DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
3771 Eastwood Drive
Jackson, Mississippi 39211
(601) 432-8000

INVITATION: Sealed bids, subject to the conditions hereiredtand attached hereto, will be
received at this officentil 3:00 p.m. Central Time onTuesday, November 20, 2012, and then
publicly opened for furnishing the products/sersies described below for the Mississippi State
Department of Health.

DESCRIPTION
For the acquisition and delivery by December 12,2@f 100 Fishbowl Inventory 2012 Software
Licenses or equivalent, 220 Motorola Handheld Seesyrand 950 Topaz Signature Pads for the
Mississippi State Department of Health:

Bidder Information

Attachment A: Bid Form and Specifications

Attachment B: Reference Form

Attachment C: Standard Contract

Attachment D: Exception Summary Form

Bidder must submit bid and attachments to:

Attn: Teresa Washington
Technology Consultant
Dept. of Information Technology Services
3771 Eastwood Drive
Jackson, MS 39211
(601) 432-8049

To prevent opening by unauthorized individuals,njoid should be placed in a sealed envelope
and plainly identified as follows:

SUBMITTED IN RESPONSE TO REQUEST FOR BID NUMBER 870

Craig P. Orgeron, Executive Director



REQUEST FOR BID
BIDDER INFORMATION
PROJECT 40084

This document contains general information for biddesponding to a Request for Bid issued by
the ITS on behalf of the Mississippi State Departhod Health.

. Miscellaneous Conditions and Information

1. Bidders are expected to examine all documents, Sogpecifications, standard
provisions and all instructions. Failure to dossth be at the bidder’s risk.
2. Any bid not received in writing at this office bya date and time specified will be

declared a late bid. The State will not be resiida$or any delays in delivery. Itis
solely the responsibility of the bidder that bidach the opening on time. Any bid
received after closing time will be returned unagen

3. Bids or alterations by fax, e-mail or phone willth@ accepted.

4. All bid openings are open to the public. The IT&fswill read a summary of each
bidder’s bid received prior to the deadline. Anjormation provided in the bid
which contains trade secrets or confidential consrakor financial information, and
which bidder does not wish to be disclosed othan tlor purposes of evaluation,
must be clearly labeled on each sheet as “conf@enAll confidential information
must be bound separately from other bid documents.

5. All disclosures of bid information to interestedes will be made in compliance
with ITS policies and procedures established iratance with the Mississippi
Public Records Act of 1983 defined in Section 2511€ét seq. of the Mississippi
Code.

6. No negotiations, decisions, or actions shall beetezl by any bidder as a result of
any discussions with any state employee. Onlysaations which are in writing
from ITS may be considered official.

7. ITS reserves the right to reject any and all bit$ta waive any defect or informality
in any bid or bid procedure.
8. Bidder must provide three (3) verifiable referenimggrojects with similar size and

scope. Required information includes name, addtelephone number, and length
of time the account has been a reference. A Referiéorm for providing reference
information is included in Attachment B. The Biddeust make arrangements in
advance with the account references so that thgylbmaontacted at the Project
team's convenience without further clearance od@&idntercession. Failure to
provide this information in the manner describeq szbject the Bidder’s proposal
to being rated unfavorably relative to these dater disqualified altogether at the
State’s sole discretion.

References should be based on the following psoéited be able to substantiate the
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following information from both management and t@chl viewpoints:

. The reference installation product/service mustdefigured similarly or
identically to this RFB; and

. The reference installation must have been opetifum at least six (6)
months.
9. All bid material submitted in writing shall becorttee property of the State.

10. Expenses for the development and delivery of bidsatirely the responsibility of
the bidder and shall not be chargeable to the State

1. Format and Content of Bid

The Bidder is required to submit three (3) identamgpies of his bid.

The Bidder should note that original signaturesageired on each copy of the bid.
The Bidder must complete all forms included in RSB in their entirety.

The State reserves the right to reject bids framdéyis who submit incomplete bids.

NP

[11. Clarifications and Updates After the Bid Opening Date and Time

Bid clarifications and updates submitted afterditeopening date and time will be accepted
or rejected at the sole discretion of ITS. ITSIadcept no price increases for a 90-day
period after the bid opening. However, the Staik always take advantage of price
decreases. ITS will consider updates in the etialuand selection of lowest and best bid
only if: (a) The update provided is in effect naadly and has been publicly announced; and
(b) the update is received early enough in theuat@in process to allow adequate time for
re-evaluation. Bidders must follow the procedudined below in submitting updates to
bids:

1. The Bidder must submit a statement outlining theurnstances under which he is
submitting a clarification or update to the oridibal.

2. The Bidder must submit updates in three (3) copies in the format of the
specifications of only those pages in the bid doeninthat should replace the old
pages or that should be added. The revised pagess$ e marked as a bid
clarification or update, dated, and page numbered.



ATTACHMENT A
RFB #3700

ATTACHMENT A
BID FORM

|. Specifications

Bidder must deliver by December 12, 2012, 100 Feghiinventory 2012 Software Licenses or
equivalent, and/or 220 Motorola Handheld Scannamnsl/or 950 Topaz Signature Pads to the
Mississippi State Department of Health (MSDH). ifi@er proposes the Fishbowl licenses or
equivalent, Bidder must also provide installati@miiguration and at least 2 years of
maintenance/support for the Fishbowl licensessoedguivalent.

Mississippi's existing Food Management System (M®JIwill be replaced by the Direct
Distribution module in SPIRIT and in the Fishbowdpécation or its equivalent. The Direct
Distribution module in SPIRIT will be used to perfothe food distribution functionality, and the
Fishbowl application, or its equivalent, will beedlsto perform the Food Inventory Management
functionality. The SPIRIT application currentlyassQuickbooks to perform Inventory Management
functionality. However, the SPIRIT Vendor confirchthat Quickbooks is not robust enough to
handle Mississippi's WIC (Women, Infants, and Ofeilg program caseload. As a result, the
Inventory Management functionality will be replae®ith the Fishbowl application or its equivalent.

