Mississippi Department of
Information Technology Services

RFP No: 3711

INVITATION: Sealed proposals, subject to the atied conditions, will be received at this
office until June 10, 2018 3:00 p.m.Central Time for the acquisition of the produats/sces
described below for the University of Mississippetical Center.

Dialysis EHR/BIlling System

NOTE: THIS RFP CONTAINS MANDATORY REQUIREMENTS TO WICH
NO EXCEPTION MAY BE TAKEN. SEE SECTION VII, ITEM ,2FOR
DETAILS.

The Vendor must submit proposals and direct inquires to:

Curtis Ritchey
Technology Consultant
Information Technology Services
3771 Eastwood Drive
Jackson, MS 39211
(601) 432-8177
curtis.ritchey@its.ms.gov

To prevent opening by unauthorized individuals calbies of the proposal must be sealed in the
package. The following must be clearly typed olalzel affixed to the package in a clearly
visible location:

PROPOSAL, SUBMITTED IN RESPONSE TO
RFP NO. 3711
due June 10, 201@® 3:00 p.m.,
ATTENTION: Curtis Ritchey

Craig P. Orgeron, Ph.D.
Executive Director, ITS
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ITS RFP Response Checklist

RFP Response Checklist: These items should bededlin your response to RFP No. 3711.

1) One clearly marked original response and threed@)tical copy/copies of the
complete proposal. Label the front and spine oftinee-ring loose-leaf binder
with the Vendor name and RFP number. Includettmas listed below inside
the binder. Please DO NOT include a copy of th® RFthe binder.

2) Submission Cover Shest, signed and dated. (Section I)

3) Proposal Bond, if applicable (Section 1)

4) Proposal Exception Summary, if applicable (Section V)

5) Vendor response t&FP Questionnaire (Section VI)

6) Point-by-point response fiechnical Specifications (Section VII)
7) Vendor response tGost Information Submission (Section VIII)

8) References (Section 1X)
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SECTION |
SUBMISSION COVER SHEET & CONFIGURATION SUMMARY

Provide the following information regarding the g@n responsible for the completion of your
proposal. This person should also be the persenMississippi Department of Information
Technology ServiceslTS), should contact for questions and/or clarificasio

Name Phone #
Address Fax #
E-mail

Subject to acceptance WYS, the Vendor acknowledges that by submitting a gsap AND
signing in the space indicated below, the Vendaroistractually obligated to comply with all
items in this Request for Proposal (RFP), includthg Standard Contract in Exhibit A if
included herein, except those listed as exceptionthe Proposal Exception Summary Form. If
no Proposal Exception Summary Form is included, the Vendor is indicating that he tak®
exceptions. This acknowledgement also contragtudiligates any and all subcontractors that
may be proposed. Vendors who sign below may riet kake exception to any point during
contract negotiations. The Vendor further cerifithat the company represented here is an
authorized dealer in good standing of the prodsetsices included in this proposal.

/
Original signature of Officer in Bind of Company/Date

Name (typed or
printed)

Title

Company name
Physical address

State of Incorporation

CONFIGURATION SUMMARY

The Vendor must provide a summary of the main carepts of products/services offered in this
proposal using 100 words or less.
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PROPOSAL BONDS

A Proposal Bond is not required for this procuretnen
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SECTION II
PROPOSAL SUBMISSION REQUIREMENTS

The objective of the Proposal Submission Requirésns@ction is to provide Vendors with the
information required to submit a response to thegjirest for Proposal (RFP). A Vendor who
has responded to previous RFPs issuetlflByshould not assume that the requirements are the
same, as changes may have been made.

1.

Failure to follow any instruction within this RFPay at the State’s sole discretion, result
in the disqualification of the Vendor’s proposal.

The State has no obligation to locate or acknowdealgy information in the Vendor’'s
proposal that is not presented under the apprepoatiine according to these instructions
and in the proper location.

The Vendor’s proposal must be received, in writimg the office ofiTS by the date and

time specified. ITS is not responsible for any delays in delivery gpenses for the

development or delivery of proposals. Any propasaleived after proposal opening
time will be returned unopened. Any proposal reegiwith insufficient postage will be

returned unopened.

Proposals or alterations by fax, e-mail, or phoilenet be accepted.

Original signatures are required on one copy of $wbmission Cover Sheet and
Configuration Summary, and the Vendor’s originddrmission must be clearly identified
as the original. The Vendor’'s original proposalsiinclude the Proposal Bond, (if
explicitly required in Section V).

ITS reserves the right to reject any proposals, inomdhose with exceptions, prior to
and at any time during negotiations.

ITS reserves the right to waive any defect or irregtylan any proposal procedure.

The Vendor may intersperse their response folloveagh RFP specification but must
not otherwise alter or rekey any of the originaittef this RFP. If the State determines
that the Vendor has altered any language in thginali RFP, the State may, in its sole
discretion, disqualify the Vendor from further calesation. The RFP issued byS is
the official version and will supersede any conitig RFP language submitted by the
Vendor.

The Vendor must conform to the following standardshe preparation of the Vendor’'s
proposal:
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8.1 The Vendor is required to submit one clearly markedinal response and
three (3) identical copy/copies of the completeppsal, including all sections
and exhibits, in three-ring binders.

8.2 To prevent opening by unauthorized individuals, cpies of the proposal
must be sealed in the package. A label contaitiiagnformation on the RFP
cover page must be clearly typed and affixed to pghekage in a clearly
visible location.

8.3 Number each page of the proposal.
8.4 Respond to the sections and exhibits in the sader ais this RFP.
8.5 Label and tab the responses to each section andbitexiising the

corresponding headings from the RFP.

8.6 If the Vendor does not agree with any item in aaegtien, then the Vendor
must list the item on the Proposal Exception Surgrkarm. (See Section V
for additional instructions regarding Vendor exoeps.)

8.7 Occasionally, an outline point in an attachmenuests information which is
not applicable to the products/services propodéthe Vendor is certain the
point does not apply to the given RFP, the Ventoukl respond with “NOT
APPLICABLE.”

8.8 Where an outline point asks a question or requestsmation, the Vendor
must respond with the specific answer or infornmratiequested.

8.9 When an outline point/attachment is a statemenvigea for the Vendor’'s
information only, the Vendor need only read thatnpo The Vendor
acknowledges having read and accepting, or takwegpion to, all sections
by signing the Submission Cover Sheet and provi@dirgroposal Exception
Summary Form.

8.10 Where a minimum requirement has been identifiedparad by stating the
item (e.g., device hame/model number, guaranteggonse time) proposed
and how it will meet the specifications.

8.11 The Vendor must fully respond to each requiremeithiw the Technical
Specifications by fully describing the manner anegrde by which the
proposal meets or exceeds said requirements.

It is the responsibility of the Vendor to cleartientify all costs associated with any item
or series of items in this RFP. The Vendor mustuibe and complete all parts of the
cost proposal in a clear and accurate man@missions, errors, misrepresentations,
or inadequate details in the Vendor’'s cost proposaiay be grounds for rejection of
the Vendor’'s proposal. Costs that are not clearlydentified will be borne by the

7
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Revised: 10/1/2009

Vendor. The Vendor must complete tRest Information Submission in this RFP, which
outlines the minimum requirements for providing toogormation. The Vendor should
supply supporting details as described in@ost |nformation Submission.

ITS reserves the right to request additional infororator clarification of a Vendor’'s
proposal. The Vendor’s cooperation during the @at@bn process in providing'S staff
with adequate responses to requests for clarificatvill be considered a factor in the
evaluation of the Vendor’s overall responsivendsack of such cooperation or failure to
provide the information in the manner required neythe State’s discretion, result in the
disqualification of the Vendor’s proposal.

Unsolicited clarifications and updates submittei@rathe deadline for proposals will be
accepted or rejected at the sole discretioi 6f

Unsolicited clarifications in the evaluation andeséion of lowest and best proposal will
be considered only if all the following conditioage met:

12.1 A clarification to a proposal that includes a newlynounced product line or
service with equal or additional capability to h@yded at or less than the
proposed price will be considered.

12.2 Information provided must be in effect nationaltydehave been formally and
publicly announced through a news medium that taedér normally uses to
convey customer information.

12.3 Clarifications must be received early enough in #@waluation process to
allow adequate time for re-evaluation.

12.4 The Vendor must follow procedures outlined heran gubmitting updates
and clarifications.

12.5 The Vendor must submit a statement outlining theuonstances for the
clarification.

12.6 The Vendor must submit one clearly marked origimadd three (3)

copy/copies of the clarification.

12.7 The Vendor must be specific about which part of dnginal proposal is
being changed by the clarification (i.e., must unld exact RFP reference to
section and outline point).

Communications with State

From the issue date of this RFP until a Vendoelseded and the selection is announced,
responding Vendors or their representatives maycoatmunicate, either orally or in
writing regarding this RFP with any statewide edelcofficial, state officer or employee,
member of the legislature or legislative employgeept as noted herein. To ensure
equal treatment for each responding Vendor, alktioles regarding this RFP must be

8
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submitted in writing to the State’s contact perfonthe selection process, and not later
than the last date for accepting responding Veggestions provided in this RFP. All
such questions will be answered officially by that8& in writing. All such questions and
answers will become addenda to this RFP, and thityoavposted to the ITS web site.
Vendors failing to comply with this requirement Mak subject to disqualification.

13.1 The State’s contact person for the selection psodes Curtis Ritchey,
Technology Consultant, 3771 Eastwood Drive, Jackstih 39211, 601-432-
8177, curtis.ritchey@its.ms.gov.

13.2 Vendor may consult with State representatives asgdated by the State’s
contact person identified in 13.1 above in respdasgtate-initiated inquiries.
Vendor may consult with State representatives durstheduled oral
presentations and demonstrations excluding sit&svis
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SECTION Ili
VENDOR INFORMATION

The objective of the Vendor Information section tbfs RFP is to provide Vendors with
information required to respond to the RFP sucodigsf

1.

Interchangeable Designations

The terms “Vendor” and “Contractor” are referent¢eobughout this RFP. Generally,
references to the “Vendor” are used in conjunctati the proposing organization and
procurement process leading up to the final RFRRcieh and award. The term
“Contractor” denotes the role assumed, post-awdrgd, the winning Vendor.
Additionally, the terms “State of Mississippi,” ‘@e” or “ITS” may be used
interchangeably throughout this RFP to denote tigigal entity issuing the RFP and
requesting responses from Vendors throughout tepseifications. References to a
specific agency, institution or other political gptrepresent the client or customer on
whose behalf ITS is issuing the RFP.

Vendor’'s Responsibility to Examine RFP
Vendors must examine all documents, forms, spetifins, standard provisions, and
instructions.

Proposal as Property of State
All written proposal material becomes the propeitthe State of Mississippi.

Written Amendment to RFP

Any interpretation of atTS RFP will be made by written amendment only. Thatét
will not be responsible for any other explanatiéthis RFP. A copy of any amendment
will be posted on thdTS website, together with the associated RFP spadtiic.
Vendors are required to check & website periodically for RFP amendments before
the proposal opening date at:

http://www.its.ms.qgov/Procurement/Pages/RFPS Awgidspx

Any and all amendments will be posted no later thaon, seven days prior to the
proposal opening date listed on the cover pag&isfRFP. If you are unable to access
the ITS website, you may contact th€S technology consultant listed on page one of
this RFP and request a copy.

Oral Communications Not Binding

Only transactions which are in writing froiTS may be considered official. No
negotiations, decisions, or actions shall be exetly any Vendor as a result of any
discussions with any State employee.

Vendor’s Responsibility for Delivery
Vendors must ensure, through reasonable and sarfti¢ollow-up, proper compliance
with, and fulfillment of all schedules and deliveles specified within the body of this

10
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RFP. The State will not be responsible for thdéufai of any delivery medium for
submission of information to or from the Vendorgluding but not limited to, public
and private carriers, U.S. mail, Internet Servicavitlers, facsimile, or e-mail.

Evaluation Criteria

The State's intent in issuing this RFP is to awardontract to the lowest and best
responsive Vendor who meets specifications, consiglgrice and other factors. The
Vendor’s past performance, cooperation, and akititprovide service and training are
general factors that will be weighed in the setecprocess. More specific information
concerning evaluation criteria is presentedeaohnical Specifications.

Multiple Awards
ITS reserves the right to make multiple awards.

Right to Award in Whole or Part
ITS reserves the right to approve an award by indadickems or in total, whichever is
deemed to be in the best interest of the Stateisdibippi.

Right to Use Proposals in Future Projects

The State reserves the right to evaluate the awgrdgposal from this RFP, including
all products and services proposed therein, alatigtive resulting contractual terms, for
possible use in future projects if (a) it is deen@dbe in the best interest of the State to
do so; and (b) the Vendor is willing to extend atdess than or equal to that specified in
the awarded proposal and resulting contract. Asdet concerning the utilization of a
Vendor’s proposal for future projects is solelytta discretion of the State and requires
the agreement of the proposing Vendor. The Statession to reuse an awarded
proposal will be based upon such criteria as: th{¢)customer’s business requirements;
(2) elapsed time since the award of the originajgat; and/or (3) research on changes
in the Vendor, market, and technical environmeimisesthe initial award.

Price Changes During Award or Renewal Period

A price increase will not be accepted during theamaperiod or the renewal period,
unless stipulated in the contract. However, tleeSuill always take advantage of price
decreases.

Right to Request Information

The State reserves the right to request informagtative to a Vendor’s references and
financial status and to visit a Vendor’s facilitidsring normal working hours. The State
also reserves the right to request a current fiahstatement, prepared and certified by
an independent auditing firm, and reserves thet figlrequire that Vendors document
their financial ability to provide the products asetvices proposed up to the total dollar
amount of the Vendor's cost proposal. The Staterkes the right to request
information about the Vendor from any previous ouostr of the Vendor of whom the
State is aware, even if that customer is not irexdich the Vendor’s list of references.

11
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Vendor Personnel

For RFPs including professional services speciboat the Vendor will be required to
provide and/or certify the following for each ingtlual included in the Vendor’'s
proposal:

13.1 A direct telephone number at which the individuayrbe contacted for a
telephone interview. The State will pay toll chesgn the continental United
States. The Vendor must arrange a toll-free nurfaveall other calls.

13.2 That, if onsite interviews are required, the indival can be at the specified
location in Mississippi within the timeframe spéedf. All costs associated
with onsite interviews will be the responsibilitythe Vendor.

13.3 That the individual is proficient in spoken andtkemn English;

134 That the individual is a U.S. citizen or that thalividual meets and will
maintain employment eligibility requirements in qollance with all INS
regulations. The Vendor must provide evidence aéntification and
employment eligibility prior to the award of a coadt that includes any
personnel who are not U. S. citizens.

13.5 That the personnel assigned to a project will rameipart of the project
throughout the duration of the contract as lon¢haspersonnel are employed
by the Vendor, unless replaced by the Vendor atafeest of the State. This
requirement includes the responsibility for ensgiral non-citizens maintain
current INS eligibility throughout the duration thie contract.

Vendor Imposed Constraints

The Vendor must specifically document what limaas, if any, exist in working with
any other Contractor acting in the capacity of @tate’s business partner, subcontractor
or agent who may be managing any present or fubnogects; performing quality
assurance; integrating the Vendor’s software; angfoviding web-hosting, hardware,
networking or other processing services on theeStdtehalf. The project relationship
may be based on roles as either equal peers; ss@grv subordinate; or subordinate —
supervisory, as determined by the State. The &atgnizes that the Vendor may have
trade secrets, intellectual property and/or busimeltionships that may be subject to its
corporate policies or agreements. The State mudérstand these issues in order to
decide to what degree they may impact the Statalgyato conduct business for this
project. These considerations will be incorporateztordingly into the proposal
evaluation and selection process. The understgnéiached between the Vendor and
the State with regard to this business relationgigzludes the Vendor from imposing
any subsequent limitations of this type in futurejgct undertakings by the State.

12
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Best and Final Offer

The State reserves the right to solicit Best anthiIFDffers (BAFOs) from Vendors,
principally in situations in which proposal coswdigse available funding or the State
believes none of the competing proposals presenBest Value (lowest and best
proposal) opportunity. Because of the time andeagp incurred by both the Vendor
community and the State, BAFOs are not routinelgdemted. Vendors should offer
their best pricing with the initial solicitationSituations warranting solicitation of a
BAFO will be considered an exceptional practice oy procurement. Vendors that
remain in a competitive range within an evaluatioay be requested to tender Best and
Final Offers, at the sole discretion of the Stafdl such Vendors will be provided an
equal opportunity to respond with a Best and Fdi¢r under a procedure to be defined
by the State that encompasses the specific, refeedls of a project, as part of the
BAFO solicitation. The State may re-evaluate amderd the original project
specifications should it be deemed necessary ieram improve the opportunity for
attaining Best Value scenarios from among the reim@i competing Vendors. All
BAFO proceedings will be uniformly conducted, initimmg and subject to solicitation by
the State and receipt from the Vendors under aggechedule.

Restriction on Advertising

The Vendor must receive written approval from th&t& before advertising or
referencing the award of the contract or the sesvizeing provided. The Vendor must
agree not to refer to awards in commercial advagign such a manner as to state or
imply that the firm or its services are endorsegmferred by the State of Mississippi.

Rights Reserved to Use Existing Product Contracts

The State reserves the right on turnkey projectsetture certain products from other
existingITS contracts if it is in its best interest to do dbthis option is exercised, then

the awarded Vendor must be willing to integrate dbquisition and implementation of

such products within the schedule and system uratgract.

Additional Information to be Included

In addition to answering each specification witkiis RFP, the Vendor must include
complete  product/service information, including ¢guwot pictorials and
technical/descriptive literature relative to angqguct/service offered with the proposal.
Information submitted must be sufficiently detailed substantiate that the
products/services offered meet or exceed specoitat

Valid Contract Required to Begin Work

The successful Vendor should not commence anyblellaork until a valid contract has
been executed. Any work done by the successfubldieprior to the execution of the
contract is done at the Vendor’s sole risk. ThateSts under no obligation to pay for
work done prior to the execution of a contract.

13
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SECTION IV
LEGAL AND CONTRACTUAL INFORMATION

The objective of thd.egal and Contractual Information section is to provide Vendors with
information required to complete a contract or agrent withITS successfully.

1.

Acknowledgment Precludes Later Exception

By signing theSubmission Cover Sheet, the Vendor is contractually obligated to comply
with all items in this RFP, including th&andard Contract in Exhibit A if included
herein, except those specifically listed as exoagtion thd’roposal Exception Summary
Form. If no Proposal Exception Summary Form is included, the Vendor is indicating
that he takes no exceptions. Vendors who respmtiid RFP by signing thBubmission
Cover Sheet may not later take exception to any item in thePR#uring contract
negotiations.  This acknowledgement also contrdlgtuabligates any and all
subcontractors that may be proposed. No excepliprssibcontractors or separate terms
and conditions will be entertained after the fact.

