriers that require signature upon receipt, and shall be
deemed given upon transmission and facsimile confirmation that it has been received. Notices

shall be addressed as follows:

A. In case of notice to the Contractor:
XXXXXXXXXXXXXX
B. In case of notice to DOM:

Executive Director
Division of Medicaid

550 High Street, Suite 1000
Jackson, Mississippi 39201

IN WITNESS WHEREOF, the parties hereto have executed this contract in duplicate
originals on the day herein written.

DIVISION OF MEDICAID
OFFICE OF THE GOVERNOR
STATE OF MISSISSIPPI

BY:
ROBERT L. ROBINSON
EXECUTIVE DIRECTOR
XOOKKKKKKXXKXX
BY:

,9,9,9,9,9,9,9,9,9,9,9,9,9,9,9,9,4
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BY:

SECRETARY OF THE CORPORATION
(CORPORATE SEAL)

STATE OF MISSISSIPPI
COUNTY OF HINDS

THIS DAY personally came and appeared before me, the undersigned authority, in and
for the aforesaid jurisdiction, the within named, Robert L. Robinson, in his official capacity as
the duly appointed Executive Director of the Division of Medicaid in the Office of the Governor,
an administrative agency of the State of Mississippi, who acknowledged to me, being first duly
authorized by said Division that he signed and delivered the above and foregoing written
Contract for and on behalf of said Division and as its official act and deed on the day and year
therein mentioned.

GIVEN under my hand and official seal of office on this the day of
, A.D., 20009.

NOTARY PUBLIC

My Commission Expires:

STATE OF
COUNTY OF

THIS DAY personally came and appeared before me, the undersigned authority, in and
for the aforesaid jurisdiction, the within named, xxxxxxxx, in his respective capacity as the Title,
XXXXXXXX., @ corporation authorized to do business in Mississippi, who acknowledged to me,
being first duly authorized by said corporation that he signed and delivered the above and
foregoing written Contract for and on behalf of said corporation and as its official act and deed
on the day and year therein mentioned.

GIVEN under my hand and official seal of office on this the day
of , A.D., 20009.

NOTARY PUBLIC
My Commission Expires:
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