The Fishbowl Inventory software has become theadmfstandard at MSDH, having been acquired
in various parts of the agency over time. MSDH i@ssio expand the use of Fishbowl to the WIC
program area; however, MSDH also recognizes the medollow state procurement law and
evaluate competing products in that market.

Vendors may propose pricing for the items listedne, two, or all three tables in Section I, to be
considered separately. However, Vendors are mpiined to propose pricing for all three sets of
items. Any cost not listed in this section may fesuthe Bidder providing those products or
services at no charge to the State or face didopadion. The State reserves the right to purchiise

a portion of, or none of these items:

Fishbowl Inventory 2012 Software Licenses or Egi@nta

[tem | Item Description Quantity | Unit Extended

# Price Price

1.1 Fishbowl Inventory 2012 Software License 100 $ $
(P/N: FB1-User) (or equivalent)
1.2 Fishbowl Inventory 2012 Software (or 100 $ $
equivalent) Installation/Configuration
(P/N: FB-TR)

1.3 Annual Fishbowl Inventory 2012 Software (or 2 $ $
equivalent) Maintenance/Support — 2 Years
(P/N: R-M&S-100-User)
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ATTACHMENT A

RFB #3700
Item | Item Description Quantity | Unit Extended
# Price Price
1.4 Fully Loaded Hourly Change Order Rate (m $
include all travel and miscellaneous expense
this rate)
TOTAL
Motorola Handheld Scanners
[tem | Item Description Quantity | Unit Extended
# Price Price
1.5 Motorola Symbol LS 4278 Barcode Reader| 220 $
(P/N: L14278-TRBU0100ZWR)
Topaz Signature Pads
[tem | Item Description Quantity | Unit Extended
# Price Price
1.6 Topaz Signature Gem 4x5 LCD Signature Pad 950 $
(P/N: T-LBK766-BHSB-R)
I. Optional Itemsto be Purchased Withinl Year
Item # Item Description Quantity Unit Extended
Priceor Price
Hourly
Rate
1.1 Fishbowl Inventory 2012 Software License 4 $
(P/N: FB25-User) (or equivalent)
1.2 Fishbowl Inventory 2012 Software (or 100 $
equivalent) Installation/Configuration
(P/N: FB-TR)
1.3 Annual Fishbowl Inventory 2012 Software 1 $

(or equivalent) Maintenance/Support — 1
Year

(P/N: R-M&S-100-User)




ATTACHMENT A
RFB #3700

This is to certify that the bidder will be respdsisifor the delivery by December 12, 2012 of 100
Fishbowl Inventory 2012 Software Licenses or <ENTEQUIVALENT PRODUCT NAME>,
and/or 220 Motorola Handheld Scanners, and/or 95@paZ Signature Pads, and
installation/configuration and at least 2 yearsnaintenance/support for the Fishbowl licenses or
<ENTER EQUIVALENT PRODUCT NAME>, if applicable, fahe Mississippi State Department
of Health. Please accept this as my/our formafdrithe delivery of 100 Fishbowl Inventory 2012
Software Licenses or <ENTER EQUIVALENT PRODUCT NAMEand/or 220 Motorola
Handheld Scanners, and/or 950 Topaz Signature Badsnstallation/configuration and at least 2
years of maintenance/support for the Fishbowl! Besnor <ENTER EQUIVALENT PRODUCT
NAME>, if applicable, as per specifications stigathby ITS.

Original Signature of Officer in Bind of Company

Name (Typed)

Title

Company Name

Date




ATTACHMENT B
RFB #3700

ATTACHMENT B
REFERENCE FORM

Complete three (3) Reference Forms.

Contact Name:
Company Name:
Address:

Phone #:

E-Mail:

Description of product/services/project, includstgrt and end dates:




ATTACHMENT C
RFB #3700

ATTACHMENT C
STANDARD CONTRACT

A properly executed contract is a requirement isfRFB. After an award has been made, it will be
necessary for the winning Bidder to execute a eahiwithl TS. The inclusion of this contract does
not precludd TS from, at its sole discretion, negotiating addiibterms and conditions with the
selected Vendor(s) specific to the projects covésethis RFB.

If Bidder cannot comply with any term or conditiofithis Standard Contract, Bidder must list and
explain each specific exception on the Exceptiom@ary Form included in Attachment D. If no
Exception Summary Form is included, the Biddendigating that he takes no exceptions. Bidders
who fail to take exception to any point in the R&Bthe Standard Contract may not later do so
during contract negotiations.

PROJECT NUMBER 40084

PURCHASE AGREEMENT
BETWEEN
INSERT VENDOR NAME
AND
MI1SSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
ASCONTRACTING AGENT FOR THE
MISSISSIPPI STATE DEPARTMENT OF HEALTH

This Purchase Agreement (hereinafter referred td\gseement”) is entered into by and between
INSERT VENDOR NAME, a INSERT STATE OF INCORPORATIO®brporation having its
principal place of business at INSERT VENDOR ADDREXereinafter referred to as “Seller”),
and Mississippi Department of Information Techn@l®&grvices having its principal place of
business at 3771 Eastwood Drive, Jackson, Misgis3§211 (hereinafter referred to as “ITS”), as
contracting agent for the Mississippi State Departirof Health located at 570 East Woodrow
Wilson Drive, Jackson, Mississippi 39216 (hereieafteferred to as “Purchaser”). ITS and
Purchaser are sometimes collectively referred teihas “State”.