Failure to Respond as Prescribed

Failure to respond as described in SectiorfPibposal Submission Requirements to any
item in the sections and exhibits of this RFP,udeig theStandard Contract attached as
Exhibit A, if applicable, shall contractually obdite the Vendor to comply with that item.

Contract Documents

ITS will be responsible for all document creation aeditorial control over all
contractual documentation related to each procunen@oject. The following
documents will normally be included in all contabetweenTS and the Vendor:

3.1 TheProposal Exception Summary Form as accepted biy'S;

3.2 Contracts which have been signed by the Vendol B&d

3.3 ITS' Request for Proposal, including all addenda,;

3.4 Official written correspondence frofS to the Vendor;

3.5 Official written correspondence from the Vendorli®& when clarifying the

Vendor’s proposal; and
3.6 The Vendor’s proposal response to ki RFP.

Order of Precedence

When a conflict arises regarding contract intene do conflicting statements in
documents included in the contract, the order etg@dence of each document is as listed
above unless modification of order is negotiated agreed upon by boti'S and the
winning Vendor.

14
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Additional Contract Provisions

The contract will also include such additional psoans, which are not inconsistent or
incompatible with the material terms of this RFB naay be agreed upon by the parties.
All of the foregoing shall be in such form and dainge as prescribed by the State.

Contracting Agent by Law

The Executive Director ofTS is, by law, the purchasing and contracting agentttie
State of Mississippi in the negotiation and exexubdf all contracts for the acquisition of
computer and telecommunications equipment, systsofsyare, and services (Section
25-53-1, et seq., of the Mississippi Code AnnotatddS is issuing this RFP on behalf
of the procuring agency or institutiodTS and the procuring agency or institution are
sometimes collectively referred to within this R&F"State.”

Mandatory Legal Provisions

7.1 The State of Mississippi is self-insured; all regments for the purchase of
casualty or liability insurance are deleted.

7.2 Any provisions disclaiming implied warranties shi# null and void. See
Mississippi Code Annotated Sections 11-7-18 an@-73-9(4). The Vendor
shall not disclaim the implied warranties of mertadility and fitness for a
particular purpose.

7.3 The Vendor shall have no limitation on liabilityrfelaims related to the
following items:

7.3.1 Infringement issues;

7.3.2 Bodily injury;

7.3.3 Death;

7.3.4 Physical damage to tangible personal and/or reglgsty; and/or

7.3.5 The intentional and willful misconduct or negligeatts of the
Vendor and/or Vendor’s employees or subcontractors.

7.4 All requirements that the State pay interest (otitvan in connection with
lease-purchase contracts not exceeding five yaaggjeleted.

7.5 Any contract negotiated under this RFP will be goed by and construed
according to the laws of the State of Mississipgenue for the resolution of
any dispute shall be Jackson, Hinds County, Miggiss

7.6 Any contract negotiated under this RFP is cancelabthe event the funding
authority does not appropriate funds. Notice rexjuents to Vendor cannot
exceed sixty (60) days.

15
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The State of Mississippi does not waive its soggreémmunities or defenses
as provided by law by entering into this contradthwthe Vendor, Vendor
agents, subcontractors, or assignees.

The State will deliver payments to the Vendor witforty-five (45) days after
receipt of invoice and receipt, inspection, and rapal of Vendor’s
products/services. No late charges will excee@olp®r month on any unpaid
balance from the expiration of said period untiypant is delivered. See
Section 31-7-305 of the Mississippi Code Annotat&aller understands and
agrees that Purchaser is exempt from the paymedakes.

The State shall not pay any attorney's fees, pgepgtt interest or the cost of
legal action to or for the Vendor.

Approved Contract

8.1

8.2

8.3

Award of Contract - A contract is considered tcalnarded to a proposer once
the proposer’s offering has been approved as lowaest best proposal
through:

8.1.1 Written notification made to proposers i8S letterhead, or

8.1.2 Notification posted to thEI'S website for the project, or

8.1.3 CP-1 authorization executed for the project, or
8.1.4 The ITS Board’s approval of same during an open sessiahef
Board.

ITS statute specifies whether ITS Director appravalTS Board approval is
applicable for a given project, depending on thealttfecycle cost of the
contract.

A contract is not deemed final until five (5) wanki days after either the
award of contract or post procurement review, gmikstted in the ITS Protest
Procedure and Policy. In the event of a validgsitthe State may, at its sole
discretion, continue the procurement or stay thecymement in accordance
with the ITS Protest Procedure and Policy. If thecprement is stayed, the
contract is not deemed final until the protesesotved.

Contract Validity
All contracts are valid only if signed by the Exg&ea Director ofITS.

Order of Contract Execution

Vendors will be required to sign contracts andniitial all contract changes before the
Executive Director of TS signs.

16
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Avalilability of Funds

All contracts are subject to availability of fund$é the acquiring State entity and are
contingent upon receipt by the winning Vendor giuachase order from the acquiring
State entity.

CP-1 Requirement

All purchase orders issued for goods and servicgsiged from the awarded Vendor
under this RFP must be encoded by the Customercggeith a CP-1 approval number
assigned byTS. This requirement does not apply to acquisititreg by policy have
been delegated to State entities.

Requirement for Electronic Payment and Invoicing

13.1

13.2

13.3

Payments to the awarded Vendor for all goods amdces acquired under
this RFP by state agencies that make payments ghrdbhe Statewide
Automated Accounting System (“SAAS”) will be madkatronically, via
deposit to the bank account of the Vendor’'s choidde awarded Vendor
must enroll and be activated in PayMode™, the Staterrent vehicle for
sending and receiving electronic payments, prioreteiving any payments
from state agencies. There is no charge for a dehta enroll or receive
payments via PayMode. For additional information RayMode, including
registration instructions, Vendors should visit tHellowing website:
http://portal.paymode.com/ms/. Vendors may alspest assistance from the
Mississippi Management and Reporting System (MMR&I Center
regarding PayMode registration by contacting masfa@thte.ms.us.

For state agencies that make payments through SthSwarded Vendor is
required to submit electronically all invoices fgoods and services acquired
under this RFP, along with appropriate supportinoguinentation, as directed
by the State. Should the requirement for electramroicing be implemented
during the term of the project contract, the Steitework with the Vendor to
determine a reasonable timeframe for initiatingtdaic invoicing.

Items 13.1 and 13.2 only apply to state agenciasrttake payments through
SAAS. Payments and invoices for all other entitigd conform to their
standard methods of payment to contractors.

Time For Negotiations

14.1

All contractual issues must be successfully negediawithin fifteen (15)
working days from the Vendor’s initial receipt dfet project contract from
ITS, unless ITS consents to extend the period. luféaito complete
negotiations within the stated time period contgugrounds for rejection of
the Vendor’s response to this RFP. ITS may withvdiee proposal award and
begin negotiations with the next ranked Vendor idiaely or pursue any
other option.
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Negotiations shall be limited to items to which tkendor has noted as
exceptions on their Proposal Exception Summary F@snwell as any new
items that the State may require. All contractnges requested by the
Vendor related to such exceptions noted in Vendg@rgposal shall be
submitted three (3) working days prior to scheduledotiations, unless ITS
consents to a different period.

Prime Contractor

The selected Vendor will be designated the prinrdgrector in the proposal, and as such,
shall be solely responsible for all products/sersioffered in the proposal and for the
fulfillment of the contract with the State.

Sole Point of Contact
ITS will consider the selected Vendor to be the saetpof contact with regard to
contractual matters, including payment of any dhdrearges resulting from the contract.

16.1

16.2

16.3

The Vendor must acknowledge and agree that in rsaibé proposals,

clarifications, negotiations, contracts and resotubf issues and/or disputes,
the Vendor represents all contractors, third psréied/or subcontractors the
Vendor has assembled for this project. The Vesdoommitments are

binding on all such parties and consequently traeSis only required to

negotiate with the Vendor.

Furthermore, the Vendor acknowledges and agregmde all rights and/or
services related to all general consulting, sesvieasing, software licensing,
warranties, hardware maintenance and/or softwgppastito the State from
any contractor, third party or subcontractor withdbe State having to
negotiate separately or individually with any sysdrties for these terms or
conditions.

Should a proposing Vendor wish to assign paymenarof or all charges
resulting from this contract to a third party, Vendnust disclose that fact in
his/her proposal, along with the third party’'s nanaeldress, nature of
business, and relationship to the proposing Verttierreason for and purpose
of the assignment, and all conditions of the assmgmt, including but not
limited to a copy of an assignment document toxeceted by the State, the
Vendor, and the third party. Such assignmentsbelbccepted or rejected at
the sole discretion of the State. Vendor mustriteend definitively state in
his/her proposal whether the proposal is continggmbn the requested
assignment of payments. Whenever any assignmedyohent is requested,
the proposal, contract, and assignment documentt mmgtude language
specifically guaranteeing that the proposing Vendasolely and fully liable
and responsible for the performance of its oblaggei under the subject
contract. No assignment of payment will be congdeat the time of
purchase unless such assignment was fully discliostiet Vendor’s proposal
and subsequently accepted by the State.
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ITS Approval of Subcontractor Required

Unless provided in the contract, the Vendor shatl gontract with any other party for
furnishing any of the contracted work or servicatheut the consent, guidance, and
written approval of the StatelTS reserves the right of refusal and the right tauesq
replacement of a subcontractor due to unacceptabt& or conduct. This provision
should not be interpreted as requiring the approfaldividual contracts of employment
between the Vendor and personnel assigned forcesruinder the contract.

Inclusion of Subcontract Agreements
Copies of any agreements to be executed betweeNedhdor and any subcontractors
must be included in the Vendor’s proposal.

Negotiations with Subcontractor

In order to protect the State’s intereldtS reserves the right to attempt to resolve the
contractual disagreements that may arise betweeNé¢hdor and its subcontractor after
award of the contract.

References to Vendor to Include Subcontractor
All references in the RFP to “Vendor” shall be doned to encompass both the Vendor
and its subcontractors.

Outstanding Vendor Obligations

21.1 Any Vendor who presently owes the State of Mispgismoney pursuant to
any contract for which ITS is the contracting agantd who has received
written notification from ITS regarding the moniewed, must submit, with
the proposal, a certified check in the amount che @wing in order for the
proposal in response to this RFP to be considéreda Vendor currently in
bankruptcy as of the RFP submission date, thisimeapent is met, if and only
if, ITS has an active petition before the apprderibankruptcy court for
recovery of the full dollar amount presently owedthe State of Mississippi
by that Vendor. If the Vendor has emerged fromkbaptcy by the RFP
submission date, the Vendor must pay in full anypam due and owing to
the State, as directed in the court-approved rexdzgton plan, prior to any
proposal being considered.

21.2 Any Vendor who is presently in default on existowntracts for which ITS is
the contracting agent, or who otherwise is delimgue the performance of
any such contracted obligations, is in the sol@muent of the State required
to make arrangement for fulfilling outstanding ghliions to the satisfaction
of the State in order for the proposal to be cared.

21.3 The State, at its sole discretion, may reject ttoppsal of a Vendor with any
significant outstanding financial or other obligets to the State or who is in
bankruptcy at the time of proposal submission.
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Equipment Condition
For all RFPs requiring equipment, the Vendor mushish only new equipment in
response tdTS specifications, unless an explicit requirement dged equipment is
otherwise specified.

Delivery Intervals

The Vendor’'s proposal must specify, in tBest Information Submission and in response
to any specific instructions in th@&echnical Specifications, delivery and installation
intervals after receipt of order.

Pricing Guarantee

The Vendor must explicitly state, in ti@®st Information Submission and in response to
any specific instructions in thé&echnical Specifications, how long the proposal will
remain valid. Unless stated to the contrary inTeehnical Specifications, pricing must
be guaranteed for a minimum of ninety (90) days.

Shipping Charges

For all RFPs requiring shipment of any product omponent, all products must be
delivered FOB destination to any location withie tipeographic boundaries of the State
with all transportation charges prepaid and inctlide the RFP proposal or LOC
guotation. Destination is the point of use.

Amortization Schedule

For all RFPs requiring equipment, contracts invadvithe payment of interest must
include an amortization schedule clearly documegntime amount of interest payable
over the term of the contract.

Americans with Disabilities Act Compliance for Web Developmen and Portal
Related Services

All Web and Portal development work must be desigared implemented in compliance
with the Electronic and Information Technology Assiility Standards associated with
Section 508 of the Rehabilitation Act and with teb Accessibility Initiative (WAI) of
the W3C.

Ownership of Developed Software

28.1 When specifications require the Vendor to develoipasre for the State, the
Vendor must acknowledge and agree that the Stateeisole owner of such
developed software with exclusive rights to usderalor distribute the
software without restriction. This requirement kggpto source code, object
code, and documentation.

28.2 The State may be willing to grant the Vendor a xahssive license to use the
State’s software subject to devising acceptablemdeand license fees. This
requirement is a matter of State Law, and not nableat
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Ownership of Custom Tailored Software

In installations where the Vendor’s intellectuabperty is modified and custom-tailored
to meet the needs of the State, the Vendor must tiie State an application license
entiting the State to use, and/or alter the safwavithout restriction. These

requirements apply to source code, object codedandmentation.

Terms of Software License
The Vendor acknowledges and agrees that the terafl ebftware licenses provided to
the State shall be perpetual unless stated otherwihie Vendor’'s proposal.

The State is Licensee of Record

The Vendor must not bypass the software contragiimase of a project by licensing
project software intended for State use in its camypname. Upon award of a project,
the Vendor must ensure that the State is propérhnsed for all software that is
proposed for use in a project.

Compliance with Enterprise Security Policy

Any solution proposed in response to this RFP rbasin compliance with the State of

Mississippi’'s Enterprise Security Policy. The HEptese Security Policy is based on

industry-standard best practices, policy, and dunde and covers the following topics:

web servers, email, virus prevention, firewalls,tadaencryption, remote access,
passwords, servers, physical access, traffic céisins, wireless, laptop and mobile

devices, disposal of hardware/media, and applicagsessment/certification. Given that
information security is an evolving technology piee, the State reserves the right to
introduce new policy during the term of the contnasulting from this RFP and require

the Vendor to comply with same in the event thaugtdy introduces more secure, robust
solutions or practices that facilitate a more seqgosture for the State of Mississippi.

The Enterprise Security Policy is available todhparties on a need-to-know basis and
requires the execution of a non-disclosure agreemmor to accessing the policy. The
Vendor may request individual sections of the Eorise Security Policy or request the
entire document. Prior to the Vendor receiving teguested policy information, the
Vendor must sign and submit the non-disclosure eagesmt found on the ITS website,
http://www.its.ms.goyas follows: hover over “Services” at the top loé tscreen; select
“Information Security”, on the right hand side tietpage, click on the link “Policy &
Plans”. The form can be found at the “Enterpriseusity Policy” link under the “Third
Party” heading. The complete web address is shmiow:

http://www.its.ms.qov/Services/Pages/ENTERPRISE-SBEBOY-POLICY.aspx

Vendor must provide contact information (name, ¢ém@ddress, phone number) that can
be used to coordinate the secure delivery of thaested informationNegotiating with
Next-Ranked Vendor

Should the State cease doing business with anydresadlected via this RFP process, for
any reason, the State reserves the right to iaitieggotiations with the next ranked
Vendor.
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Disclosure of Proposal Information

Vendors should be aware that any information imag@sal may be subject to disclosure
or reproduction under the Mississippi Public Resohdt of 1983, defined in Section 25-
61-1 et seq. of the Mississippi Code Annotatédl. disclosures of proposal information
will be made in compliance with thB'S Public Records Procedures established in
accordance with the Mississippi Public Records AcfThe ITS Public Records
Procedures are available in Section 019-010 o T&eProcurement Handbook, on the
ITS Internet site at:

http://dsitspe0l.its.ms.gov/its/procman.nsf/f4adiBad9d8c86256daa0063e1f0/bb780
b5a8360c3138625765d004e4aff?OpenDocuraeffomITS upon request.

As outlined in the Third Party Information sectiofthel TS Public Records Procedures,
ITS will give written notice to any affected Vendor @afequest to view or reproduce the
Vendor’s proposal or portion thereofiTS will not, however, give such notice with
respect to summary information prepared in conaacivith the State’s review or
evaluation of a Vendor’s proposal, including, bot hmited to, written presentations to
theITS Board or other approving bodies, and/or similaittem documentation prepared
for the project file. In addition,TS will not provide third-party notice for requests f
any contract executed as a result of this RFP, theghexception of information contained
in contract exhibits identified and labeled as aberitial during the contract negotiation
process.ITS will provide third-party notice of requests foryasuch confidential exhibits
to allow Vendor the opportunity to protect the imf@tion by court order as outlined in
thelITS Public Records Procedures.

Summary information and contract terms, as defaigalve, become the propertyldfS,
who has the right to reproduce or distribute thfsrimation without notification.

Vendors should further be aware that requests imniature of proposal and contract
information are sometimes received I significantly after the proposal opening date.
ITS will notify the signatory “Officer in Bind of Congny” provided in Section | of this
RFP for Notification of Public Records Requestghia event information is requested
that your company might wish to consider protectisga trade secret or as confidential
commercial or financial information. If the “Offc in Bind of Company” should not be
used for notification of public records requestgndor should provide the alternative
contact information in response to this RFP item.

Risk Factors to be Assessed

The State will assess risk factors that may iytiekist within a given procurement and
that may develop over the course of a procuremertess as facts become known. The
State, at its sole discretion, may employ the fallg mechanisms in mitigating these
risks: proposal bonding, performance bonding, meg payment plan with retainage,
inclusion of liquidated damages, and withholdingymant for all portions of the
products/services acquired until final acceptanthe Vendor must agree to incorporate
any or all of the above terms and conditions ihtodustomer agreement.
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Proposal Bond
The Vendor is not required to include a proposaldowith its RFP proposal.

Performance Bond/Irrevocable Bank Letter of Credit
The Vendor is not required to include the priceaoperformance bond or irrevocable
bank letter of credit with its RFP proposal.

Responsibility for Behavior of Vendor Employees/Sutontractors

The Vendor will be responsible for the behaviomabfits employees and subcontractors
while on the premises of any State agency or uigiit. Any Vendor employee or
subcontractor acting in a manner determined bytiministration of any State agency or
institution to be detrimental, abusive, or offemsto any of the staff or student body of
any State agency or institution will be asked svéethe premises and can be suspended
from further work on the premises.

Protests

The Executive Director diTS and/or the Board Members @S or their designees shall
have the authority to resolve Vendor protests imneation with the selection for award
of a contract. Copies of the protest proceduresaanilable on théTS Internet site -
ITS Protest Procedure and Policy, Section 019-0P8,Procurement Handbook at:

http://dsitspe01.its.ms.qgov/its/procman.nsf/f4adBtmnd9d8c86256daa0063e1f0/f22795
7¢9¢49a38a8625767900790c4e?OpenDocuwreinomITS upon request.

Protest Bond

Potential Vendors may protest any of the speciboat of this RFP on the belief that the
specification is unlawful, unduly restrictive, onjustifiably restraining to competition.
Any such protest must be in writing and submittedhieITS Executive Director along
with the appropriate protest bond within five (59nking days of the Official Release of
the RFP, as defined in thdS Protest Procedure and Policy. The outside of the
envelope must be marked “Protest” and must sp&fly number 3711.

As a condition precedent to filing any protest tedato this procurement, the Vendor
must procure, submit to th€S Executive Director with its written protest, ancimtain

in effect at all times during the course of thetpsb or appeal thereof, a protest bond in
the full amount of the total estimated projectdifele cost or $250,000.00, whichever is
less. The total estimated project lifecycle cogt be the amount used biy'S in the
computation of cost points, as the low cost in demominator of the cost evaluation
formula. The bond shall be accompanied by a dulhenticated or certified document
evidencing that the person executing the bond lisemsed Mississippi agent for the
bonding company. This certified document shalhtdg the name and address of the
person or entity holding the protest bond and stalitify a contact person to be notified
in the event that the State is required to takemaagainst the bond. The protest bond
shall not be released to the protesting Vendot thrgi protest is finally resolved and the
time for appealing said protest has expired. Timtegt bond shall be procured at the
protesting Vendor's expense and be payable to thesi8sippi Department of
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Information Technology Services. Prior to approsfahe protest bondTS reserves the
right to review the protest bond and require thetgsting Vendor to substitute an
acceptable bond in such form as the State maymabbBorequire. The premiums on such
bond shall be paid by the protesting Vendor. ThegeSmay claim against the protest
bond as specified in Section 25-53-5 (n) of thedidsippi Code of 1972, as amended
during the 1998 Mississippi legislative session, aidition to all other rights and
remedies the State may have at law or in equity.

Should the written protest submitted by the Ventik to comply with the content
requirements ofi TS’ protest procedure and policy, fail to be submittedhin the
prescribed time limits, or fail to have the appraf@ protest bond accompany it, the
protest will be summarily dismissed by & Executive Director.

Mississippi Employment Protection Act

Effective July 1, 2008, Vendor acknowledges thataifarded, it will ensure its
compliance with the Mississippi Employment ProtectAct, Section 71-11-1, et seq. of
the Mississippi Code Annotated (Supp2008), andedister and participate in the status
verification system for all newly hired employe@$ie term “employee” as used herein
means any person that is hired to perform work iwithe State of Mississippi. As used
herein, “status verification system” means the ghlle Immigration Reform and
Immigration Responsibility Act of 1996 that is optad by the United States Department
of Homeland Security, also known as the E-Verifpd?am, or any other successor
electronic verification system replacing the E-¥erProgram. Vendor will agree to
maintain records of such compliance and, upon iEqfethe State, to provide a copy of
each such verification to the State.

Vendor acknowledges and certifies that any persssigaed to perform services
hereunder meets the employment eligibility requeata of all immigration laws of the
State of Mississippi.

Vendor acknowledges that violating the E-Verify gham (or successor thereto)
requirements subjects Vendor to the following: ¢apcellation of any state or public
contract and ineligibility for any state or pubBontract for up to three (3) years, with
notice of such cancellation being made public, rthe loss of any license, permit,
certification or other document granted to Vendgr &#n agency, department or
governmental entity for the right to do businesdississippi for up to one (1) year, or
(c) both. Vendor would also be liable for any didaial costs incurred by the State due
to contract cancellation or loss of license or germ
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SECTION V
PROPOSAL EXCEPTIONS

Please return théroposal Exception Summary Form at the end of this section with all
exceptions to items in any Section of this RFPetisand clearly explained or state “No
Exceptions Taken.” If ndProposal Exception Summary Form is included, the Vendor is
indicating that he takes no exceptions to any frethis RFP document.

1. Unless specifically disallowed on any specificatiberein, the Vendor may take
exception to any point within this RFP, including@ecification denoted with "shall” or
“must,” as long as the following are true:

1.1 The specification is not a matter of State law;

1.2 The proposal still meets the intent of the RFP;

1.3 A Proposal Exception Summary Form is included w#ndor’'s proposal;
and

1.4 The exception is clearly explained, along with afttgrnative or substitution

the Vendor proposes to address the intent of theifsgation, on the Proposal
Exception Summary Form.

2. The Vendor has no liability to provide items to alnian exception has been takdimS
has no obligation to accept any exception. Dutimggproposal evaluation and/or contract
negotiation process, the Vendor dié& will discuss each exception and take one of the
following actions:

2.1 The Vendor will withdraw the exception and meet #pecification in the
manner prescribed;

2.2 ITS will determine that the exception neither poseamificant risk to the
project nor undermines the intent of the RFP arldaectept the exception;

2.3 ITS and the Vendor will agree on compromise langudgaling with the
exception and will insert same into the contract; o

2.4 None of the above actions is possible, and ITSetisqualifies the Vendor’'s
proposal or withdraws the award and proceeds toéléranked Vendor.

3. ShouldITS and the Vendor reach a successful agreeriEatwill sign adjacent to each
exception which is being accepted or submit a fonméten response to theroposal
Exception Summary responding to each of the Vendor's exceptions.e Phoposal
Exception Summary, with those exceptions approved IBy5, will become a part of any
contract on acquisitions made under this RFP.

4, An exception will be accepted or rejected at tHe descretion of the State.
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The State desires to award this RFP to a Venddfeodors with whom there is a high
probability of establishing a mutually agreeablentcact, substantially within the
standard terms and conditions of the State's Ri¢huding theStandard Contract in
Exhibit A, if included herein. As such, Vendorbage proposals, in the sole opinion of
the State, reflect a substantial number of matenaeptions to this RFP, may place
themselves at a comparative disadvantage in thduai@ process or risk
disqualification of their proposals.

For Vendors who have successfully negotiated araontwith ITS in the pastITS
requests that, prior to taking any exceptions te RFP, the individual(s) preparing this
proposal first confer with other individuals whovieapreviously submitted proposals to
ITS or participated in contract negotiations wiiiS on behalf of their company, to
ensure the Vendor is consistent in the items telwhitakes exception.
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PROPOSAL EXCEPTION SUMMARY FORM

List and clearly explain any exceptions, for all RP Sections and Exhibits, in the table
below.

ITS RFP Vendor Proposal Brief Explanation of | ITS Acceptance (sign
Reference Reference Exception here only if accepted)
(Reference (Page, section, items in | (Short description of

specific outline | Vendor’s proposal where| exception being

point to which exception is explained) | made)

exception is

taken)

1.

2.

3.

4.

5.

6.

7.
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SECTION VI
RFP QUESTIONNAIRE

Please answer each question or provide the infeomas requested in this section.

1. Statewide Automated Accounting System (SAAS) Informtion for State of
Mississippi Vendor File

1.1 SAAS Vendor Code: Any Vendor who has not previoukiye business with
the State and has not been assigned a SAAS Vewder should furnish a
signed copy of an IRS W-9 form with the proposalcdpy of the W-9 Form
can be obtained at the following link on the ITSoaite:

http://www.its.ms.gov/Procurement/Pages/Vendor.aspx

Vendors who have previously done business wittStlage should furnisii'S
with their SAAS Vendor code.

SAAS Vendor Code: OR SignedMirt Attached:

1.2 Vendor Self-Certification Form: The State of Missgpi, in an effort to
capture participation by minority Vendors, askst tbach Vendor review the
State of Mississippi Minority Vendor Self Certiftten Form. This
information is for tracking/reporting purposes gniind will not be used in
determining which Vendor will be chosen for thejpob. Any Vendor who
can claim status as a Minority Business Enterpose& Woman Business
Enterprise in accordance with the definitions ois form and who has not
previously submitted a form to the State of Migpigs should submit the
completed form with the proposal. A copy of the bftity Vendor Self-
Certification Form can be obtained at:
http://www.mississippi.org/assets/docs/minority/ority _vendor_selfcertfor
m.pdf. Please direct any questions about minaetyification in Mississippi
to the Minority Business Enterprise Division of thkssissippi Development
Authority by telephone at (601) 359-3448 or via émaat
minority@mississippi.org.

Minority Vendor Self-Certification Form Included:
Minority Vendor Self-Certification Form Previousigubmitted:
Not claiming Minority or Women Business Enterpri&@atus:

2. Certification of Authority to Sell
The Vendor must certify Vendor is a seller in gabanding, authorized to sell and able
to deliver all items and related services propdseithe State of Mississippi in the time
frame specified. Does the Vendor make these watibns? (A yes or no answer is
required.)
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Certification of No Conflict of Interest
Mississippi law clearly forbids a direct or inditemonflict of interest of a company or its
employees in selling to the State. The Vendor ranstver and/or provide the following:

3.1

3.2

Does there exist any possible conflict of inteliesthe sale of items to any
institution within ITS jurisdiction or to any govang authority? (A yes or no
answer is required.)

If the possibility of a conflict does exist, proeia list of those institutions and
the nature of the conflict on a separate page addde it in your proposal.
The Vendor may be precluded from selling to thasstitutions where a
conflict of interest may exist.

Pending Legal Actions

4.1

4.2

Are there any lawsuits or other legal proceedingairest the Vendor that
pertain to any of the software, hardware, or otineterials and/or services
which are a part of the Vendor’s proposal? (Ageso answer is required.)

If so, provide a copy of same and state with spmtyifthe current status of the
proceedings.

Non-Disclosure of Social Security Numbers

Does the Vendor acknowledge that any informatiostesy proposed, developed, or
modified under this RFP that disseminates, in amynfor manner, information or

material that contains the Social Security Numkearoindividual, has mechanisms in
place to prevent the inadvertent disclosure ofinldévidual’s Social Security Number to

members of the general public or to persons othan tthose persons who, in the
performance of their duties and responsibilitiesyeha lawful and legitimate need to
know the individual’'s Social Security Number? Thisknowledgement is required by
Section 25-1-111 of the Mississippi Code Annotated.

Order and Remit Address
The Vendor must specify both an order and a redutess:

Order Address:
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Remit Address (if different):

Web Amendments
As stated in Section HIIITS will use thelTS website to post amendments regarding
RFPs before the proposal opening at:

http://lwww.its.ms.gov/Procurement/Pages/RFPS Awaidispx

ITS may post clarifications until noon seven days ptmrthe proposal opening date
listed on the cover page of this RFP or the posktension date, if applicable.

Vendors may list any questions or items needigifetation discovered in the week
prior to the proposal opening in a written formatree beginning of the proposal binder
or in the comment section for the individual offeyi

Does the Vendor certify that they have revieweopy of thelTS amendments for RFPs
as above stated? (A yes or no answer is required.)
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SECTION VII
TECHNICAL SPECIFICATIONS

How to Respond to this Section

1.1 Beginning with Item 2.1 of this section, label arespond to each outline
point in this section as it is labeled in the RFP.

1.2 The Vendor must respond with “ACKNOWLEDGED,” “WILCOMPLY” or
“AGREED” to each point in this section. In additianany items in this RFP
require detailed and specific responses to prothderequested information.
Failure to provide the information requested widsult in the Vendor
receiving a lower score for that item, or, at that&s sole discretion, being
subject to disqualification.

1.3 “ACKNOWLEDGED” should be used when no vendor resgmmr vendor
compliance is required. “ACKNOWLEDGED” simply mesathe vendor is
confirming to the State that he read the statem@&his is commonly used in
the RFP sections where the agency’s current opgragnvironment is
described or where general information is beinggiabout the project.

1.4 “WILL COMPLY” or “AGREED” are used interchangeabty indicate that
the vendor will adhere to the requirement. Thesms$ are used to respond to
statements that specify that a vendor or vendortpgsed solution must
comply with a specific item or must perform a certask.

1.5 If the Vendor cannot respond with “ACKNOWLEDGED,” WiLL
COMPLY,” or “AGREED,” then the Vendor must respondith
“EXCEPTION.” (See Section V, for additional insttions regarding Vendor
exceptions.)

1.6 Where an outline point asks a question or requestsmation, the Vendor
must respond with the specific answer or infornmratiequested.

1.7 In addition to the above, Vendor must provide eciplietails as to the manner
and degree to which the proposal meets or excemdisspecification.

Mandatory Provisions or No Mandatory Provisions inTechnical Requirements for
this RFP

2.1 Certain items in the technical specifications o tRFP are MANDATORY.
Vendors are specifically disallowed from taking eption to these mandatory
requirements, and proposals that do not meet alidatary requirements are
subject to immediate disqualification, at the stikeretion of the State.
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The requirements for this project are incorporateéd a table attached with
this RFP as Attachment A, Dialysis EHR/BIlling Saist. Vendor must refer
to that Attachment and formulate responses topbetion of the proposal as
directed. Mandatory requirements are those featwlassified as “M”

(Mandatory) in the Requirements Matrix. “Meetinghandatory requirement”
means the Vendor is able to respond “E” (exceegisirement) or “M” (meets

and/or agrees to requirement).

General Overview and Background

3.1

3.2

3.3

3.4

3.5

3.6

The University of Mississippi Medical Center is 887 bed acute care facility
located on a 164-acre campus in Jackson, MS. étl#tkson campus, we
operate one general acute teaching hospital arek thpecialty teaching
hospitals. This RFP is for services at the thre¢p&tient Renal Dialysis

Centers, one of which is located at the UMMC Canmgntwo centers which
are located at the Jackson Medical Mall, 350 Wesbdlvow Wilson Avenue,

Jackson, MS.

UMMC is fully committed to providing patients wittihe highest quality of
care available. This care includes not only thetnaolvanced technology and
expertise, but also the promise to treat our pti@md their families with
respect, compassion, and dignity regardless oityabal pay.

In an ever-increasing competitive market, UMMC omunés to look for new
and innovative cost reduction methods in its e$fdid provide affordable
healthcare. As UMMC embarks upon its supply/opegatcost reduction
efforts, Vendor assistance and continued commitraenbeing requested.

UMMC recognizes the expertise provided by many rmors and
encourages creativity in your proposal. Contractwesencouraged to submit
cost-saving/value-added suggestions. Please tedmeaarly what is being
proposed and how it will benefit UMMC.

UMMC intends to contract with a vendor who is abdedemonstrate their
gualifications to offer Dialysis EHR and Billing ffeare in the manner
prescribed by this RFP. Dialysis EHR and Billindgta@re must be one of the
vendors’ key lines of business through which thegspntly support an active
customer base having operations on the scale of UMMWendors must
employ staff currently trained, experienced andvatt engaged in support of
these customer accounts. Vendors that do not rhese tgualifications, in the
judgment of UMMC, will be disqualified.

The proposed software will need to support three d@tpatient dialysis
centers and a total of 41 in-unit dialysis statiansl 78 home dialysis units.
This encompasses a patient load of approximatelyid®enter patients and
approximately 80 home dialysis patients. There eauerently eight (8)

32



RFP No.: 3711

Section VII: Technical Specifications
Project No.: 39854

Revised: 5/9/2013

nephrologists, eight (8) Fellows (Residents) anar f@) nurse practitioners
handling the patient load. Yearly growth is expddi@ be +10 home dialysis
patients and 1 physician per year. There are cilyr&f personal computers
monitoring the in-center dialysis stations whiclk also used for data entry.
There is no remote monitoring of home dialysis sinit

4, Procurement Project Schedule
Task Date
First Advertisement Date for RFP 04/23/13
Second Advertisement Date for RFP 04/30/13
Deadline for Vendor’'s Written Questions 3:00 p.ren@al

Time on 05/16/13

Deadline for Questions Answered and Posted

to ITS Web Site 05/30/13

Open Proposals 06/10/13

Evaluation of Proposals Begin 06/11/13

ITS Board Presentation 07/18/13

Contract Negotiation Begin 07/19/13

Proposed Project Implementation Start-up 08/01/13

Project Go-Live Deadline 09/01/13

5. Statement of Understanding
5.1 Vendors may request additional information or fieations to this RFP using
the following procedure:
5.1.1 Vendors must clearly identify the specified parata) in the
RFP that is in question.

5.1.2 Vendor must deliver a written document to CurtiscRey atlTS

by May 16, 2013 at 3:00 p.m. Central Time. Thiswtoent may
be delivered by hand, mail, email, or fax. Addradgsrmation is
given on page one of this RFP. The fax numbes(4) 713-6380.
ITS WILL NOT BE RESPONSIBLE FOR DELAYS IN THE
DELIVERY OF QUESTION DOCUMENTS . It is solely the
responsibility of the vendor that the clarificatidacument reaches
ITS on time. Vendors may contact Curtis Ritchey toifyethe

receipt of their document. Documents receivedr dfte deadline
will be rejected.
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5.2 All questions will be compiled and answered, andwiatten document
containing all questions submitted and correspandimswers will be posted
on thelTS web site by close of business on May 30, 2013.

Technical/Functional, Support, and Vendor Qualificdion Requirements

The requirements for this project are incorpordted a table included in this RFP as
Attachment A, Dialysis EHR/BIlling System. Vendwowst refer to that Attachment and
formulate responses to that portion of the propasalirected.

Cost Proposal

The Vendor must propose a fixed yearly amount ttilesby 12 for all
services requested in this RFP. The fixed priceo@sal must be submitted
using the table in Section VIII, Cost Informationldnission.

Additional Requirements

ITS acknowledges that the specifications within thigPRare not exhaustive.
Rather, they reflect the known requirements thastrbe met by the proposed
system. Vendors must specify, here, what additi@eanponents may be
needed and are proposed in order to complete eamtiyaration.

Scoring Methodology

9.1 An Evaluation Team composed of UMMC afilS staff will review and
evaluate all proposals. All information provided the Vendors, as well as
any other information available to evaluation teawi| be used to evaluate
the proposals.

9.1.1 Each category included in the scoring mechanismassgned a
weight between one and 100.

9.1.2 The sum of all categories, other than Value-Adduags) 100
possible points.

9.1.3 Value-Add is defined as product(s) or service(gglesive of the
stated functional and technical requirements araViged to the
State at no additional charge, which, in the saligment of the
State, provide both benefit and value to the Stiggeificant enough
to distinguish the proposal and merit the awardddfitional points.
A Value-Add rating between 0 and 5 may be assidrasdd on the
assessment of the evaluation team. These poititbevadded to
the total score.