WHEREAS, Purchaser, pursuant to Request for Bids (“RFRJ) 3¥00, requested proposals for the
acquisition of certain equipment and software (imaféer referred to as “Products”) as listed in
Exhibit A which is attached hereto and incorpordteckein; and

WHEREAS, Seller was the successful proposer in an opénafa competitive procurement
process;

NOW THEREFORE, in consideration of the mutual understandingsnpses, consideration and
agreements set forth, the parties hereto agreslaw/$:
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ATTACHMENT C
RFB #3700

ARTICLE1 TERM OF AGREEMENT

1.1 This Agreement will become effective on the date signed by all parties and will continue in
effect until all tasks required herein, including/gost warranty maintenance/support specified in
Exhibit A, have been completed. Seller agrees nopdete all tasks required under this Agreement,
with the exception of warranty service, on or befibre close of business on December 12, 2012, or
within such other period as may be agreed to byénges.

1.2 This Agreement will become a binding obligationtbe State only upon the issuance of a valid
purchase order by the Purchaser following congaetution and the issuance by ITS of the CP-1
Acquisition Approval Document.

ARTICLE 2 FURNISHING OF EQUIPMENT

2.1  Subject to the terms and conditions set forthihe&eller agrees to provide and Purchaser
agrees to buy as needed, the Products listed attdehed Exhibit A and at the purchase price set
forth therein, but in no event will the total comation to be paid hereunder exceed the specified
sum of $INSERT AMOUNT unless prior written authation from ITS has been obtained.
Purchaser shall submit a purchase order signed reprasentative of Purchaser itemizing the
Products to be purchased. The purchase ordertshallbject to the terms and conditions of this
Agreement. The parties agree that Purchaser restimgeight to adjust the quantities of purchases
based upon the availability of funding or as deteed necessary by Purchaser. Seller guarantees
pricing for a period of one (1) year from the effee date of this Agreement. In the event theee is
national price decrease of the Products bid duhiggtime, Seller agrees to extend the new, lower
pricing to Purchaser.

2.2 The Products provided by Seller shall meet or eddbe minimum specifications set forth in
RFB No. 3700 and the Seller's Proposal in resptmeseto.

ARTICLE 3 DELIVERY, RISK OF LOSS, INSTALLATION AND ACCEPTANCE
3.1 Seller shall deliver the Products to the locatspecified by Purchaser and pursuant to the
delivery schedule set forth by Purchaser.

3.2 Seller shall assume and shall bear the entireofiséss and damage to the Products from any
cause whatsoever while in transit and at all tithesughout its possession thereof.

3.3 Seller shall complete installation of the Prodymissuant to the requirements set forth in RFB
No. 3700. Seller acknowledges that installatiorl ffeeaccomplished with minimal interruption of
Purchaser’s normal day to day operations.

3.4 Seller shall be responsible for replacing, reagpor bringing to at least original condition any
damage to floors, ceilings, walls, furniture, grdsjpavements, sidewalks, and the like caused by it
personnel and operations during the installatiobject to final approval of ITS. The repairs wil b
done only by technicians skilled in the variouslésinvolved, using materials and workmanship to
match those of the original construction in typd gnality.

3.5 Seller shall be responsible for installing all gepient, cable and materials in accordance with all
State, Federal and industry standards for suclsitem
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ATTACHMENT C
RFB #3700

3.6 Purchaser shall accept or reject the Productsged\by Seller after a twenty-one (21) working
day testing period utilizing testing criteria deygtd by Purchaser. During the acceptance period,
Purchaser shall have the opportunity to evaluatiet@est the Products to confirm that it performs
without any defects and performs pursuant to tieeifipations set forth in RFB No. 3700. Purchaser
shall notify Seller in writing of its acceptancetbé Products.

3.7 In the event the Product fails to perform as stafeove, Purchaser shall notify Seller. Seller
shall, within seven (7) working days and at Sedleole expense, correct the defects identified by
Purchaser or replace the defective Product. Puectraserves the right to return the defective
Product to Seller at the Seller’'s expense andnoaddhis Agreement.

ARTICLE4 TITLETO EQUIPMENT
Title to the equipment provided under this Agreenséiall pass to Purchaser upon its acceptance of
the equipment.

ARTICLE5 CONSIDERATION AND METHOD OF PAYMENT

5.1 Once the Products have been accepted by Pur@asagegscribed in Article 3 herein, Seller shall
submit an invoice for the cost and shall certifgtttihe billing is true and correct. Services wél b
invoiced as they are rendered. Seller shall sulmwibices and supporting documentation to
Purchaser electronically during the term of thiséegnent using the processes and procedures
indentified by the State. Purchaser agrees toSmder in accordance with Mississippi law on
“Timely Payments for Purchases by Public Bodieg¢ctidns 31-7-301, et seq. of the 1972
Mississippi Code Annotated, as amended, which gdligegorovides for payment of undisputed
amounts by the State within forty-five (45) days@teipt of the invoice. Seller understands and
agrees that Purchaser is exempt from the paymeakes$. All payments shall be in United States
currency. Payments by state agencies using thende Automated Accounting System (“SAAS”)
shall be made and remittance information providedtenically as directed by the State. These
payments by SAAS agencies shall be deposited lv@doank account of the Seller's choice. No
payment, including final payment, shall be consir@s acceptance of defective Products or
incomplete work, and the Seller shall remain respgme and liable for full performance in strict
compliance with the contract documents specifiethéarticle herein titled “Entire Agreement”.

5.2 Acceptance by the Seller of the last payment filoenPurchaser shall operate as a release of all
claims against the State by the Seller and anyosufactors or other persons supplying labor or
materials used in the performance of any work utiiisrAgreement.