9.1.4 For the evaluation of this RFP, the Evaluation Taaifh use the
following categories and possible points:
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Category Possible
Points
Non-Cost Categories:
Vendor Requirements A
General Requirements 3
Clinical Software Requirements 28
Billing 20
Total Non-Cost Points 6p
Cost 35
Total Base Points 100
Value Add 5
Maximum Possible Points 105

The evaluation will be conducted in four stagefodlews:

9.2.1

9.2.2

Stage 1 — Selection of Responsive/Valid Propos&lach proposal
will be reviewed to determine if it is sufficienthgsponsive to the
RFP requirements to permit a complete evaluatidrresponsive

proposal must comply with the instructions statethis RFP with

regard to content, organization/format, Vendor exgmee, number
of copies, bond requirement, timely delivery, andisi be

responsive to all mandatory requirements. No @tedo points

will be awarded in this stage. Failure to submitc@mplete

proposal may result in rejection of the proposal.

Stage 2 — Non-cost Evaluation (all requirementsushcg cost)

9.2.2.1 Non-cost categories and possible point values a&e a
follows:

Non-Cost Categories Possible Points

Vendor Requirements
General Requirements
Clinical Software Requirements
Billing 20

o w P

[ LY
T

Maximum Possible Points 65
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Proposals meeting fewer than 80% of the requiresnant
the non-cost categories may be eliminated fromhéurt
consideration.

ITS scores the non-cost categories on a 10-poaté swith

9 points for meeting the requirement. The ‘MegedS’
score for each category is 90% of the total paatitscated
for that category. For example, the ‘Billing’ cgtey was
allocated 10 points; a proposal that fully met all
requirements in that section would have scored i@tgo
The additional 10% is used for a proposal that edsdhe
requirement for an item in a way that provides aodal
benefits to the state.

Stage 3 — Cost Evaluation

9.3.1

9.3.2

Points will be assigned using the following formula

(1-((B-A)/A))n

Where:

A = Total lifecycle cost of lowest valid proposal

B = Total lifecycle cost of proposal being scored

n = Maximum number of points allocated to costdoquisition

Cost categories and maximum point values are &snfsi

Cost Category Possible Points
Lifecycle Cost 35
Maximum Possible Points 35

Stage 4 — Selection of the successful Vendor

9.4.1

On-site Demonstrations and Interviews

9.4.1.1

9.4.1.2

At the discretion of the State, evaluators may estu
interviews, on-site presentations, demonstrations 0
discussions with any and all Vendors for the puepos
system overview and/or clarification or amplificati of
information presented in any part of the proposal.

If requested, Vendors must be prepared to makeiten-s
demonstrations of system functionality and/or psgho
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clarifications to the evaluation team and its &ffés within
seven calendar days of notification. Each presenta
must be made by the project manager being propbged
the Vendor to oversee implementation of this projec

Proposed key team members must be present at thiéeon
demonstration. The evaluation team reserves i to
interview the proposed key team members during this
onsite visit.

Although on-site demonstrations may be requestkd, t
demonstration will not be allowed in lieu of a weit
proposal.

94.2 Site Visits

9.4.21

At the State’s option, Vendors that remain within a
competitive range must be prepared to provide ereete
site within seven calendar days of notificatiofi.pdssible,
the reference site should be in the Southeastgjinnreof
the United States. Vendor must list potentialnefee sites

in the proposal.

Final Quantitative Evaluation - Following any regqtesl presentations,
demonstrations, and/or site visits, the Evaluali@am will re-evaluate any
technical/functional scores as necessary. Thenieglifunctional and cost
scores will then be combined to determine the Vesdmal score.
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SECTION VI
COST INFORMATION SUBMISSION

Vendors must propose a summary of all applicabdgept costs in the matrix that follows. The matrixst be supplemented by a
cost itemization fully detailing the basis of eadst category. The level of detail must addresddahowing elements as applicable:
item, description, quantity, retail, discount, exd®n, and deliverable. Any cost not listed irsthéction may result in the Vendor
providing those products or services at no chawvdke State or face disqualification.

Note: Vendors may add rows.

VENDOR HOSTED DIALYSIS/EHR BILLING SYSTEM

Category Item Description Quantity or Frequency ofCost Extended Cost
(per month, one time, etc.)

1. Implementation/setup
including minor customization

[72)

2. Professional Services (Custor
Enhancements)

=

3. Software License(s)

4. Documentation

5. Data Conversion of Current
Data (One Time Fee)

6. Future Fee-For Service
Programs for Additional
Training, Support and
Management

7. Other (please specify)

Total Initial Costs (Items 1-7):

Year 1 Hosting

~—+

Year 1 Software Support (Attachmer|
A, ltem 11.2)

Year 1 Other (please specify)
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Year 1 On-Going Costs:

Year 2 Hosting

Year 2 Software Support (Attachmer
A, ltem 11.2)

—+

Year 2 Other (please specify)

Year 2 On-Going Costs:

Year 3 Hosting

Year 3 Software Support (Attachmer|
A, ltem 11.2)

—+

Year 3 Other (please specify)

Year 3 On-Going Costs:

Year 4 Hosting

Year 4 Software Support (Attachmer|
A, ltem 11.2)

—+

Year 4 Other (please specify)

Year 4 On-Going Costs:

Year 5 Hosting

Year 5 Software Support (Attachmer|
A, ltem 11.2)

—+

Year 5 Other (please specify)

Year 5 On-Going Costs:

COSTS FOR UMMC HOSTED DIALYSIS/EHR BILLING SYSTEM

Category

Item Description

Quantity and Frequency ofCost
(monthly, one-time, or etc.)

Extended Cost

1. Implementation/setup
including minor customization

[72)

2. Professional Services (please

specify)
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Software License(s)

Software Support

Equipment (If Required)

Other (please specify)

Documentation

© Njo|01~ W

Data Conversion of Current
Data (One Time Fee)

9. Future Fee-For Service
Programs for Additional
Training, Support and
Management

Total Initial Costs (Items 1-9):

Year 1 Software Support (Attachmer|
A, ltem 11.2)

—+

Year 1 Other (please specify)

Year 1 On-Going Costs:

Year 2 Software Support (Attachmer|
A, ltem 11.2)

—+

Year 2 Other (please specify)

Year 2 On-Going Costs:

Year 3 Software Support (Attachmer|
A, ltem 11.2)

—+

Year 3 Other (please specify)

Year 3 On-Going Costs:

Year 4 Software Support (Attachmer
A, ltem 11.2)

—+

Year 4 Other (please specify)
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Year 4 On-Going Costs:

Year 5 Software Support (Attachmer
A, ltem 11.2)

—+

Year 5 Other (please specify)

Year 5 On-Going Costs:

BILLING COSTS FOR DIALYSIS EHR/BILLING SYSTEM (Atta. chment A, Section 8.1.1)

Year 1 Billing Costs

Year 2 Billing Costs

Year 3 Billing Costs

Year 4 Billing Costs

Year 5 Billing Costs

HOURLY CHANGE ORDER RATES

Role/Function

Base Rate

Fully-Loaded Rate
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TRAINING

Description

Cost Per Person

Extended Cost

Initial Training (Attachment A, Item 16.2)

Additional Training Opportunities
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SECTION IX
REFERENCES

Please return the following Reference Forms, aagplicable, Subcontractor Reference Forms.

1. References

11

1.2

1.3

1.4

The Vendor must provide at least three (3) refeesmmonsisting of Vendor
accounts that the State may contact. Requiredm#ton includes customer
contact name, address, telephone number, emaiksgldand engagement
starting and ending dates. Forms for providingeneice information are
included later in this RFP section. The Vendor tmaake arrangements in
advance with the account references so that they lmeacontacted at the
Project team's convenience without further cleagarcvendor intercession.

Any of the following may subject the Vendor's prgpb to being rated
unfavorably relative to these criteria or removeaht further consideration, at
the State’s sole discretion:

1.2.1 Failure to provide reference information in the mamndescribed;

1.2.2 Inability of the State to substantiate minimum eigrece or other
requirements from the references provided;

1.2.3 Non-responsiveness of references to the Stateispits to contact
them; or
1.2.4 Unfavorable references that raise serious concaoosit material

risks to the State in contracting with the Vendar the proposed
products or services.

References should be based on the following peofdend be able to
substantiate the following information from both magement and technical
viewpoints:

1.3.1 The reference installation must be for a projentilar in scope
and size to the project for which this RFP is iskue

1.3.2 The reference installation must have been operatitun at least
six (6) months.

The State reserves the right to request informatlmyut the Vendor from any
previous customer of the Vendor of whom the Stataware, including the
procuring agency and/or other agencies or institistiof the State, even if that
customer is not included in the Vendor's list dierences, and to utilize such
information in the evaluation of the Vendor's prsalo
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15 Unless otherwise indicated in the Scoring Methodgglon Section VI,
reference information available to the State wallused as follows:

15.1 As documentation supporting mandatory experiengeirements
for companies, products, and/or individuals, asuiregl in this
RFP;

152 To confirm the capabilities and quality of a Vendproduct, or

individual for the proposal deemed lowest and besior to
finalizing the award.

1.6 The State reserves the right to forego refereneekihg when, at the State's
sole discretion, the evaluation team determines ttia capabilities of the
recommended Vendor are known to the State.

Subcontractors

The Vendor’s proposal must identify any subcontmatitat will be used and include the
name of the company, telephone number, contacopetgoe of work subcontractor will
perform, number of certified employees to performdsvork, and three (3) references
for whom the subcontractor has performed work thatState may contact. Forms for
providing subcontractor information and referenees included at the end of this
section.

Unless otherwise noted, the requirements foundhénReferences section may be met
through a combination of Vendor and subcontrast@rences and experience. Vendor's
proposal should clearly indicate any mandatory Bgpee requirements met by
subcontractors. NOTE: The State reserves the righteliminate from further
consideration proposals in which the prime Vendmesdnot, in the State's sole opinion,
provide substantive value or investment in thel tedéution proposed. (i.e. the State does
not typically accept proposals in which the primendor is only a brokering agent.)
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REFERENCE FORM

Complete three (3) Reference Forms.

Contact Name:
Company Name:
Address:

Phone #:

E-Mail:

Project Start Date:
Project End Date:

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

RFP No.: 3711

Section |X: References
Project No.: 39854
Revised: 12/15/2010
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SUBCONTRACTOR REFERENCE FORM
Complete a separate form for each subcontractor praosed.

Contact Name:
Company name:
Address:

Phone #:
E-Mail:

Scope of services/products to be provided by subactor:

RFP No.: 3711

Section |X: References
Project No.: 39854
Revised: 12/15/2010

Complete three (3) Reference Forms for each Subcaattor.

Contact Name:
Company name:
Address:

Phone #:

E-Mail:

Description of product/services/project, includstgrt and end dates:
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EXHIBIT A
STANDARD CONTRACT

A properly executed contract is a requirement of RFP. After an award has been made, it will
be necessary for the winning Vendor to execute raract withITS. The inclusion of this
contract does not preclud&S from, at its sole discretion, negotiating addiibmerms and
conditions with the selected Vendor(s) specifith® projects covered by this RFP.

If Vendor cannot comply with any term or conditiohthis Standard Contract, Vendor must list
and explain each specific exception on ®r@posal Exception Summary Form included in
Section V.

PROJECT NUMBER 39854

SOFTWARE TURNKEY AGREEMENT
BETWEEN
INSERT VENDOR NAME
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY S ERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER

This Software Turnkey Agreement (hereinafter ref@rto as “Agreement”) is entered into by
and between INSERT VENDOR NAME, a INSERT STATE ORCORPORATION
corporation having its principal place of businas$NSERT VENDOR ADDRESS (hereinafter
referred to as “Seller”), and Mississippi Departiehinformation Technology Services having
its principal place of business at 3771 Eastwoodd)iJackson, Mississippi 39211 (hereinafter
referred to as “ITS”), as contracting agent for theiversity of Mississippi Medical Center
located at 2500 North State Street, Jackson, Miggis 39216 (hereinafter referred to as
“Purchaser”). ITS and Purchaser are sometimesatoédy referred to herein as “State.”

WHEREAS, Purchaser, pursuant to Request for Proposals ("RNBmber 3711, requested
proposals for the acquisition of certain softwairgstallation and conversion services, and
technical support (collectively “Turnkey Operatidrfiecessary for the implementation of a
Dialysis Electronic Health Records (EHR)/Billing<s¢m; and

WHEREAS, Seller was the successful proposer in an open,dad competitive procurement
process to provide the system and services dedcaibave;

NOW, THEREFORE, in consideration of the mutual understandingsppses, consideration,
and agreements set forth, the parties hereto agréslows:
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ARTICLE 1 PERIOD OF PERFORMANCE

1.1  This Agreement will become effective on the dadtésisigned by all parties and will
continue in effect until all tasks required hereimcluding any post warranty
maintenance/support specified in Exhibit A, haverbeompleted. Seller agrees to complete all
tasks required under this Agreement, with the etkaepof warranty service and post warranty
maintenance, on or before July 30, 2013, or wighich other period as may be agreed to by the
parties.

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

2.1
ARTICLE 2 TURNKEY OPERATION AND INSTALLATION
2.1 The Seller agrees to provide Purchaser with a ayrdystem consisting of software,
installation and conversion services, technicapsufy and training for the implementation of a
Dialysis HER/BIlling System, as specified in RFP.N&¥11. Seller agrees to facilitate the
integration of the hardware and software for thai@aar purpose set forth in RFP No. 3711.
Seller further agrees that the system as set fortRFP No. 3711 and Seller's Proposal in
response thereto shall operate efficiently andnogity in light of industry standards and as
further specified in RFP No. 3711 and Seller's Bsgb in response thereto. RFP No. 3711 and
Seller's Proposal as accepted by the State in msgpthereto are incorporated herein by
reference.

2.2 In matters of proposals, negotiations, contraatd, r@solution of issues and/or disputes,
the parties agree that: (a) Seller is solely resjda for all products and services being provided
in this project; (b) Seller is responsible for th#illment of this project; and (c) Seller represe

all contractors, third parties, and/or subcontnactBeller has assembled for this project. The
Purchaser is required to negotiate only with SgllerSeller's commitments, as specified in this
Agreement, are binding on all proposed contractbrg] parties, and subcontractors.

ARTICLE 3 PROCUREMENT OF SOFTWARE AND PURCHASE ORDE RS

Subject to the terms and conditions set forth herBeller agrees to provide, at the location
specified by Purchaser, and Purchaser agrees tadongeded the software and services listed in
the attached Exhibit A, which is incorporated herand at the purchase price set forth therein.
Purchaser shall submit a purchase order signed reprasentative of Purchaser itemizing the
items to be purchased. The purchase order shalbgct to the terms and conditions of this
Agreement. The parties agree that Purchaser resdhee right to adjust the quantities of
purchases based upon the availability of fundingsodetermined necessary by Purchaser. Seller

48



RFP No.: 3711

Exhibit A: Sandard Contract
Project No.: 39854

Revised: 03/11/2013

guarantees pricing for a period of ninety (90) ditgs the effective date of this Agreement. In
the event there is a national price decrease optbeéucts specified in Seller's Proposal during
this time, Seller agrees to extend the new, lowieiry to Purchaser.

ARTICLE 4 DELIVERY, INSTALLATION, AND RISK OF LOSS
4.1  Seller shall deliver the software to the locatgpecified by Purchaser, pursuant to the
delivery schedule set forth by Purchaser.

4.2  Seller shall complete installation of the softwptgsuant to the requirements set forth in
RFP No. 3711 and Atrticle 5 herein. Seller acknogésdthat installation of the system shall be
accomplished with minimal interruption of Purchas@ormal day-to-day operations.

4.3  Seller shall assume and shall bear the entireofi$iss and damage to the software from
any cause whatsoever while in transit and atraks throughout its possession thereof.

4.4  Seller shall be responsible for replacing, resmrior bringing to at least original
condition any damage to floors, ceilings, wallgnfture, grounds, pavements, sidewalks, and
the like caused by its personnel and operationsgltine installation, subject to final approval of
ITS. The repairs will be done only by techniciakdled in the various trades involved, using
materials and workmanship to match those of thgiraal construction in type and quality.

ARTICLE S5 SCHEDULE AND ACCEPTANCE

5.1  Seller warrants that all software shall be propdelivered, installed, and integrated for
acceptance testing within the scheduling deadlsstgorth by Purchaser, as the site is deemed
ready for installation. Seller shall provide Pumérawith an installation schedule identifying the
date, time, and location within the scheduling diead set forth in RFP No. 3711, or as may be
agreed to by the parties.

5.2  During the project initiation, Seller and Purchagait develop a mutually agreed upon
project plan including the division of responsilyilbetween Purchaser’s staff and Seller’s staff.
It is understood by the parties that the projeatkwmdan must be in place prior to any other work
being performed. Once this mutually agreed upofept@lan, which will identify specific time
frames and deliverable target dates for this ptpjeas been developed, it will be incorporated
into and made a part of this Agreement. The dateise project plan will define the agreed upon
period of performance. The parties acknowledge tiatproject plan will evolve and change
from time to time upon the mutual written agreemeiboth parties. The parties agree that the
deliverables and schedule set forth in the latession of the project plan will take precedence
over any prior plans.
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5.3 Seller shall provide all documentation for the waite being tested before acceptance
testing will begin. Purchaser shall have ten (108yking days to review each deliverable and to
either notify Seller of acceptance or to providde®e detailed list of deficiencies that must be
remedied prior to payment being made. In the ewbat Purchaser notifies the Seller of
deficiencies, the Seller, at Seller’s sole expesball correct such deficiencies within 5 working
days, unless the Purchaser consents in writingdager period of time.

5.4  Upon notification by Seller that the turnkey systbas been fully implemented and is

ready for final system acceptance testing, Purchsisall have thirty (30) business days to

evaluate and test the system to confirm that ifopers without any defects and performs

pursuant to the specifications set forth in RFP Bltl1l and the Seller's Proposal in response
thereto. Seller shall participate, as agreed upobdbh parties, in the acceptance testing of the
system by providing technical staff at Purchasecsation to provide assistance in demonstrating
all functions of the system. The Purchaser's dfigiepresentative must sign off on each
application to ensure that the applications meefftimctional and technical requirements. In the
event that one (1) or more applications suppliedSejler are not accepted, the Seller shall
correct the deficiencies or provide at its own exg@ewhatever software that may be required to
meet the acceptance criteria within ten (10) busirdays or a mutually agreed upon time period.
In the event the system fails to perform to PureHassatisfaction, Purchaser shall immediately
notify Seller. Seller, at Seller's sole expensallstorrect defects identified by Purchaser within

ten (10) business days, or such other period agédinges may agree upon. The thirty (30)

business day testing period will be extended byesysdlown-time. In the event Seller is unable
to repair or replace the defective software, theclfaser reserves the right to return defective
software to Seller at Seller's expense and to ddahtseAgreement.

ARTICLE 6 SOFTWARE LICENSE AND TERMS

6.1  Seller shall furnish the software to Purchasereasfath in purchase orders submitted
and executed by Purchaser and shall acquire thé toglicense the software to Purchaser. For
purposes of this Article, the term “Purchaser” nwedne University of Mississippi Medical
Center, its employees, and any third party constdtar outsourcers engaged by Purchaser who
have a need to know and who shall be bound bydimst and conditions of this license and
Agreement.

6.2  Seller accepts sole responsibility for: (a) Purelnassystem configuration, design, and
requirements; (b) the selection of the softwar@ac¢hieve Purchaser’s intended results; (c) the
results obtained from the software; and (d) modifans, changes, or alterations to the software
provided by Seller.

6.3  Seller understands and agrees that Purchaser Isénad: (a) a non-exclusive, non-
transferable, enterprise-wide unlimited, and pergidicense for the software listed in Exhibit A;
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(b) the right to use and customize the softwaredyets and the related documentation for
Purchaser’s business operations in accordancetiatterms and conditions of this Agreement;
(c) unlimited use by licensed users of the softwaaelucts acquired for Purchaser’s operations;
(d) use of such software products with a backugfqria system, should it be deemed necessary
by Purchaser; (e) the right to copy such softwares&fekeeping, backup, and disaster recovery
purposes; (f) the right to combine the softwarehwaither programs and modules and the right to
create interfaces to other programs; and (g) tly@trio reproduce any and all physical
documentation supplied under the terms of this Agrent.

6.4 Purchaser agrees that, except as noted hereinillin@t otherwise copy, translate,
modify, adapt, decompile, disassemble, or revenggneer any of the software without the prior
written consent of Seller. All title and proprigtarights, whether tangible or intangible,
including but not limited to copyright, trademadqd trade secret rights, in and to the software
are retained by the Seller or the third party safevmanufacturer as applicable. Purchaser agrees
to reproduce and include the copyright, trademark] other proprietary rights notices on any
copies made of the software and documentation.

ARTICLE 7 CONVERSION AND TRAINING

Seller shall, for the fees specified in the attacB&hibit A, provide the conversion activities as
well as the training specified in RFP No. 3711 &aller's Proposal, as accepted by Purchaser,
in response thereto. Seller and Purchaser shallattiyiagree on the time for the training and an
outline of the training to be provided. Seller speally understands and agrees that Purchaser
will not accept the system until Seller completes ¢onversion and training requirements. Seller
agrees to provide, upon delivery, all user docuateort and technical manuals needed to fully
acquaint the user with operation of the software.

ARTICLE 8 CONSIDERATION AND METHOD OF PAYMENT

8.1  Except as provided in the Change Order Rate andeBure Article of this Agreement,
the total compensation to be paid to the SelletheyPurchaser shall not exceed the fixed price
of INSERT TOTAL DOLLAR AMOUNT for all software, pmucts, services, travel,
performances and expenses under this Agreemenaplgags described in Exhibit A, unless
prior written authorization from ITS has been obéal. Authorization of payments is subject to
the written approval of the Purchaser.

8.2 The Seller and the Purchaser agree to the Delileer@bhedule as set forth in the
Payment Schedule and Deliverables List includeddsbit A to this Agreement. The Seller
will receive payment in the amount indicated in BXhA upon written acceptance by the
Purchaser of each of the deliverables defined ithefde parties agree that as the project work
plan is revised by written agreement of the partlesing the term of this Agreement, the
anticipated dates for acceptance of deliverablds@anthe corresponding payments to the Seller,
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but not the amounts of those payments, may likeleseevised only by written agreement of the
parties.

8.3 Upon written acceptance, as set forth in Articlehérein, by the Purchaser of a
deliverable which has an associated payment, thierSeill invoice the Purchaser for the
invoice amount of that payment as indicated indttached Exhibit A. Seller shall certify that
the billing is true and correct. Seller shall submioices and supporting documentation to
Purchaser electronically during the term of thiségnent using the processes and procedures
identified by the State. Purchaser agrees to pdlgr3e accordance with Mississippi law on
“Timely Payments for Purchases by Public Bodiesttidns 31-7-301, et seq. of the 1972
Mississippi Code Annotated, as amended, which gdiggorovides for payment of undisputed
amounts by the State within forty-five (45) days@céeipt of the invoice. Seller understands and
agrees that Purchaser is exempt from the paymetdxets. All payments should be made in
United States currency. Payments by state ageunsieg the Statewide Automated Accounting
System (“SAAS”) shall be made and remittance infation provided electronically as directed
by the State. These payments by SAAS agencieklshdkeposited into the bank account of the
Seller's choice. No payment, including final paymeshall be construed as acceptance of
defective products or incomplete work, and theeé®edhall remain responsible and liable for full
performance in strict compliance with the contidmtuments specified in the article herein titled
“Entire Agreement.”

8.4  Acceptance by the Seller of the last payment ftoenPurchaser shall operate as a release
of all claims against the State by the Seller amg subcontractors or other persons supplying
labor or materials used in the performance of thekwander this Agreement.

ARTICLE 9 WARRANTIES

9.1 Seller represents and warrants that all softwadesarvices provided by Seller shall meet
or exceed the minimum specifications set forth IBPRNo. 3711 and Seller's Proposal in
response thereto.

9.2  Seller represents and warrants that Seller hasighe to license the software provided
under this Agreement.

9.3 Seller represents and warrants that all softwarneished will be free from material defects
for a period of one (1) year after final acceptantehe complete system and will provide
Purchaser complete functionality necessary forojperation of the system as stated in RFP No.
3711 and the Seller’'s Proposal in response thefétis. warranty shall cover all components of
the system, including but not limited to all promig screens, reports, subroutines, utilities, file
structures, documentation, interfaces, or othenst@rovided by the Seller. This warranty will
apply to the base package plus any customized gmugr screens, reports, subroutines,
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interfaces, utilities, file structures, documerdatior other items proposed and delivered by the
Seller specifically for this project. The Sellerafilgive immediate high priority attention to any
mission critical corrections that are needed. & software does not function accordingly, Seller
shall, within five (5) working days and at no ctstPurchaser, correct the defects identified, or
replace the software with software that is comphaith this warranty. In the event Seller cannot
repair or replace the software, Seller shall atSkae’s election, either refund the fees paid for
the software and for any services that directlgiteeto the defective software, or secure alternate
software, acceptable to the Purchaser which wslhia functionality of the system.

9.4  Seller represents and warrants that the turnkstesyis fit for the particular purpose set
forth in this Agreement and RFP No. 3711, with reg® Purchaser’s foreseeable or projected
needs.

9.5 Seller represents and warrants that it has aridobibin and pass through to Purchaser
any and all warranties obtained or available fromlicensor of software supplied to Seller.

9.6 Seller represents and warrants that all work peréal hereunder, including but not
limited to consulting, conversion, training, teatali support, and maintenance, shall be
performed by competent personnel, shall be of peid@al quality consistent with generally
accepted industry standards for the performansedi services, and shall comply in all respects
with the requirements of this Agreement. For argabh of this warranty, the Seller shall, for a
period of ninety (90) days from the performance@ifvice, perform the services again at no cost
to the Purchaser, or if the Seller is unable tdgper the services as warranted, the Seller shall
reimburse the Purchaser the fees paid to the Setléhe unsatisfactory services.

9.7  Seller represents and warrants that there is sabtihg code or a lockup program or
device embedded in the software provided to Puesh&eller further agrees that it will not
under any circumstances, including enforcement wdla contract right, (a) install or trigger a
lockup program or device, or (b) take any step Wwhiould in any manner interfere with
Purchaser’'s use of the software and/or which weeddrict Purchaser from accessing its data
files or in any way interfere with the transactiwinPurchaser’s business. For any breach of this
warranty, Seller, at its expense, shall, withiref(%) working days after receipt of notification of
the breach, deliver Products to Purchaser thatfraee of such disabling code or a lockup
program or device.

9.8 Seller represents and warrants that the softwasedgelivered to Purchaser, does not
contain a computer virus. For any breach of thizardy, Seller, at its expense, shall, within five
(5) working days after receipt of notification dietbreach, deliver Products to Purchaser that are
free of any virus and shall be responsible for inap@ at Seller’'s expense, any and all damage
done by the virus to Purchaser’s site.
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9.9 Seller represents and warrants that upon compleifothe project the Seller and all
subcontractors shall convey to Purchaser copiedl afterim reports, data collection forms, and
any working papers that support the final acce@arithe system.

9.10 Seller represents and warrants that it presenttyamal will continue to maintain, at its
own expense, throughout the term of this Agreemaiidl licenses for all software, trademarks,
service marks, patents and copyrighted materialaarydother proprietary information of a third
party that it will deploy in support of all prodgciSeller uses in the performance of this
Agreement. Seller further represents and warrdwatisupon Purchaser’s request, Seller shall pass
through such licenses to Purchaser at no cost itthBser. In the event the licenses are passed
through to Purchaser, such licenses shall nam@uhehaser as the license holder of record and
such licenses shall be established in such a maonas to survive the termination/expiration of
this Agreement. For any breach of the precedingamdy, Seller at its own expense shall within
five (5) business days after receipt of notificatiaf the breach, secure and/or pass through, as
applicable, the necessary licenses. Failure of Sbker to secure and/or pass through such
licenses to Purchaser shall be considered a miabeeiach of this Agreement and the Purchaser
may, at its sole discretion, pursue its rightsetdarth in the Termination Article herein and any
other rights and remedies it may have at law @guity.

9.11 If applicable under the given circumstances, $elpresents and warrants that it will
ensure its compliance with the Mississippi Emplogimérotection Act, Section 71-11-1, et seq.
of the Mississippi Code Annotated (Supp2008), arid register and participate in the status
verification system for all newly hired employe@se term “employee” as used herein means
any person that is hired to perform work within tate of Mississippi. As used herein, “status
verification system” means the lllegal ImmigratiBeeform and Immigration Responsibility Act
of 1996 that is operated by the United States Deyart of Homeland Security, also known as
the E-Verify Program, or any other successor ebeatr verification system replacing the E-
Verify Program. Seller agrees to maintain recoridlsuch compliance and, upon request of the
State and approval of the Social Security Admiaitgin or Department of Homeland Security
where required, to provide a copy of each suctfigation to the State. Seller further represents
and warrants that any person assigned to performices hereunder meets the employment
eligibility requirements of all immigration laws tfie State of Mississippi. Seller understands
and agrees that any breach of these warranties subject Seller to the following: (a)
termination of this Agreement and ineligibility fany state or public contract in Mississippi for
up to three (3) years, with notice of such cantielidtermination being made public, or (b) the
loss of any license, permit, certification or otleycument granted to Seller by an agency,
department or governmental entity for the righdtmbusiness in Mississippi for up to one (1)
year, or (c) both. In the event of such termindtancellation, Seller would also be liable for
any additional costs incurred by the State duetdract cancellation or loss of license or permit.
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9.12 Seller represents and warrants that the systemda\pursuant to this Agreement will
pass both internal security audits and independecurity audits. For any breach of the
preceding warranty at any time during which theteysis covered by warranty, maintenance
and/or support, Seller shall, at its own expengktaamo cost to Purchaser, remediate any defect,
anomaly or security vulnerability in the system f®pairing and/or replacing any and all
components of the system necessary in order fasytstiem to be secure.

9.13 Seller represents and warrants that no officiamployee of Purchaser or of ITS, and no
other public official of the State of Mississippha exercises any functions or responsibilities in
the review or approval of the undertaking or cangyiout of the project shall, prior to the

completion of said project, voluntarily acquire apgrsonal interest, direct or indirect, in this
Agreement. The Seller warrants that it has remargdmaterial conflict of interest prior to the

signing of this Agreement, and that it shall notjuce any interest, direct or indirect, which

would conflict in any manner or degree with thefpenance of its responsibilities under this
Agreement. The Seller also warrants that in thdopmance of this Agreement no person
having any such known interests shall be employed.

9.14 The Seller represents and warrants that no elestagpointed officer or other employee
of the State of Mississippi, nor any member of etedate to Congress has or shall benefit
financially or materially from this Agreement. Nadividual employed by the State of
Mississippi shall be admitted to any share or paithe Agreement or to any benefit that may
arise therefrom. The State of Mississippi maywb§ten notice to the Seller, terminate the right
of the Seller to proceed under this Agreement i fiound, after notice and hearing by the ITS
Executive Director or his/her designee, that gtegsiiin the form of entertainment, gifts, jobs, or
otherwise were offered or given by the Seller ty afficer or employee of the State of
Mississippi with a view toward securing this Agresh or securing favorable treatment with
respect to the award, or amending or making of daterminations with respect to the
performing of such contract, provided that the txise of the facts upon which the ITS
Executive Director makes such findings shall bessue and may be reviewed in any competent
court. In the event this Agreement is terminatedeurthis article, the State of Mississippi shall
be entitled to pursue the same remedies againssd¢her as it would pursue in the event of a
breach of contract by the Seller, including pumtdamages, in addition to any other damages to
which it may be entitled at law or in equity.

ARTICLE 10 INFRINGEMENT INDEMNIFICATION

Seller represents and warrants that neither thevard, its elements, nor the use thereof violates
or infringes on any copyright, patent, trademagkyiEemark, trade secret, or other proprietary
right of any person or entity. Seller, at its owxpense, shall defend or settle any and all
infringement actions filed against Seller or Pusdrawhich involves the software provided
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under this Agreement and shall pay all settlemeagsyell as all costs, attorney fees, damages,
and judgment finally awarded against Purchasethdf continued use of the products for the
purpose intended is threatened to be enjoined oenjsined by any court of competent
jurisdiction, Seller shall, at its expense: (agtfiprocure for Purchaser the right to continuegisin
such products, or upon failing to procure such trigh) modify or replace them with non-
infringing products while maintaining substantiallgimilar software functionality or
data/informational content, or upon failing to secaither such right; (c) refund to Purchaser the
software license fees previously paid by Purchesehe products Purchaser may no longer use.
Said refund shall be paid within ten (10) workirays of notice to Purchaser to discontinue said
use.

ARTICLE 11 SOFTWARE SUPPORT

11.1 Prior to expiration of the warranty period, Sekall notify Purchaser in writing of the
impending warranty expiration, and Purchaser ghatlirn notify Seller of its decision to either
obtain software support or to forgo it. Upon natifion of intent to obtain software support,
Seller shall provide Purchaser, for the annual dpecified in the attached Exhibit A, the
software support services as herein described.

11.2 Seller shall provide, for the periods set forthExhibit A, software support services as
specified in RFP No. 3711 and Seller's Proposahaepted by Purchaser, in response thereto,
with said support to include, but not be limited the following: (a) upon notification of
software errors, Seller shall provide all remediapport and assistance needed to correct the
errors which affect the operation of the softwail®; the provision of regular updates, new
releases, and enhancements as they are release legs than one (1) annually; (c) unlimited
toll-free technical telephone support in the operabf the software system Monday through
Friday, 8:00 A.M. to 5:00 P.M. (Central Time), with guaranteed one (1) hour telephone
response time; priority placement in the supportugushall be given to all system locking
situations or problems claimed by Purchaser to lmission critical process; and (d) on-site
support in the operation of the software produtteasonably convenient or necessary in the
opinion of the Seller. It is further understoodttima the event the software product lines are
discontinued, Seller shall be responsible for sujpppthe last software release implemented by
the Purchaser for a minimum of five (5) years th#sx, with the same level of support as
described in this Article. Should Seller migrateagvirom the database currently required for the
software installed for Purchaser to a differenttiase, Seller shall provide updated product and
new database licensing to Purchaser at no costrah&ser.

11.3 Sixty (60) days prior to expiration of the initisbftware support period or any renewal

term thereof, Seller shall notify Purchaser in iwgtof the impending expiration, and Purchaser
shall have thirty (30) days in which to notify Slbof its decision to either renew or cancel any
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further software support. In no event shall thet dos software support increase by more than
five percent (5%) per year.

ARTICLE 12 EMPLOYMENT STATUS

12.1 Seller shall, during the entire term of this Agremt, be construed to be an independent
contractor. Nothing in this Agreement is intendednor shall it be construed to create an
employer-employee relationship or a joint vent@wlationship.

12.2 Seller represents that it is qualified to perfottme duties to be performed under this
Agreement and that it has or will secure, if negde¢dts own expense, applicable personnel who
shall be qualified to perform the duties requiredier this Agreement. Such personnel shall not
be deemed in any way, directly or indirectly, exgstg or by implication, to be employees of
Purchaser. Seller shall pay, when due, all salaras wages of its employees, and it accepts
exclusive responsibility for the payment of fedaredlome tax, state income tax, social security,
unemployment compensation, and any other withhgklitmat may be required. Neither Seller
nor employees of Seller are entitled to stategetent or leave benefits.

12.3 Any person assigned by Seller to perform the ses/hereunder shall be the employee of
Seller, who shall have the sole right to hire aistlthrge its employee. Purchaser may, however,
direct Seller to replace any of its employees utidisrAgreement. If Seller is notified within the
first eight (8) hours of assignment that the persorunsatisfactory, Seller will not charge
Purchaser for those hours.

12.4 It is further understood that the consideratiorpressed herein constitutes full and
complete compensation for all services and perfaoes hereunder and that any sum due and
payable to Seller shall be paid as a gross summaitvithholdings or deductions being made by
Purchaser for any purpose from said contract sum.

ARTICLE 13 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 employeesulscontractor acting in a manner
determined by the administration of that locatiorbe detrimental, abusive, or offensive to any
of the staff and/or student body will be askedeave the premises and may be suspended from
further work on the premises. All Seller employees subcontractors who will be working at
such locations to install or repair Products sballcovered by Seller's comprehensive general
liability insurance policy.

ARTICLE 14 MODIFICATION OR RENEGOTIATION
This Agreement may be modified only by written agnent signed by the parties hereto, and
any attempt at oral modification shall be void arfido effect. The parties agree to renegotiate
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the Agreement if federal and/or state revisionsany applicable laws or regulations make
changes in this Agreement necessary.