ARTICLE 6 WARRANTIES
6.1 Seller represents and warrants that Seller hasigheto sell the equipment and license the
software provided under this Agreement.

6.2 Seller represents and warrants that Purchasetasiggiire good and clear title to the equipment
purchased hereunder, free and clear of all liedseagumbrances.

6.3 Seller represents and warrants that each unguwpenent delivered shall be delivered new and
not as “used, substituted, rebuilt, refurbishedearstalled” equipment.
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ATTACHMENT C
RFB #3700

6.4 Seller represents and warrants that it has anahbi#hin and pass through to Purchaser any and
all warranties obtained or available from the Imenof software or the manufacturer of the
equipment.

6.5 Seller represents and warrants that all equipprentded pursuant to this Agreement shall, for a
period of one (1) year from the date of acceptafieach item of equipment, be free from defects in
material, manufacture, design and workmanshipeBglbbligation pursuant to this warranty shall
include, but is not limited to, the repair or reg@enent of the equipment at no cost to Purchaser. In
the event Seller cannot repair or replace an iteequpment during the warranty period, Sellerishal
refund the purchase price of the equipment, anohceény fees paid for services that directly relate
to the defective hardware.

6.6 Seller represents and warrants that the Produotsded by Seller shall meet or exceed the
minimum specifications set forth in RFB No. 370@ &eller’'s Proposal in response thereto.

6.7 Seller represents and warrants that all softwarashed shall be free from material defects for a
period of one (1) year after acceptance and wiltfion in accordance with the specifications as
stated in RFB No. 3700 and the Seller's Proposakgponse thereto. If the software does not
function accordingly, Seller shall, at no cost twdPaser, replace the software or refund the faies p
for the software and for any services that diredlgte to the defective software.

6.8 Seller represents and warrants that there is sabtihg code or lockup program or device
embedded in the software provided to PurchaselerSalther agrees that it will not, under any
circumstances including enforcement of a valid @wttright, (a) install or trigger a lockup program
or device, or (b) take any step which would in amnner interfere with Purchaser’s use of the
software and/or which would restrict Purchaser femoessing its data files or in any way interfere
with the transaction of Purchaser’s business. Rgibaeach of this warranty, Seller at its expense
shall, within five (5) working days after receigtmotification of the breach, deliver Products to
Purchaser that are free of such disabling cod&ufmprogram or device.

6.9 Seller represents and warrants that the softwardebivered to Purchaser, does not contain a
computer virus. For any breach of this warrantyleBeat its expense, shall, within five (5) worgin
days after receipt of notification of the breaatlj\dcer Products to Purchaser that are free of ang v
and shall be responsible for repairing, at Sellexjsense, any and all damage done by the virus to
Purchaser’s site.

6.10 Seller represents and warrants that its servicemuhder shall be performed by competent
personnel and shall be of professional quality isbest with generally accepted industry standards
for the performance of such services and shall ¢pmpll respects with the requirements of this
Agreement. For any breach of this warranty, tHeeSghall, for a period of ninety (90) days from
performance of the service, perform the servicagagt no cost to Purchaser, or if Seller is uaabl
to perform the services as warranted, Seller shialiburse Purchaser the fees paid to Seller for the
unsatisfactory services.

6.11 If applicable under the given circumstances, Sedpresents and warrants that it will ensure its
compliance with the Mississippi Employment ProteatiAct, Section 71-11-1, et seq. of the
Mississippi Code Annotated (Supp2008), and wilistsy and participate in the status verification
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ATTACHMENT C
RFB #3700

system for all newly hired employees. The term “loyge” as used herein means any person that is
hired to perform work within the State of MissigsipAs used herein, “status verification system”
means the lllegal Immigration Reform and ImmigratiResponsibility Act of 1996 that is operated
by the United States Department of Homeland Sgg@algo known as the E-Verify Program, or any
other successor electronic verification systemaaph the E-Verify Program. Seller agrees to
maintain records of such compliance and, upon qofethe State and approval of the Social
Security Administration or Department of Homelaret&ity where required, to provide a copy of
each such verification to the State. Seller furtbpresents and warrants that any person assigned t
perform services hereunder meets the employmejitbiéty requirements of all immigration laws of
the State of Mississippi. Seller understands amdeagthat any breach of these warranties may
subject Seller to the following: (a) terminationtbis Agreement and ineligibility for any state or
public contract in Mississippi for up to three {8pars, with notice of such cancellation/termination
being made public, or (b) the loss of any licepsemit, certification or other document granted to
Seller by an agency, department or governmentdydat the right to do business in Mississippi for
up to one (1) year, or (c) both. In the event ahstermination/cancellation, Seller would also be
liable for any additional costs incurred by thet&tdue to contract cancellation or loss of licemrse
permit.

6.12 Seller represents and warrants that the systendayursuant to this Agreement will pass

both internal security audits and independent sigcaudits. For any breach of the preceding

warranty at any time during which the system isarted by warranty, maintenance and/or support,
Seller shall, at its own expense and at no cd3titohaser, remediate any defect, anomaly or sgcurit
vulnerability in the system by repairing and/orleging any and all components of the system
necessary in order for the system to be secure.

6.13 Seller represents and warrants that no officiaroployee of Purchaser or of ITS, and no
other public official of the State of Mississippharexercises any functions or responsibilitieen t
review or approval of the undertaking or carrying of the project shall, prior to the completion of
said project, voluntarily acquire any personal ies¢, direct or indirect, in this Agreement. The
Seller warrants that it has removed any materiaflicb of interest prior to the signing of this
Agreement, and that it shall not acquire any irgieidirect or indirect, which would conflict in any
manner or degree with the performance of its resipdities under this Agreement. The Seller also
warrants that in the performance of this Agreementerson having any such known interests shall
be employed.