ARTICLE 15 AUTHORITY, ASSIGNMENT AND SUBCONTRACTS

15.1 In matters of proposals, negotiations, contraatsg, r@solution of issues and/or disputes,
the parties agree that Seller represents all ociots third parties, and/or subcontractors Seller
has assembled for this project. The Purchaseqisnezl to negotiate only with Seller, as Seller’s
commitments are binding on all proposed contractbid parties, and subcontractors.

15.2 Neither party may assign or otherwise transfes tAgreement or its obligations
hereunder without the prior written consent of titber party, which consent shall not be
unreasonably withheld. Any attempted assignmentransfer of its obligations without such
consent shall be null and void. This AgreementIshalbinding upon the parties’ respective
successors and assigns.

15.3 Seller must obtain the written approval of Purendsefore subcontracting any portion of
this Agreement. No such approval by Purchaser gfsatbcontract shall be deemed in any way
to provide for the incurrence of any obligationRuirchaser in addition to the total fixed price
agreed upon in this Agreement. All subcontractdl sheorporate the terms of this Agreement
and shall be subject to the terms and conditionthisf Agreement and to any conditions of
approval that Purchaser may deem necessary.

15.4 Seller represents and warrants that any subcérigreement Seller enters into shall
contain a provision advising the subcontractor thatsubcontractor shall have no lien and no
legal right to assert control over any funds heid tbe Purchaser, that the subcontractor
acknowledges that no privity of contract existsAmsn the Purchaser and the subcontractor, and
that the Seller is solely liable for any and alipents which may be due to the subcontractor
pursuant to its subcontract agreement with theeGellhe Seller shall indemnify and hold
harmless the State from and against any and alinsJademands, liabilities, suits, actions,
damages, losses, costs, and expenses of everphkdthdature whatsoever arising as a result of
Seller’s failure to pay any and all amounts dueS®&}ler to any subcontractor, materialman,
laborer, or the like.

15.5 All subcontractors shall be bound by any negatigtarbitration, appeal, adjudication, or
settlement of any dispute between the Seller aadPtirchaser, where such dispute affects the
subcontract.

ARTICLE 16 AVAILABILITY OF FUNDS
It is expressly understood and agreed that thegatobn of Purchaser to proceed under this
Agreement is conditioned upon the appropriatioriuods by the Mississippi State Legislature
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and the receipt of state and/or federal fundsHergerformances required under this Agreement.
If the funds anticipated for the fulfillment of thiAgreement are not forthcoming or are

insufficient, either through the failure of the é&dl government to provide funds or of the State
of Mississippi to appropriate funds, or if thereaigliscontinuance or material alteration of the
program under which funds were available to Pureh&sr the payments or performance due
under this Agreement, Purchaser shall have the t@immediately terminate this Agreement

without damage, penalty, cost, or expense to Paethaf any kind whatsoever. The effective

date of termination shall be as specified in th&ceoof termination. Purchaser shall have the
sole right to determine whether funds are availédséhe payments or performances due under
this Agreement.

ARTICLE 17 TERMINATION

Notwithstanding any other provision of this Agreert the contrary, this Agreement may be
terminated, in whole or in part, as follows: (apaghe mutual, written agreement of the parties;
(b) by Purchaser, without the assessment of anglfiesy upon thirty (30) days written notice to
Seller, if Seller becomes the subject of bankruptegrganization, liquidation, or receivership
proceedings, whether voluntary or involuntary; §g)Purchaser, without the assessment of any
penalties, for any reason after giving thirty (8@)ys written notice specifying the effective date
thereof to Seller; or (d) by either party in theesvof a breach of a material term or provision of
this Agreement where such breach continues fotyti{iBO) days after the breaching party
receives written notice from the other party. Ugermination, Purchaser will be entitled to a
refund of applicable unexpended prorated annudivaoé support fees/charges, if any. In the
event of termination, Seller shall be paid for Satitory work completed or services rendered by
Seller in connection with this Agreement and acegfty Purchaser as of the date of receipt of
notification of termination. In no case shall sammpensation exceed the total contract price.
The provisions of this Article do not limit eithgrarty’s right to pursue any other remedy
available at law or in equity.

ARTICLE 18 GOVERNING LAW

This Agreement shall be construed and governeccaordance with the laws of the State of
Mississippi, and venue for the resolution of angpdie shall be Jackson, Hinds County,
Mississippi. Seller expressly agrees that undercmcumstances shall Purchaser or ITS be
obligated to pay an attorney’s fee, prejudgmerergdt, or the cost of legal action to Seller.
Further, nothing in this Agreement shall affect atgtutory rights Purchaser may have that
cannot be waived or limited by contract.

ARTICLE 19 WAIVER

Failure of either party hereto to insist upon staompliance with any of the terms, covenants,
and conditions hereof shall not be deemed a wawveelinquishment of any similar right or
power hereunder at any subsequent time or of ahgragprovision hereof, nor shall it be
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construed to be a modification of the terms of thgreement. A waiver by the State, to be
effective, must be in writing, must set out thecdsfpes of what is being waived, and must be
signed by an authorized representative of the State

ARTICLE 20 SEVERABILITY

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

ARTICLE 21 CAPTIONS
The captions or headings in this Agreement aredoarvenience only and in no way define, limit,
or describe the scope or intent of any provisiosemtion of this Agreement.

ARTICLE 22 HOLD HARMLESS

To the fullest extent allowed by law, Seller shatlemnify, defend, save and hold harmless,
protect, and exonerate Purchaser, ITS and the, StatBoard Members, officers, employees,
agents, and representatives from and against adyalinclaims, demands, liabilities, suits,
actions, damages, losses, costs, and expense®nyf laud and nature whatsoever, including,
without limitation, court costs, investigative feaad expenses, attorney fees, and claims for
damages arising out of or caused by Seller antdquartners, principals, agents, employees, or
subcontractors in the performance of or failurpeédorm this Agreement.

ARTICLE 23 THIRD PARTY ACTION NOTIFICATION

Seller shall notify Purchaser in writing within &y5) business days of Seller filing bankruptcy,
reorganization, liquidation or receivership prodegd or within five (5) business days of its
receipt of notification of any action or suit beifigd or any claim being made against Seller or
Purchaser by any entity that may result in litigatrelated in any way to this Agreement and/or
which may affect the Seller’'s performance undes #hgreement. Failure of the Seller to provide
such written notice to Purchaser shall be consttlarmaterial breach of this Agreement and the
Purchaser may, at its sole discretion, pursueigtsts as set forth in the Termination Article
herein and any other rights and remedies it mayg ladlaw or in equity.

ARTICLE 24 AUTHORITY TO CONTRACT

Seller warrants that it is a validly organized Imesis with valid authority to enter into this

Agreement, that entry into and performance undierAlgreement is not restricted or prohibited
by any loan, security, financing, contractual, othes agreement of any kind, and

notwithstanding any other provision of this Agreemt the contrary, that there are no existing
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legal proceedings or prospective legal proceediegber voluntary or otherwise, which may
adversely affect its ability to perform its obligats under this Agreement.

ARTICLE 25 NOTICE

Any notice required or permitted to be given unttés Agreement shall be in writing and
personally delivered or sent by electronic meansyigded that the original of such notice is sent
by certified United States mail, postage prepattiim receipt requested, or overnight courier
with signed receipt, to the party to whom the retshould be given at their business address
listed herein. ITS’ address for notice is: CraigdPgeron, Ph.D., Executive Director, Mississippi
Department of Information Technology Services, 3E&stwood Drive, Jackson, Mississippi
39211. Purchaser's address for notice is: Mr. Thor8Baith, Senior Director Information
Technology, University of Mississippi Medical Cent2500 North State Street, Jackson,
Mississippi 39216. The Seller's address for notise INSERT VENDOR NOTICE
INFORMATION. Notice shall be deemed given when atifureceived or when refused. The
parties agree to promptly notify each other in wgtof any change of address.

ARTICLE 26 RECORD RETENTION AND ACCESS TO RECORDS

Seller shall establish and maintain financial rdsprsupporting documents, statistical records
and such other records as may be necessary tatregfigperformance of the provisions of this
Agreement. The Purchaser, ITS, any state or fedgeicy authorized to audit Purchaser, and/or
any of their duly authorized representatives, sthaVe unimpeded, prompt access to this
Agreement and to any of the Seller’s proposalskbodocuments, papers and/or records that are
pertinent to this Agreement to make audits, cop@aminations, excerpts and transcriptions at
the State’s or Seller’s office as applicable wh&neh records are kept during normal business
hours. All records relating to this Agreement shwl retained by the Seller for three (3) years
from the date of receipt of final payment undes tAgreement. However, if any litigation or
other legal action, by or for the state or fedgmlernment has begun that is not completed at the
end of the three (3) year period, or if an auditliing, litigation or other legal action has notee
resolved at the end of the three (3) year pertoglyécords shall be retained until resolution.

ARTICLE 27 INSURANCE

Seller represents that it will maintain workers'mggensation insurance as prescribed by law,
which shall inure to the benefit of Seller’s pensel as well as comprehensive general liability
and employee fidelity bond insurance. Seller wilpon request, furnish Purchaser with a
certificate of conformity providing the aforesaioverage.

ARTICLE 28 DISPUTES

Any dispute concerning a question of fact undes #hgreement, which is not disposed of by
agreement of the Seller and Purchaser, shall bigletbdy the Executive Director of ITS or

his/her designee. This decision shall be reduceditong and a copy thereof mailed or furnished
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to the parties. Disagreement with such decisiorither party shall not constitute a breach under
the terms of this Agreement. Such disagreeing peirgll be entitled to seek such other rights
and remedies it may have at law or in equity.

ARTICLE 29 COMPLIANCE WITH LAWS

Seller shall comply with and all activities undbistAgreement 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 amendaddified. Specifically, but not limited to,
Seller shall not discriminate against any employe® shall any party be subject to
discrimination in the performance of this Agreembéetause of race, creed, color, sex, age,
national origin, or disability.

ARTICLE 30 CONFLICT OF INTEREST

Seller shall notify Purchaser of any potential tiohbf interest resulting from the representation
of or service to other clients. If such conflictnoat be resolved to Purchaser's satisfaction,
Purchaser reserves the right to terminate this éxgsnt.

ARTICLE 31 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 32 CONFIDENTIAL INFORMATION

28.1 Both parties shall treat the other party’s datd enfformation to which it has access by
Seller's performance under this Agreement as centidl and shall not disclose such data or
information to a third party without specific wett consent. Each party agrees to: (a) hold the
confidential information of the other party in strconfidence; (b) not to make the confidential
information available for any purpose other tharspscified/contemplated in this Agreement;
and (c) take reasonable steps to ensure that thigdeotial information is not disclosed or
distributed by employees, agents or consultant®o (hdwve access to the same only because of
and on a “need-to-know” basis) to third partiesimlation of the provisions of this Agreement.

28.2 Each party shall obtain from each employee, agamtsultant and third party permitted
access to the other party’s confidential informmtian appropriate nondisclosure agreement.
Nothing contained herein shall preclude UMMC, itliates or any third party allowed access
to the Software from operating the Software in ¢tihéinary course of business for its intended
purpose and for the use licensed hereunder in tbgepce of third parties or from providing
copies of the output and reports of the Softwargutch third parties.

28.3 Except as expressly permitted herein, neither psirgll copy, duplicate or recreate the
other party’s confidential information, in whole iorpart, without the express written consent of
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such party. Each party agrees to include theladisxg party’s proprietary and confidential
notices upon all copies of the confidential infotima made pursuant to this provision.

28.4 In the event that either party receives notice thahird party requests divulgence of
confidential or otherwise protected information @mchas served upon it a subpoena or other
validly issued administrative or judicial processlering divulgence of such information, the
said party shall promptly inform the other partydahereafter respond in conformity with such
subpoena to the extent mandated by state or fedanal This section shall survive the
termination or completion of this Agreement.

28.5 Seller acknowledges and agrees that UMMC’s confidernformation includes all
medical and other personal or private informatibrlJMMC and its affiliates and any of the
customers, insured, patients, physicians, emplogeastherwise of UMMC and its affiliates,
used or gained by Seller during the performancehisf Agreement or in any other manner
(“Personal Privacy Information”). Seller's obligats with respect to the Personal Privacy
Information are not subject to the exclusions eghfbelow and are not limited in duration or in
any other way.

28.6 Seller and UMMC shall not be obligated to treatcasfidential and proprietary any

information disclosed by the other party (“the Dasing Party”) which: (a) is or becomes known
to the public without fault or breach of the pargceiving confidential information of the

Disclosing Party (“the Recipient”); (b) is furnishéy the Disclosing Party to third parties
without restriction on subsequent disclosure; lte) Recipient obtains from a third party without
restriction on disclosure and without breach ofoa-disclosure obligation; (d) is already in the
Recipient’s possession without an obligation offmtentiality; or (e) is independently developed
by Recipient without reliance on the confidentrg#brmation.

28.7 Upon termination of this Agreement or upon demanmerdfore, each party agrees to
promptly return to the other party all confidentiaformation of the other party, including all
copies thereof in any form, and to certify to thieen party in writing that it has not retained any
copies thereof.

28.8 With the exception of any attached exhibits whick &beled as “confidential”’, the
parties understand and agree that this Agreemeadityding any amendments and/or change
orders thereto, does not constitute confidentidbrmation, and may be reproduced and
distributed by the State without notification tdI8e ITS will provide third party notice to Seller
of any requests received by ITS for any such cenficl exhibits so as to allow Seller the
opportunity to protect the information by court erdas outlined in ITS Public Records
Procedures.
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28.9 Protected Health Information (‘PHI”): To the extent required, UMMC and Seller
intend to comply with the applicable provisions tbe HIPAA Privacy Rule and Security
Regulations (45 CFR Parts 160, 162 and 164) (“ByivRule” and “Security Regulations”,
individually; or “Privacy and Security Regulationgollectively) and the applicable provisions
of the Health Information Technology for EconomimdaClinical Health Act, Title XllI of the
American Recovery and Reinvestment Act of 2009,. RulNo. 111-5 (the “HITECH Act”) as
further defined in the Business Associate Addenduhgen applicable attached hereto as Exhibit
B, or as executed by the parties separate fromAtllieement, as the case may be.

ARTICLE 33 EFFECT OF SIGNATURE

Each person signing this Agreement representstibabr she has read the Agreement in its
entirety, understands its terms, is duly authorimeedxecute this Agreement on behalf of the
parties, and agrees to be bound by the terms oeutdierein. Accordingly, this Agreement shall

not be construed or interpreted in favor of or agathe State or the Seller on the basis of
draftsmanship or preparation hereof.

ARTICLE 34 OWNERSHIP OF DOCUMENTS AND WORK PRODUCTS

All data, electronic or otherwise, collected by I&eland all documents, notes, programs,
databases (and all applications thereof), filgsoris, studies, and/or other material collected and
prepared by Seller in connection with this Agreemesether completed or in progress, shall be
the property of Purchaser upon completion of thire&ment or upon termination of this
Agreement. Purchaser hereby reserves all righttsetalatabases and all applications thereof and
to any and all information and/or materials pregareconnection with this Agreement. Seller is
prohibited from use of the above described inforomatind/or materials without the express
written approval of Purchaser.

ARTICLE 35 NON-SOLICITATION OF EMPLOYEES

Seller agrees not to employ or to solicit for enyptent, directly or indirectly, any of the

Purchaser's employees until at least one (1) ydtar dhe expiration/termination of this

Agreement, unless mutually agreed to the contnaryriting by the Purchaser and the Seller,
and provided that such an agreement between theserttities is not a violation of the laws of
the State of Mississippi or the federal government.

ARTICLE 36 ENTIRE AGREEMENT

36.1 This Agreement constitutes the entire agreemetiteparties with respect to the subject
matter contained herein and supersedes and replaogs and all prior negotiations,
understandings, and agreements, written or oréldsn the parties relating hereto, including all
terms of any unsigned or “shrink-wrap” license ut#d in any package, media, or electronic
version of Seller-furnished software, or any “clwkap” or “browse-wrap” license presented in
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connection with a purchase via the Internet. Th® RI6. 3711 and Seller’'s Proposal in response
to RFP No. 3711 are hereby incorporated into andenaapart of this Agreement.

36.2 The Agreement made by and between the partiesohshall consist of and precedence is
hereby established by the order of the following:

This Agreement signed by both parties;

Any exhibits attached to this Agreement;

RFP No. 3711 and written addenda; and

Seller's Proposal, as accepted by Purchasersporse to RFP No. 3711.

oOowp

36.3 The intent of the above listed documents is téushe all items necessary for the proper
execution and completion of the services by théeEelrhe documents are complementary, and
what is required by one shall be binding as if negliby all. A higher order document shall
supersede a lower order document to the extenssaneto resolve any conflict or inconsistency
arising under the various provisions thereof, pied, however, that in the event an issue is
addressed in one of the above mentioned documentss mot addressed in another of such
documents, no conflict or inconsistency shall bended to occur by reason thereof. The
documents listed above are shown in descending ofdaiority, that is, the highest document
begins with the first listed document (“A. This Agment”) and the lowest document is listed
last (“D. Seller’'s Proposal”).

ARTICLE 37 STATE PROPERTY AND LOCATION OF WORK

37.1 Seller shall be responsible for the proper custoflyany Purchaser-owned property
furnished for Seller’'s use in connection with wadeformed pursuant to this Agreement. Seller
shall reimburse the Purchaser for any loss or damragmal wear and tear excepted.

37.2 All work provided in connection with this contraetll be required to be performed on-
site in the Purchaser’s offices in Jackson, Miggmsunless written approval is received from
the State. Seller accepts full responsibility fbrpaoblems arising out of a decision to perform
off-site work.

ARTICLE 38 SURVIVAL

Articles 6, 9, 10, 11, 18, 22, 26, 31, 32, 34, 8a¢ all other articles, which by their express
terms so survive or which should so reasonably igervshall survive any termination or
expiration of this Agreement.

ARTICLE 39 DEBARMENT AND SUSPENSION CERTIFICATION
Seller certifies that neither it nor its principafa) are presently debarred, suspended, proposed
for debarment, declared ineligible, or voluntardxcluded from covered transactions by any
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federal department or agency; (b) have, withinrag¢l{3) year period preceding this Agreement,
been convicted of or had a civil judgment rendeagdinst them for commission of fraud or a
criminal offense in connection with obtaining, atfging to obtain, or performing a public
(federal, state, or local) transaction or conttaader a public transaction; violation of federal or
state anti-trust statutes or commission of embezaite, theft, forgery, bribery, falsification or
destruction of records, making false statementggeoeiving stolen property; (c) are presently
indicted of or otherwise criminally or civilly chged by a governmental entity with the
commission of fraud or a criminal offense in cortreetwith obtaining, attempting to obtain, or
performing a public (federal, state, or local) saction or contract under a public transaction;
violation of federal or state anti-trust statutescommission of embezzlement, theft, forgery,
bribery, falsification or destruction of recordsaking false statements, or receiving stolen
property; and (d) have, within a three (3) yeaiqeepreceding this Agreement, had one or more
public transactions (federal, state, or local) ieated for cause or default.