6.14 The Seller represents and warrants that no electaplpointed officer or other employee of
the State of Mississippi, nor any member of or gile to Congress has or shall benefit financially o
materially from this Agreement. No individual erapéd by the State of Mississippi shall be
admitted to any share or part of the Agreement anly benefit that may arise therefrom. The State
of Mississippi may, by written notice to the Selkerminate the right of the Seller to proceed unde
this Agreement if it is found, after notice and iveg by the ITS Executive Director or his/her
designee, that gratuities in the form of entertantngifts, jobs, or otherwise were offered or give
by the Seller to any officer or employee of thet&td Mississippi with a view toward securing this
Agreement or securing favorable treatment witheesfo the award, or amending or making of any
determinations with respect to the performing affisaontract, provided that the existence of the
facts upon which the ITS Executive Director makeshsfindings shall be in issue and may be
reviewed in any competent court. In the event Agseeement is terminated under this article, the
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State of Mississippi shall be entitled to pursue shme remedies against the Seller as it would
pursue in the event of a breach of contract byseleer, including punitive damages, in addition to
any other damages to which it may be entitledwatdain equity.

ARTICLE 7 INFRINGEMENT INDEMNIFICATION

Seller represents and warrants that neither théwsae, replacement parts nor software, their
elements or the use thereof violates or infringemany copyright, patent, trademark, servicemark,
trade secret or other proprietary right of any peiar entity. Seller, at its own expense, shakddf

or settle any and all infringement actions filechiagt Seller or Purchaser which involve the
hardware, software or other items provided undsrAlgreement and shall pay all settlements, as
well as all costs, attorney fees, damages and jedgfimally awarded against Purchaser. If the
continued use of the products for the purpose dddris threatened to be enjoined or is enjoined by
any court of competent jurisdiction, Seller shatljts expense: (a) first procure for Purchaser the
right to continue using such products, or uponrfgito procure such right; (b) modify or replace
them with non-infringing products, or upon failitagsecure either such right, (c) refund to Purchase
the purchase price or software license fees pusiygaid by Purchaser for the products Purchaser
may no longer use. Said refund shall be paid wiimn(10) working days of notice to Purchaser to
discontinue said use.

ARTICLE8 EMPLOYMENT STATUS

8.1 Seller shall, during the entire term of this Agremt, be construed to be an independent
contractor. Nothing in this Agreement is intendedar shall it be construed to create an employer-
employee relationship or a joint venture relatiopsh

8.2 Seller represents that it is qualified to perfah@ duties to be performed under this Agreement
and that it has, or will secure, if needed, abits1 expense, applicable personnel who shall be
qualified to perform the duties required under &gseement. Such personnel shall not be deemed in
any way directly or indirectly, expressly or by ilegation, to be employees of Purchaser. Sellet shal
pay, when due, all salaries and wages of its enaelgyand it accepts exclusive responsibility fer th
payment of federal income tax, state income taxiasecurity, unemployment compensation, and
any other withholdings that may be required. Nei®eller nor employees of Seller are entitled to
state retirement or leave benefits.

8.3 Any person assigned by Seller to perform the ses/Mereunder shall be the employee of Seller,
who shall have the sole right to hire and dischaigemployee. Purchaser may, however, direct
Seller to replace any of its employees under tigieAment. If Seller is notified within the firsgbt

(8) hours of assignment that the person is ungsatisfy, Seller will not charge Purchaser for those
hours.

8.4 It is further understood that the consideratiopregsed herein constitutes full and complete
compensation for all services and performancesunéir, and that any sum due and payable to
Seller shall be paid as a gross sum with no wittihgk or deductions being made by Purchaser for
any purpose from said contract sum.

ARTICLE9 BEHAVIOR OF EMPLOYEES/SUBCONTRACTORS
Seller will be responsible for the behavior of itdl employees and subcontractors while on the
premises of any Purchaser location. Any employeeilocontractor acting in a manner determined
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by the administration of that location to be de#ital, abusive, or offensive to any of the staff wi
be asked to leave the premises and may be suspiadeflirther work on the premises. All Seller
employees and subcontractors who will be workinguah locations to install or repair Products
shall be covered by Seller's comprehensive gefiafality insurance policy.

ARTICLE 10MODIFICATION OR RENEGOTIATION

This Agreement may be modified only by written @&gnent signed by the parties hereto, and any
attempt at oral modification shall be void and of effect. The parties agree to renegotiate the
Agreement if federal and/or state revisions of applicable laws or regulations make changes in
this Agreement necessary.

ARTICLE 11AUTHORITY, ASSIGNMENT AND SUBCONTRACTS

11.1 In matters of proposals, negotiations, contractd rasolution of issues and/or disputes, the
parties agree that Seller represents all contractbird parties, and/or subcontractors Seller has
assembled for this project. The Purchaser is requo negotiate only with Seller, as Seller's
commitments are binding on all proposed contractbrsd parties, and subcontractors.

11.2 Neither party may assign or otherwise transfex £&greement or its obligations hereunder
without the prior written consent of the other gamvhich consent shall not be unreasonably
withheld. Any attempted assignment or transfetsodbligations without such consent shall be null
and void. This Agreement shall be binding upongheies’ respective successors and assigns.

11.3 Seller must obtain the written approval of Pureh&gfore subcontracting any portion of this
Agreement. No such approval by Purchaser of angsubact shall be deemed in any way to
provide for the incurrence of any obligation of €haser in addition to the total fixed price agreed
upon in this Agreement. All subcontracts shall npowate the terms of this Agreement and shall be
subject to the terms and conditions of this Agresnad to any conditions of approval that
Purchaser may deem necessary.

11.4 Seller represents and warrants that any subcorigeeement Seller enters into shall contain

a provision advising the subcontractor that thesatractor shall have no lien and no legal right to
assert control over any funds held by the Purchaserthat the subcontractor acknowledges that no
privity of contract exists between the Purchaserthe subcontractor and that the Seller is solely
liable for any and all payments which may be duthéosubcontractor pursuant to its subcontract
agreement with the Seller. The Seller shall indéyramd hold harmless the State from and against
any and all claims, demands, liabilities, suit$icas, damages, losses, costs and expenses of every
kind and nature whatsoever arising as a resuleléiSs failure to pay any and all amounts due by
Seller to any subcontractor, materialman, laboré¢he like.

11.5 All subcontractors shall be bound by any negatmtarbitration, appeal, adjudication or
settlement of any dispute between the Seller aadPilirchaser, where such dispute affects the
subcontract.

ARTICLE 12AVAILABILITY OF FUNDS

It is expressly understood and agreed that thegatodin of Purchaser to proceed under this
Agreement is conditioned upon the appropriatiofuntls by the Mississippi State Legislature and
the receipt of state and/or federal funds for xggmances required under this Agreement. If the
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funds anticipated for the fulfilment of this Agreent are not forthcoming, or are insufficient, eith
through the failure of the federal government tovjde funds or of the State of Mississippi to
appropriate funds, or if there is a discontinuamcenaterial alteration of the program under which
funds were available to Purchaser for the paymeniserformance due under this Agreement,
Purchaser shall have the right to immediately teata this Agreement, without damage, penalty,
cost or expense to Purchaser of any kind whatso@éhereffective date of termination shall be as
specified in the notice of termination. Purchasatldhave the sole right to determine whether funds
are available for the payments or performancesudder this Agreement.

ARTICLE 13TERMINATION

Notwithstanding any other provision of this Agreem® the contrary, this Agreement may be
terminated, in whole or in part, as follows: (apaphe mutual, written agreement of the partieks; (b
If either party fails to comply with the terms dfis Agreement, the non-defaulting party may
terminate the Agreement upon the giving of thig)(days written notice unless the breach is cured
within said thirty (30) day period; (c) Purchaseaynterminate the Agreement in whole or in part
without the assessment of any penalties upon t@@ days written notice to Seller if Seller
becomes the subject of bankruptcy, reorganizaimuidation or receivership proceedings, whether
voluntary or involuntary, or (d) Purchaser may tievae the Agreement without the assessment of
any penalties for any reason after giving thirt))(@ays written notice specifying the effectiveadat
thereof to Seller. The provisions of this Article kot limit either party’s right to pursue any athe
remedy available at law or in equity.

ARTICLE 14 GOVERNING LAW

This Agreement shall be construed and governeccaordance with the laws of the State of

Mississippi and venue for the resolution of anypdte shall be Jackson, Hinds County, Mississippi.
Seller expressly agrees that under no circumstast@dsPurchaser or ITS be obligated to pay an
attorneys fee, prejudgment interest or the codegdl action to Seller. Further, nothing in this

Agreement shall affect any statutory rights Purehasay have that cannot be waived or limited by
contract.

ARTICLE 15WAIVER

Failure of either party hereto to insist upon sttimmpliance with any of the terms, covenants and
conditions hereof shall not be deemed a waiveelnquishment of any similar right or power
hereunder at any subsequent time or of any otleigion hereof, nor shall it be construed to be a
modification of the terms of this Agreement. A wai\by the State, to be effective, must be in
writing, must set out the specifics of what is lgewaived, and must be signed by an authorized
representative of the State.

ARTICLE 16 SEVERABILITY

If any term or provision of this Agreement is piroked by the laws of the State of Mississippi or
declared invalid or void by a court of competemigdiction, the remainder of this Agreement shall
be valid and enforceable to the fullest extent pieech by law provided that the State’s purpose for
entering into this Agreement can be fully achieligdhe remaining portions of the Agreement that
have not been severed.

ARTICLE 17 CAPTIONS
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The captions or headings in this Agreement aredavenience only, and in no way define, limit or
describe the scope or intent of any provision otige of this Agreement.

ARTICLE 18HOLD HARMLESS

To the fullest extent allowed by law, Seller sliadlemnify, defend, save and hold harmless, protect
and exonerate Purchaser, ITS and the State, itsiBdambers, officers, employees, agents and
representatives from and against any and all claiisands, liabilities, suits, actions, damages,
losses, costs and expenses of every kind and nahatsoever, including without limitation, court
costs, investigative fees and expenses, attoresyafied claims for damages arising out of or caused
by Seller and/or its partners, principals, agesngployees, or subcontractors in the performance of
or failure to perform this Agreement.

ARTICLE 19THIRD PARTY ACTION NOTIFICATION

Seller shall notify Purchaser in writing within &5) business days of Seller filing bankruptcy,
reorganization, liquidation or receivership prodagd or within five (5) business days of its reteip
of notification of any action or suit being filed any claim being made against Seller or Purchaser
by any entity that may result in litigation relatedany way to this Agreement and/or which may
affect the Seller’s performance under this Agreemfeailure of the Seller to provide such written
notice to Purchaser shall be considered a mategakh of this Agreement and the Purchaser may,
at its sole discretion, pursue its rights as sehfm the Termination Article herein and any other
rights and remedies it may have at law or in equity

ARTICLE 20AUTHORITY TO CONTRACT

Seller warrants that it is a validly organized Ioagsis with valid authority to enter into this
Agreement; that entry into and performance undsrAgreement is not restricted or prohibited by
any loan, security, financing, contractual or othgreement of any kind, and notwithstanding any
other provision of this Agreement to the contraimgt there are no existing legal proceedings, or
prospective legal proceedings, either voluntagterwise, which may adversely affect its ability t
perform its obligations under this Agreement.