ARTICLE 40 COMPLIANCE WITH ENTERPRISE SECURITY POLI CY

Seller and Purchaser understand and agree thabdllicts and services provided by Seller under
this Agreement must be and remain in compliancd whe State of Mississippi’s Enterprise
Security Policy. The parties understand and atireethe State’s Enterprise Security Policy is
based on industry-standard best practices, pokryd guidelines at the time of contract
execution. The State reserves the right to inteda new policy during the term of this
Agreement and require the Seller to comply withsamthe event the industry introduces more
secure, robust solutions or practices that fatdlita more secure posture for the State of
Mississippi.

ARTICLE 41 STATUTORY AUTHORITY

By virtue of Section 25-53-21 of the Mississippid@oAnnotated, as amended, the Executive
Director of ITS is the purchasing and contractirgera for the State of Mississippi in the
negotiation and execution of all contracts for thequisition of information technology
equipment, software, and services. The parties retaded and agree that ITS as contracting
agent is not responsible or liable for the perfarogaor non-performance of any of Purchaser’'s
or Seller’s contractual obligations, financial eherwise, contained within this Agreement.

ARTICLE 42 ESCROW OF SOURCE CODE

42.1 With the execution of this Agreement, the Sellealsplace and maintain a current copy
of the data dictionary, Documentation, object cae] source code in escrow and shall furnish
Purchaser with a copy of the escrow agreement b@achéame and address of the agent. The
escrow agreement shall authorize the escrow agergti¢ase, at no cost to Purchaser, the data
dictionary, Documentation, object code, and soeome to Purchaser if and when the Purchaser
is deemed to have a right under this article. Te#eEshall pay all costs of providing and
maintaining the escrow agreement, including thes feethe escrow agent. The copy of the
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source code placed in escrow shall be reproducedramtained on magnetic tape or disk using
a commonly accepted data recording protocol. Pmgdacumentation sufficient to allow a
competent programmer to use and maintain the sotwde programs must accompany the
source code. When a change is made to the objdet @osource code by or on behalf of the
Seller during the term of the escrow agreementrekissed code, including the change, shall be
delivered to the escrow agent not later than t{B8) calendar days after the change is effected
by or on behalf of the Seller.

42.2 Provided that the Purchaser is not then in subatashefault under this Agreement, the
Seller shall provide to Purchaser, at no cost aitdiwten (10) calendar days after receipt of
Purchaser’s written request for it, one (1) conelaipy of the data dictionary, Documentation,
object code, and source code used in the preparattite Software and custom modifications to
the source code and object code as a result oAtrsement, brought up to date as of the date of
delivery of such source code to Purchaser, uporotiearrence of any of the following events:
(a) any or all material parts of the source codelject code is generally made available, with or
without additional cost, to other users of compbr&wnftware; or (b) the Seller’'s or the software
manufacturer's cessation, for any reason, to danbss; or (c) the Seller or the software
manufacturer discontinues maintenance of the Softwar (d) bankruptcy, receivership,
insolvency, reorganization, dissolution, liquidati@r other similar proceedings are instituted by
or against the Seller or the software manufacturer.

42.3 Upon Purchaser’'s written request, the escrow agleall promptly conduct, at Seller's
expense, a Verification of the deposit materialagnordance with Purchaser’s requirements and
with the requirements herein stated. “Verificati@s’ used herein, means a procedure or process
to determine the accuracy, completeness, suffigiemz quality of the deposit materials at a
level of detail reasonably requested by Purchagerification may include, as required by
Purchaser (or by a third party on behalf of Purehasile listing, compilation, size comparison,
function comparison and on-line comparison serviéesopy of the verification results shall be
immediately provided by the escrow agent to théeSta

42.4 Purchaser (or a third party on behalf of Purchasesgrves the right from time to time

and at any time to cause Verification of the depaosaterials and to examine the deposit
materials to verify conformance to the requiremeait® FP No. 3711, the Seller's Proposal, as
accepted by Purchaser, in response thereto, andgneement, all at Seller’'s expense. Except as
otherwise required by Purchaser (or by a thirdypart behalf of Purchaser and reasonably
approved by Seller), all Verification tasks sha#l performed solely by employees of escrow
agent and, at Purchaser’s option, of Purchasertlirch party engaged by Purchaser (subject to
Seller’'s reasonable approval of Purchaser), withatetference from Seller; provided, however,

that if and to the extent requested by Purchasebyoa third party on behalf of Purchaser),

Seller shall at Seller's expense provide to escimyent and/or Purchaser all reasonably
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necessary assistance and cooperation in conneettbnthe performance of any Verification.
Any Verification performed by the escrow agent athad party engaged by the escrow agent
(and acceptable to Purchaser) shall be performed igood, workmanlike, timely and
professional manner by qualified persons fully fieaniwith the requirements, materials and
technology involved in performing such Verificatgon

42.5 Seller shall, at its expense, implement a proaeddrereby the escrow agent shall notify
Purchaser of all deposits to the software escrogedbaon software release updates. It is
understood and agreed that updates shall occeasitdn a quarterly basis.

For the faithful performance of the terms of thigréement, the parties have caused this
Agreement to be executed by their undersigned septatives.

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

Center
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
Payment Schedule and Deliverables List
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EXHIBIT B
FORM FOR
BUSINESS ASSOCIATES AGREEMENT

Addendum No.:

BAA
BACKGROUND

WHEREAS, The University of Mississippi Medical Center (“‘UMMC’) and (“Vendor”) are
parties to that certain Agreement dated (the “Agreement”) pursuant to which Vendor provides certain

services to UMMC and, in connection with those services, UMMC discloses to Vendor certain information (“Protected Health
Information” or “PHI") that is subject to protection under the Health Insurance Portability and Accountability Act of 1996,
(as may be now or hereafter amended or modified, “HIPAA”"). Vendor acknowledges that as a Business Associate, it is
responsible to comply with the HIPAA Security and Privacy regulations, pursuant to Subtitle D of the Health Information
Technology for Economic and Clinical Health Act (“HITECH”"), including Sections 164.308, 164.310, 164.312, and 164.316 of title
45 of the Code of Federal Regulations; and

WHEREAS, Vendor, as a recipient of protected information from UMMC, is a “Business Associate” as that term is
defined in HIPAA and regulations promulgated by the U.S. Department of Health and Human Services to implement certain
provisions of HIPAA (herein “HIPAA Regulations”); and

WHEREAS, pursuant to the HIPAA regulations, all Business Associates of entities such as UMMC must agree in
writing to certain mandatory provisions regarding the Use and Disclosure of individually identifiable health information;
and

WHEREAS, the purpose of this Addendum is to satisfy the requirements of the HIPAA
and HITECH Regulations.

NOW, THEREFORE, in consideration of the foregoing and of the desire of UMMC and Vendor to continue providing or
receiving services under the Agreement, the parties agree as follows:

1. Unless otherwise provided in this Addendum, capitalized terms have the same meaning as set forth in the HIPAA
Regulations. The term “UMMC” shall further include any affiliate of the UMMC, and “Administrative Safeguards” shall have
the same meaning as the term “administrative safeguards” as defined in HIPAA with the exception that it shall apply to
the management of the conduct of Vendor's workforce, rather than UMMC'’s workforce, in relation to the protection of that
information.

2. Vendor specifically agrees that it will comply in all material respects with HIPAA when Using or Disclosing PHI received
by Vendor from or on behalf of UMMC, including:

a. Not Use or further Disclose PHI other than as permitted or required by the Agreement or as required by law;

b.  Use appropriate safeguards to prevent Use or Disclosure of PHI other than as provided for by the Agreement;

c. Report to UMMC any use or disclosure of the PHI not provided for by the Agreement of which Vendor becomes
aware;

d. Ensure that any agents, including a subcontractor, to whom it provides PHI received from, or created or received by
Vendor on behalf of UMMC agrees in writing to the same restrictions and conditions that apply to the Vendor with
respect to such PHI and Vendor will identify all such agents and subcontractors to UMMC;

e. As required under and within the period of time permitted under 45 C.F.R. §164.524, Vendor shall permit any
individual whose PHI is maintained by Vendor to have access to and to obtain a copy of his or her PHI, in the
format requested unless it is not readily producible in such format, in which case it shall be produced in
hard copy format. The foregoing shall be applicable only if the records of Vendor are considered a
Designated Record Set at the time of the request. Vendor may charge a reasonable, cost-based fee as
permitted under 45 C.F.R., §164.524 (e)(4). Any denials of access to the PHI requested shall be the responsibility
of UMMC,;

f.  For so long as PHI of an individual is maintained in a Designated Record Set maintained for UMMC, grant an
individual the right to amend his or her PHI and incorporate any amendments to the PHI in accordance with 45
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C.F.R. §164.526;

Make available the information required to provide an accounting of Disclosure in accordance with 45 C.F.R.
§164.528. Such an accounting shall provide: (i) the date of each Disclosure; (ii) the name and address of the
organization or person to whom the Protected Health Information was Disclosed; (iii) a brief description of the
information Disclosed; and (iv) disclosures, other than those made at the request of the Individual, the purpose for
which the information was Disclosed or a copy of the request or authorization for Disclosure. Vendor will provide the
above accounting to UMMC as promptly as possible, but in any event no later than thirty (30) days after UMMC’s
request therefore;

Make its internal practices, books, and records relating to the Use and Disclosure of PHI received from, or created
or received by Vendor on behalf of UMMC available to the Secretary of the U.S. Department of Health and
Human Services for purposes of determining the UMMC’s compliance with HIPAA,

At termination of the Agreement, if feasible, return or destroy all PHI received from, or created or received
by Vendor on behalf of UMMC, including such information in possession of Vendor's subcontractors, that
are a result of the Agreement and retain no copies of such information or, if such return is not feasible, extend the
protections, limitations and restrictions contained in this Addendum to Vendor's Use and/or Disclosure of any
retained PHI, and to limit further Uses and/or Disclosures to the purpose that make the return or destruction of the
PHI infeasible. This provision shall survive the termination or expiration of this Addendum and/or Agreement;

Use reasonable commercial efforts to mitigate any harmful effect that is known to Vendor of a Use or
Disclosure of PHI by Vendor in violation of the requirements of this Addendum;

Implement Administrative Safeguards, Physical Safeguards, and Technical Safeguards (the “Safeguards”) in
accordance with HIPAA that reasonably and appropriately protect the Confidentiality, Integrity, and
Availability of Electronic Protected Health Information that it creates, receives, maintains, or transmits on
behalf of UMMC, as required by 45 C.F.R. Part 164 Subpart C;

ensure that any agent and subcontractor to whom Vendor provides Electronic Protected Health Information
agrees to implement reasonable and appropriate safeguards to protect Electronic PHI;

make its policies, procedures, and documentation required by the Security Rule relating to the Safeguards
available to the Secretary of the Department of Health and Human Services for purposes of determining UMMC's
compliance with the Security Rule;

request and Use or Disclose only the Minimum Necessary amount of Protected Health Information to serve the
intended purposes of the Agreement;

Vendor will not export PHI, nor permit subcontractors or agents to export PHI beyond the borders of the United
States of America;

Vendor shall report promptly to UMMC any successful Security Incident of which Vendor becomes aware;
provided, however, that with respect to attempted unauthorized access, Use or Disclosure, modification, or
destruction of information or interference with system operations in an information system affecting electronic
PHI, such report to UMMC will be made available upon request; and

If Vendor accesses, maintains, retains, modifies, records, stores, destroys, or otherwise holds, Uses or
Discloses Unsecured Protected Health Information as defined in 45 C.F.R. 164, Subpart D, it shall, following the
discovery of a breach of such information, promptly notify UMMC of such breach, but in any event no later than
fifteen (15) days of discovery. Such notice shall include the identification of each individual whose Unsecured
PHI has been or is reasonably believed by Vendor to have been accessed, acquired, or Disclosed during such
breach.

3. Vendor, in its capacity as Business Associate to UMMC, shall be permitted to Use and Disclose PHI in a manner
that would not violate the requirements of the HIPAA Regulations as follows:

a. For the proper management and administration of Vendor;
b.  To carry out the legal responsibilities of Vendor;
c. To provide data aggregation services relating to the health care operations of UMMC; and
d. De-identify any and all Protected Health Information in accordance with 45 C.F.R. § 164.514(b). UMMC
acknowledges and agrees that de-identified information is not Protected Health Information and that Vendor may use
such de-identified information for any lawful purpose.
4. Vendor and UMMC agree that UMMC is authorized to terminate the Agreement if UMMC determines that Vendor has

violated a material term of this Addendum in accordance with the terms of the Agreement.

5. Responsibilities of UMMC. (a) With regard to the use and/or disclosure of Protected Health Information by the Vendor,

UMMC agrees: (i) to obtain any consent, authorization or permission that may be required by the Privacy Regulation or any other
applicable federal, state or local laws and/or regulations prior to furnishing Vendor the Protected Health Information pertaining to an
individual; and (i) that it will not furnish Vendor Protected Health Information that is subject to any arrangements permitted or
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required of the Covered Entity, including but not limited to, arrangements agreed to by UMMC under 45 C.F.R. § 164.522 that may
impact in any manner the use and/or disclosure of Protected Health Information by the Vendor under this Addendum and the
Agreement. (b) UMMC represents and warrants that its notice of privacy practices permits UMMC to use and disclose Protected
Health Information in the manner that Vendor is authorized to use and disclose Protected Health Information under this Addendum.

6. In the event of any unauthorized use or disclosure of Protected Health Information constituting a “Breach” as defined
under 45 C.F.R. 8 164.402 which is caused by the negligent act(s) or omission(s) of Vendor, the Vendor agrees to indemnify
UMMC, to the extent Vendor is responsible, from and against (i) any administrative fines or penalties assessed against UMMC by
the Secretary or other regulatory authority having jurisdiction; (ii) any award which may be made pursuant to a state Attorney
General action and levied against UMMC; and (iii) in the event that any such Breach requires the issuance of notice(s) to affected
individuals pursuant to the relevant provisions of ARRA, all direct reasonable costs associated with production and delivery of such
required notice(s). Vendor's indemnification obligations under this section are subject to UMMC (a) making written demand for
indemnification from Vendor pursuant to the foregoing; (b) to the extent UMMC has notice of same, promptly notifying Vendor of any
investigation or the filing of any action by the Secretary, any State Attorney General, or other regulatory authority having jurisdiction;
(c) granting to Vendor the right to determine the means and methods by which any required notices are delivered to affected
individuals (Vendor hereby acknowledging that UMMC shall retain the right to determine the content of same), and (d) granting to
Vendor the sole right, to the extent authorized by Mississippi law, to control any associated defense or negotiation for settlement or
compromise. Vendor agrees to work cooperatively with UMMC to ensure that liability is properly determined and assigned by the
Secretary or other regulatory authority having jurisdiction with regard to any such Breach.

7. Except as modified herein, the terms of the Agreement remain in full force and effect.

IN WITNESS WHEREOF, UMMC and Vendor have executed this Addendum as of the day and year first written above by their
duly authorized representatives.

University of Mississippi Medical Center (Vendor)

By: By:

Printed Name: Printed Name:
Title: Title:

Date: Date:

72



RFP No.: 3711

Exhibit A: Sandard Contract
Project No.: 39854

Revised: 03/11/2013

PROJECT NUMBER 39854
SOFTWARE LICENSE AND APPLICATION SERVICE PROVIDER AGREEMENT
BETWEEN
INSERT VENDOR NAME
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY S ERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER

This Software License and Application Service PdeviAgreement (hereinafter referred to as
“Agreement”) is entered into by and between, INSEFENDOR NAME, a INSERT STATE
OF INCORPORATION corporation having its principdge of business at INSERT VENDOR
ADDRESS (hereinafter referred to as “Licensor”)d avississippi Department of Information
Technology Services having its principal place osibhess at 3771 Eastwood Drive, Jackson,
Mississippi 39211 (hereinafter referred to as “IJ,&is contracting agent for the University of
Mississippi Medical Center, located at 2500 Nortfat& Street, Jackson, Mississippi 39216
(hereinafter referred to as “Licensee” and/or “UMNICITS and UMMC are sometimes
collectively referred to herein as “State.”

WHEREAS, UMMC, pursuant to Request for Proposals (“RFP”) R611 requested proposals
for the services of a contractor to host and mainéam Application Service Provider (“ASP”)
solution for a Dialysis EHR/BIlling System; and

WHEREAS, Licensor was the successful proposer in an opénahd competitive procurement
process to provide the software and services destherein;

NOW THEREFORE, in consideration of the mutual understandingsimises and agreements
set forth, the parties hereto agree as follows:

ARTICLE 1 DEFINITIONS
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1.1  “Active User’ means UMMC employees, and any other authorized as&vely
participating on the system in any given monthpération, who shall be bound to the terms and
conditions of this Agreement. Licensor does notas®a limit on the number of Active Users
accessing or registering to use the system.

1.2 “Available Date” means the date upon which Licensor notifies UMM& the Software
may be accessed on the Licensor's ASP server anll@khay begin acceptance testing.

1.3 “Content” means any content provided by or through Activergddor use with the
Software.

1.4 “Documentation” means the published user and technical manualslecwimentation
that Licensor makes generally available for thet#arfe; the help files included within the
Software, and any files containing presentationemi@is or manuals or other related materials to
train and educate Licensee and the Active Useth®nse of the Software.

1.5 “Enhancements” means the corrections, updates, upgrades or nesiomsr of the
Software or Documentation that Licensor may provalkicensee under this Agreement.

1.6 “Licensee” means the University of Mississippi Medical Center employees, and any
third party consultants or outsourcers engaged BWMQ who have a need to know and who
shall be bound by the terms and conditions of Aggeement.

1.7 “Licensor” means INSERT VENDOR NAME, and its successors anijas.

1.8 “Products” means the Software, Documentation, CorrectionfiaBcements and any
copy of the Software, Documentation, Correctiom&mhancements provided by the Licensor.

1.9 “Services” means any on-line user access, customizationsyfane development,
consulting, education, ASP installation, system iadstration, training, maintenance, support,
and Help Desk services provided by Licensor to hsee.