ARTICLE 21NOTICE

Any notice required or permitted to be given urtiesr Agreement shall be in writing and personally
delivered or sent by electronic means provided teabriginal of such notice is sent by certified
United States mail, postage prepaid, return regeiguiested, or overnight courier with signed
receipt, to the party to whom the notice shouldilven at their business address listed herein. ITS’
address for notice is: Craig P. Orgeron, Ph.D.,chttee Director, Mississippi Department of
Information Technology Services, 3771 Eastwood &rdackson, Mississippi 39211. Purchaser’s
address for notice is: Mr. Marc D. Wilson, Chiefs&ms Information Officer, Mississippi State
Department of Health, 570 East Woodrow Wilson, $ankMississippi 39216. The Seller's address
for notice is: INSERT VENDOR NOTICE INFORMATION. Nige shall be deemed given when
actually received or when refused. The partieseagr@romptly notify each other in writing of any
change of address.

ARTICLE 22RECORD RETENTION AND ACCESS TO RECORDS

Seller shall establish and maintain financial rdspsupporting documents, statistical records and
such other records as may be necessary to reteegierformance of the provisions of this
Agreement. The Purchaser, ITS, any state or fedgeaicy authorized to audit Purchaser, and/or any
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of their duly authorized representatives, shalenavimpeded, prompt access to this Agreement and
to any of the Seller's proposals, books, documegrapers and/or records that are pertinent to this
Agreement to make audits, copies, examinationgrpicand transcriptions at the State’s or Seller’s
office as applicable where such records are keiglnormal business hours. All records relating to
this Agreement shall be retained by the Sellettioge (3) years from the date of receipt of final
payment under this Agreement. However, if anyditign or other legal action, by or for the state or
federal government has begun that is not complatéue end of the three (3) year period, or if an
audit finding, litigation or other legal action hast been resolved at the end of the three (3) year
period, the records shall be retained until resmhut

ARTICLE 23INSURANCE

Seller represents that it will maintain workershg@ensation insurance as prescribed by law which
shall inure to the benefit of Seller's personnselwell as comprehensive general liability and

employee fidelity bond insurance. Seller will, upeuest, furnish Purchaser with a certificate of
conformity providing the aforesaid coverage.

ARTICLE 24DISPUTES

Any dispute concerning a question of fact undes thgreement which is not disposed of by
agreement of the Seller and Purchaser shall beelktiy the Executive Director of ITS or his/her
designee. This decision shall be reduced to wriéind a copy thereof mailed or furnished to the
parties. Disagreement with such decision by eplety shall not constitute a breach under the terms
of this Agreement. Such disagreeing party shafifigled to seek such other rights and remedies it
may have at law or in equity.

ARTICLE 25COMPLIANCE WITH LAWS

Seller shall comply with, and all activities undleis Agreement shall be subject to, all Purchaser
policies and procedures, and all applicable fedstate and local laws, regulations, policies and
procedures as now existing and as may be amendeddified. Specifically, but not limited to,
Seller shall not discriminate against any emplaoyaeshall any party be subject to discrimination in
the performance of this Agreement because of ra@®d, color, sex, age, national origin or
disability.

ARTICLE 26 CONFLICT OF INTEREST

Seller shall notify Purchaser of any potential ¢iohof interest resulting from the representatodn

or service to other clients. If such conflict cahbe resolved to Purchaser’s satisfaction, Purchase
reserves the right to terminate this Agreement.

ARTICLE 27 SOVEREIGN IMMUNITY
By entering into this Agreement with Seller, that8tof Mississippi does in no way waive its
sovereign immunities or defenses as provided by law

ARTICLE 28 CONFIDENTIAL INFORMATION

28.1 Seller shall treat all Purchaser data and infoionab which it has access by its performance
under this Agreement as confidential and shaltiisxiose such data or information to a third party
without specific written consent of Purchaser.Ha event that Seller receives notice that a third
party requests divulgence of confidential or othsesprotected information and/or has served upon
it a subpoena or other validly issued administeativjudicial process ordering divulgence of such
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information, Seller shall promptly inform Purchaaed thereafter respond in conformity with such
subpoena to the extent mandated by state and/eralddws, rules and regulations. This Article
shall survive the termination or completion of tAgreement, shall continue in full force and effect
and shall be binding upon the Seller and its agentployees, successors, assigns, subcontractors,
or any party or entity claiming an interest in tAgreement on behalf of or under the rights of the
Seller following any termination or completion big Agreement.

28.2 With the exception of any attached exhibits whighlabeled as "confidential”, the parties
understand and agree that this Agreement , inaualiy amendments and/or change orders thereto,
does not constitute confidential information, anayrbe reproduced and distributed by the State
without notification to Seller. ITS will provide itldl party notice to Seller of any requests recelwed
ITS for any such confidential exhibits so as towlSeller the opportunity to protect the informatio

by court order as outlined in ITS Public Recordsdedures.

ARTICLE 29EFFECT OF SIGNATURE

Each person signing this Agreement representithat she has read the Agreement in its entirety,
understands its terms, is duly authorized to exethis Agreement on behalf of the parties and
agrees to be bound by the terms contained heraioordingly, this Agreement shall not be
construed or interpreted in favor of or againstSkate or the Seller on the basis of draftsmarmhip
preparation hereof.

ARTICLE 30 OWNERSHIP OF DOCUMENTSAND WORK PRODUCTS

All data, electronic or otherwise, collected byl&ehand all documents, notes, programs, data bases
(and all applications thereof), files, reportsdédg, and/or other material collected and preplayed
Seller in connection with this Agreement, wheth@npleted or in progress, shall be the property of
Purchaser upon completion of this Agreement or upamination of this Agreement. Purchaser
hereby reserves all rights to the databases aag@g@lications thereof and to any and all infornratio
and/or materials prepared in connection with thgge®ment. Seller is prohibited from use of the
above described information and/or materials withibe express written approval of Purchaser.

ARTICLE 31NON-SOLICITATION OF EMPLOYEES

Seller agrees not to employ or to solicit for enyptent, directly or indirectly, any of the Purchaser
employees until at least one (1) year after thdaraspn/termination of this Agreement unless
mutually agreed to the contrary in writing by theéhaser and the Seller and provided that such an
agreement between these two entities is not atioalaf the laws of the State of Mississippi or the
federal government.

ARTICLE 32ENTIRE AGREEMENT

32.1 This Agreement constitutes the entire agreemetiteparties with respect to the subject
matter contained herein and supersedes and replagesd all prior negotiations, understandings
and agreements, written or oral, between the garéating hereto, including all terms of any

unsigned or “shrink-wrap” license included in arackage, media or electronic version of Seller-
furnished software, or any “click-wrap” or “browseap” license presented in connection with a
purchase via the internet. The RFB No. 3700 ani@&eProposal in response to RFB No. 3700 are
hereby incorporated into and made a part of thiee@gent.
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32.2 The Agreement made by and between the partiesoh&rall consist of, and precedence is
hereby established by the order of the following:

A. This Agreement signed by both parties;

B. Any exhibits attached to this Agreement;

C. RFB No. 3700 and written addenda, and

D. Seller's Proposal, as accepted by Purchasersporse to RFB No. 3700.

32.3 The intent of the above listed documents is téuthe all items necessary for the proper
execution and completion of the services by thieEdlhe documents are complementary, and what
is required by one shall be binding as if requivgall. A higher order document shall supersede a
lower order document to the extent necessary twesny conflict or inconsistency arising under
the various provisions thereof; provided, howettest in the event an issue is addressed in one of
the above mentioned documents but is not addressewther of such documents, no conflict or
inconsistency shall be deemed to occur by reasyedh The documents listed above are shown in
descending order of priority, that is, the higltestument begins with the first listed document (“A.
This Agreement”) and the lowest document is liséeti (“D. Seller’s Proposal”).

ARTICLE 33SURVIVAL
Articles 6, 7, 14, 18, 22, 27, 28, 30, 31, ana#iker articles, which by their express terms soiger
or which should so reasonably survive, shall s@rairy termination or expiration of this Agreement.

ARTICLE 34 DEBARMENT AND SUSPENSION CERTIFICATION

Seller certifies that neither it nor its principala) are presently debarred, suspended, proposed f
debarment, declared ineligible or voluntarily extdd from covered transactions by any federal
department or agency; (b) have, within a threey&r period preceding this Agreement, been
convicted of or had a civil judgment rendered agfaihem for commission of fraud or a criminal
offense in connection with obtaining, attemptinghtain or performing a public (federal, state or
local) transaction or contract under a public taatisn; violation of federal or state anti-trusttates

or commission of embezzlement, theft, forgery, ényb falsification or destruction of records,
making false statements or receiving stolen prgpéc) are presently indicted of or otherwise
criminally or civilly charged by a governmental iyivith the commission of fraud or a criminal
offense in connection with obtaining, attemptinghtain or performing a public (federal, state or
local) transaction or contract under a public taatisn; violation of federal or state anti-trusttates

or commission of embezzlement, theft, forgery, ényb falsification or destruction of records,
making false statements or receiving stolen prgpartd (d) have, within a three (3) year period
preceding this Agreement, had one or more pulditstaction (federal, state or local) terminated for
cause or default.

ARTICLE 35 COMPLIANCE WITH ENTERPRISE SECURITY POLICY

Seller and Purchaser understand and agree thabdllicts and services provided by Seller under
this Agreement must be and remain in compliande thié State of Mississippi’s Enterprise Security
Policy. The parties understand and agree thaSthe’s Enterprise Security Policy is based on
industry-standard best practices, policy, and dunds at the time of contract execution. The State
reserves the right to introduce a new policy dutiregterm of this Agreement and require the Seller
to comply with same in the event the industry idtrces more secure, robust solutions or practices
that facilitate a more secure posture for the Siaddississippi.

19



ATTACHMENT C
RFB #3700

ARTICLE 36 STATUTORY AUTHORITY

By virtue of Section 25-53-21 of the Mississippid@oAnnotated, as amended, the Executive
Director of ITS is the purchasing and contractiggra for the State of Mississippi in the negotiatio
and execution of all contracts for the acquisitidrinformation technology equipment, software,
and services. The parties understand and agre€l®ats contracting agent is not responsible or
liable for the performance or non-performance oy ah Purchaser’'s or Seller's contractual
obligations, financial or otherwise, contained witthis Agreement.
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For the faithful performance of the terms of thgréement, the parties have caused this Agreement
to be executed by their undersigned representatives

State of Mississippi, Department of INSERT VENDOR NAME
Information Technology Services, on
behalf of Mississippi State Department of

Health
By: By:
Authorized Signature Authorized Signature
Printed Name: Craig P. Orgeron, Ph.D. Printed Name:
Title: Executive Director Title:
Date: Date:
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EXHIBIT A
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List and clearly explain any exceptions, for Articlesin the Standard Contract, in thetable

below.

I TS Standard Bidder Proposal ReferenceBrief Explanation of | ITS Acceptance (sign
Contract Article Exception here only if accepted)
(Reference (Page, section, items in | (Short description of

specific contract
article to which
exception is
taken)

Bidder’s proposal where
exception is explained)

exception being
made)
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