1.10 “Software” means the machine-readable object code versidmeofomputer programs
whether embedded on disc, tape or other media fegethe management of the web-based
Dialysis EHR/BIlling System and Supported Interia¢and any Documentation and help files
within the Software), including any Enhancementsvpated pursuant to the maintenance and
support terms identified herein.

1.11 *“Software Error” means a reproducible defect or combination theiredie Software
that results in a failure of the Software when usedaccordance with the Documentation.
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Software Errors do not include those errors causgda) Licensee’s negligence, (b) any
unauthorized modification or alteration Licenseekesato the Software, (c) data that does not
conform to Licensor’s specified data format, (deigior error, or (€) use not conforming to the
Licensor’s supported technical environment spetifirethe Documentation.

1.12 “Supported Interfaces” means application-based interfaces (API), netwarkaggols,
data formats, database schemas, and file formad ums the Software as described in the
Documentation.

ARTICLE 2 PERIOD OF PERFORMANCE

2.1 Unless this Agreement is extended by mutual agee¢ror terminated as prescribed
elsewhere herein, this Agreement shall begin ondtte it is signed by all parties and shall
continue in effect until the Licensor completestallks required herein pursuant to the project
work plan, including services during the three y8ar hosting term. The web-based Dialysis
EHR/BIilling System, as customized for the StateMi$sissippi, must be implemented; fully
functional; accepted by UMMC, and all tasks (exatgdhosting) required herein, including but
not limited to development of required interfacesl &raining, completed on or before July 30,
2013, unless a change in this date is mutuallyeagte in writing by the State and the Licensor.
At the end of the three (3) year initial ASP seegiterm, the ASP services may, upon the written
agreement of the parties, be renewed under the same and conditions for two (2) one-year
renewal terms. One hundred and eighty (180) dags fo the expiration of the initial hosting
term or any renewal hosting term of this Agreemeiggnsor shall notify UMMC and ITS of the
impending expiration and UMMC shall have sixty (@&3ys in which to notify Licensor of its
intention to either renew or cancel the ASP sesvice

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

ARTICLE 3 SCOPE OF SERVICES

3.1 The Licensor agrees to provide to UMMC an ASP dd3mlysis EHR/Billing System
and Services and associated deliverables requirguavide, host and maintain a web based
application for UMMC as described in this Agreemafthile the scope of work for this project
is defined by the contract documents set forthiherethe article titled “Entire Agreement”, a
summary of such work is outlined in Article 3.5 dsl

3.2  The Licensor acknowledges that UMMC intends tattevely involved in the day-to-day

progress of the project. The Licensor agrees tolfggin UMMC'’s approval of all tasks and the
time schedule for completion of said tasks priorccaonmencing performance, if not already
contained in the approved project work plan; (b)kenavailable to the State project team
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members all project work papers and work-in-progjfes review; (c) ensure that the Licensor
Project Manager works closely together with thete&Sfaroject Manager, (d) provide UMMC
access to the host website; (e) meet with UMMC oegallar basis at a mutually agreeable time,
and as otherwise requested by UMMC, to discusstidies of the project, and (f) if required by
UMMC, submit written project status reports.

3.3 The parties understand and agree that the prajeali be structured with interim
deliverables as set forth in the agreed upon projemrk plan so as to allow UMMC an
opportunity to accept or reject the deliverablesluding but not limited to, specifications,
requirement definitions, process designs, datayaes) web layouts, screen layouts, and report
layouts. The actual customizations shall not begitil after UMMC has communicated its
conceptual approval of the results the Licensonpl® provide. UMMC shall have ten (10)
business days to review interim materials, whichen® period can only be reduced by mutual
agreement of the Licensor and UMMC.

3.4 ltis understood by the parties that the projeatknplan must be in place within fifteen
(15) business days of execution of this Agreemadt@ior to any other work being performed.
Once this mutually agreed upon project work plahici will identify specific time frames and
deliverable target dates for this project, has beeveloped, it will be incorporated into and
made a part of this Agreement. The dates in theegravork plan will define the agreed upon
period of performance. The parties acknowledge thatproject work plan will evolve and
change from time to time upon the mutual writteneagnent of both parties. The parties agree
that the deliverables and schedule set forth ifatest version of the project work plan will take
precedence over any prior plans.

3.5 Licensor shall be responsible for the following:

A. Ensuring that all deliverables are complete ancpted by UMMC pursuant to

the mutually agreed upon project work plan;

B. Ensuring that the host site complies with PriorigOof the World Wide Web

Consortium’s (W3C’s) Web Accessibility Initiativend guidelines in Section 508 of the
Rehabilitation Act that are not covered in W3C Rty

C. Ensuring that the site is accessible through UMMgiblished universal resource
locator (“URL”) rather than through Licensor’s s#address;
D. Reviewing with UMMC the Content a minimum of oncej@arter to ensure that

the Content remains timely and accurate and regdunagreement with UMMC as to
reasonable timelines for implementing Content upsldelivered to the Licensor that will
be posted on the site;

E. Tracking date sensitive items to ensure timely tggja

F. All Content provided by the Licensee and colledbgdhe Software shall remain
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the sole and exclusive property of the LicenseeorlJine termination or expiration of
this Agreement, Licensor shall provide such Contanits possession to the Licensee
pursuant to a mutually agreed upon release schedule

G. Working with UMMC to achieve access rates that ni#dtMC’s needs;

H. Providing security for the host site that is agbdeao UMMC with Licensor
responsible for all necessary equipment and softwelated to security;

l. Maintaining the accessibility of the site twenty#fq24) hours a day, seven (7)
days a week at an uptime rate of 99% or greatéresuto the limitations set forth in this
Agreement, including but not limited to, those irtiéle 4.4;

J. Completing daily backups of the site;

K. Notifying UMMC at least three (3) business day®ptd any anticipated service
interruption, with said notice containing a gen@@scription of the reason for the service
interruption;

L. Proposing and adhering to a disaster recovery atahproviding access to such
plan to the State, all at Licensor’s expense;

M. Participating with UMMC in disaster recovery plangiand testing based on a
mutually agreed upon schedule;

N. Maintaining the confidentiality of the data entered

O. Providing UMMC access to all of the technical imf@tion concerning operation
of the site, including but not limited to, servepesifications, Internet connection
information, personnel requirements and softwang@ementations;

P. Identifying any commercially available software, bgndor and version number,
integrated into the Products and describing théiquéar functionality of any software
that is proprietary to the Licensor;

Q. Maintaining the host site, with the cost for suaport, maintenance, and hosting
for years following the initial three (3) year pmdinot increasing annually beyond five
percent (5%) or the percent increase in the consupniee index for all Urban
Consumers, US City Average (C.P.1.-U) for the pdacg year, whichever is less;
Providing 24x7x365 support of the web site, inchgdsub-domain support;
Providing redundant internet connections;

Providing Dual T1 or greater connectivity;

Providing FTP and remote configuration access;

Providing SSL secure server support;

Providing monthly reports containing line utilizai, site availability statistics,
network usage, security user access reports atehsyserformance data to UMMC;

X. Maintaining sufficient bandwidth and server capatit meet UMMC and Active
Users’ demand as it may fluctuate and increasenguhie term of this Agreement, and

Y. Ensuring that upon termination or expiration ostigreement that transition of
the site from the Licensor to UMMC or to a succedsust will be accomplished at no
expense to UMMC, and with minimal interruption diet site’s accessibility and

s<ciuvnx
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insignificant changes in the site’s appearancefanctionality.

3.6 Inthe event Licensor creates any revisions tapgrades of the system, Licensor shall
provide Licensee thirty (30) days written notificat of such revision or upgrade, and shall, upon
request of Licensee, furnish such revision or uggita Licensee free of charge as part of the
ASP fees.

ARTICLE 4 SCOPE OF LICENSE AND HOSTING SERVICES

4.1 Subject to the terms and conditions of this Agresinéicensor hereby grants to
Licensee a non-exclusive and non-transferable dedn access the Software over the Internet
and to use it for Licensee’s business operatiosuse it on the Licensor’'s host server for the
initial term of the Agreement and any subsequeméwal hosting terms in accordance with, and
subject to, the terms and conditions set forthhia Agreement. Licensee and Active Users are
granted access to the Software, Products and $ertieenty-four (24) hours a day, seven (7)
days a week, three hundred and sixty five (365)sdayyear, subject to regularly scheduled
maintenance and required repairs. The terms anditcmms of this Agreement will apply to any
Enhancements or additional Software Products Leemnsay procure from Licensor.

4.2  Licensor will provide Licensee storage space on arwkss to Licensor’'s Software via
the Internet and provide Internet access to thénw@oé to the Active Users through Licensor’s
site (“ASP Services”).

4.3 In connection with the ASP Services, Licensor wilbvide and maintain all Software
and hardware, including, but not limited to, thervee hardware and software,
telecommunications hardware and software, sechdtgware and software and other software
that is reasonably necessary to operate and nraih@iSoftware.

4.4  The Software will be accessible at least ninetyerpercent (99%) of the time, twenty-
four (24) hours a day, seven (7) days a week, éxoepscheduled maintenance and required
repairs, and except for any loss or interruptiorthef ASP Services due to causes beyond the
control of Licensor. In the event that UMMC or awctike User is unable to achieve the 99%
application availability during any given month,cixding scheduled maintenance, required
repairs, and unavailability due to causes beyorad dbntrol of Licensor, the Licensor shall
reimburse UMMC twenty five percent (25%) of the rtiop ASP hosting fees for each twenty-
four (24) hour day during which there were any decits of unavailability. Licensor shall
maintain the server at a secured location withricéet! access.

4.5 Licensor shall provide the Licensee with its staddaanaged firewall service, which
shall enable secure delivery of Licensor’'s appitaservices using fully redundant hardware-
based firewalls. Licensor's managed firewall seswdll be available twenty-four (24) hours a
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day, seven (7) days a week.

4.6 The use of the Software by Active Users will bevgrned solely by the terms and
conditions of this Agreement.

4.7 Licensor acknowledges that the Content is andl skatain the sole and exclusive
property of Licensee. Further, Licensor acknowledfet the Content may contain valuable
trade secrets of Licensee and Licensor agrees ataimrathe confidentiality of the Content and
shall not make the Content publicly available ex@pmay be necessary in performing the ASP
Services.

4.8 Licensee acknowledges that the Software Produets r@main the exclusive property of
Licensor. Licensee agrees that except as notednhetewill not otherwise copy, translate,
modify, adapt, decompile, disassemble or revergimegrr any of the Software without the prior
written consent of Licensor.

ARTICLE 5 DELIVERY; RISK OF LOSS, AND ACCEPTANCE

5.1 Licensor shall deliver, install, and make avaiathie Software and Documentation to the
Licensor’'s hosting environment, except as othervagecified, and pursuant to the delivery
schedule mutually agreed to by the parties.

5.2  Licensor shall assume and bear the entire rislosd bnd damage to the Products from
any cause whatsoever while in transit and atraks$ throughout Licensor’s possession thereof.

5.3 UMMC shall have thirty (30) business days aftez #vailable Date to evaluate and

conduct the final acceptance testing of the Sofwtar confirm that it performs without any

defects and performs in accordance with the remqérgs of this Agreement. UMMC shall

immediately thereafter notify Licensor of any degem the Software, which must be corrected.
Thereatfter, Licensor shall have ten (10) business dn which to either repair or replace the
defective Software unless both parties agree tenelthis period, all at Licensor's expense. In
the event Licensor is unable to repair or repldme Software within this ten (10) day period,
UMMC may terminate this Agreement pursuant to teendination Article herein.

ARTICLE 6 CONSIDERATION AND METHOD OF PAYMENT

6.1 The total compensation to be paid to the LicensprUMMC for all development,
maintenance and ASP services, customizations, ptedtravel, performances and expenses
under this Agreement shall not exceed the specifigoh of SINSERT TOTAL DOLLAR
AMOUNT, and shall be payable as set forth in thgnfent Schedule attached hereto as Exhibit
A.
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6.2  Licensor shall submit invoices with the appromidbcumentation to UMMC monthly
for any month in which ASP services and/or othewi8es are rendered. Licensor shall submit
invoices and supporting documentation to UMMC etsatally during the term of this
Agreement using the processes and proceduresfiddrity the State. UMMC agrees to make
payment in accordance with Mississippi law on “Tipn@ayments for Purchases by Public
Bodies”, Section 31-7-301, et seq. of the 1972 Msigpi Code Annotated, as amended, which
generally provides for payment of undisputed ameinyt UMMC within forty-five (45) days of
receipt of the invoice. Licensor understands aneegthat UMMC is exempt from the payment
of taxes. All payments shall be in United Statesency. Payments by state agencies using the
Statewide Automated Accounting System (“SAAS”) sl made and remittance information
provided electronically as directed by the Stalthese payments by SAAS agencies shall be
deposited into the bank account of the Licensdn@iae. No payment, including final payment,
shall be construed as acceptance of defectivecomplete work, and the Licensor shall remain
responsible and liable for full performance.

6.3  Acceptance by the Licensor of the last paymentfdua UMMC under this Agreement
shall operate as a release of all claims for momgginst the State by the Licensor and any
subcontractors or other persons supplying labonaterials used in the performance of the work
under this Agreement.

ARTICLE 7 WARRANTY
7.1 Licensor represents and warrants that it has itiie to license the Products provided
under this Agreement.

7.2  Licensor represents and warrants that the Proquotdded by Licensor shall meet or
exceed the minimum specifications set forth in R 3711 and Licensor's Proposal, as
accepted by the State, in response thereto.

7.3 During the term of this Agreement, the Licensopresents and warrants that all
deliverables shall be free from any defect, deficie faultiness, imperfection, inadequacy,
incompleteness or other condition (collectivelyereéd to herein as “Defect”) which would
render any such deliverable inoperable in any wawlich would prevent full performance in
accordance with this Agreement. This warrantyudek, without limitation, correction of errors,
design deficiencies, performance deficiencies, amtbrrect or defective Documentation,
including those found during acceptance testingplémentation, and the warranty period.
Acceptance testing shall not in any way relieveltioensor of its responsibilities to correct any
Defect during the warranty period. The Licensorllstepair any Defect at no cost to the State
within ten (10) business days of receiving noti€¢ghe Defect from the State, unless UMMC
consents in writing to a longer period of repamei In the event Licensor is unable to repair or
replace the Software within the mutually agreedrupme frame after receipt of notice of the
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Defect, UMMC shall be entitled to a full refundfes paid and shall have the right to terminate
this Agreement in whole or in part as providedifothe Termination Article herein. Licensee’s
rights hereunder are in addition to any other gdtitensee may have.

7.4  During the term of this Agreement, the Licensqresents and warrants that its Services
hereunder shall be performed by competent persoanél shall be of professional quality

consistent with generally accepted industry stasléor the performance of such Services and
shall comply in all respects with the requiremeotghis Agreement. For any breach of this

warranty, Licensor shall perform the Services againno cost to the State, or if Licensor is

unable to perform the Services as warranted, Laesisall reimburse the State the fees paid to
Licensor for the unsatisfactory Services.

7.5 Licensor represents and warrants that neitherSbftware, nor Enhancements shall
contain a disabling code, lockup program or deviegensor further agrees that it will not, under
any circumstances including enforcement of a vatidtract right, (a) install or trigger a lockup
program or device, or (b) take any step which wadaléiny manner interfere with Licensee’s
licensed use of the Software, or Enhancements amdiich would restrict Licensee from
accessing its data files or in any way interferéhvihe transaction of Licensee’s business. For
any breach of this warranty, Licensor at its expesisall, within ten (10) business days after
receipt of notification of the breach, deliver Puots to Licensee that are free of such disabling
code, lockup program or device.

7.6  Licensor represents and warrants that neitheStifevare, nor Enhancements delivered
to Licensee contain a computer virus. For purpaddhis provision, a computer virus shall be

defined as code intentionally inserted in the Safewor Enhancements that will damage or
destroy Licensee’s applications or data. For amadin of this warranty, Licensor at its expense
shall, within five (5) business days after recaipnotification of the breach, deliver Products to

Licensee that are free of any virus, and shalldsponsible for repairing, at Licensor’'s expense,
any and all damage done by the virus to Licensatgs

7.7  The Licensor represents and warrants that, upomplaion of the project, the Licensor,
and all subcontractors, if any, shall convey to UM Mopies of all interim reports, cost records,
data collection forms, and any working papers slgiport the final acceptance.

7.8  Licensor represents and warrants that it has addaatl necessary rights to permit use of
the graphics on the site and that the Licensor ginal/ide UMMC with evidentiary proof of
graphic licenses and releases. Further, the Licemgwesents and warrants that all Licensor-
supplied graphics and content contains no scangalolibelous material.

7.9 The Licensor represents and warrants that theatalles provided to UMMC under this
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Agreement, and their use by Active Users, will mftinge or constitute an infringement of any
copyright, patent, trademark, servicemark, tradeeter other proprietary right of any person or
entity. Licensee agrees that it will promptly ngtificensor in writing of any such claim or
action of which it has knowledge, and that it witloperate fully in the defense and investigation
of the claim by supplying Licensor all relevant drmhation currently available and in its
possession, all at Licensor's expense. Licensalt,3b the extent authorized by Mississippi law,
have sole control over the defense or settlemeangfsuch claim or action. Licensor, at its own
expense, shall defend or settle any and all inéningnt actions filed against Licensor or the State
which involve the deliverables or other items pd®d under this Agreement and shall pay all
settlements, as well as all costs, attorney femmagies and judgment finally awarded against the
State. If, in any such suit arising from suchmlaihe continued use of the items for the purpose
intended is enjoined or threatened to be enjoingdaty court of competent jurisdiction,
Licensor shall, at its expense: (a) procure forSkegte the right to continue using such items, or
(b) modify or replace them with non-infringing itemvith equivalent functionality, or, to the
extent (a) or (b) cannot be done despite Licensamsmercially reasonable efforts, (c) refund to
the State the fees previously paid by the Stateéherinfringing Products. Said refund shall be
paid within ten (10) business days of notice toSkete to discontinue said use. In addition to the
foregoing, the Licensor shall indemnify the Stateccordance with the provisions of Article 18
herein.

7.10 Licensor represents and warrants that the hostpsitvided by the Licensor shall be
reasonably expandable and scalable so UMMC camiaddupport additional business functions
and users over time. It is understood and agreat ahy standard revisions, enhancements,
improvements, and upgrades to the licensed Softaaehost site equipment during the term of
this Agreement, including operating system, databaanagement system, and other software,
shall be provided by Licensor to UMMC at no addiabcost to UMMC.

7.11 Licensor represents and warrants that it preséaityand will continue to maintain, at its

own expense, throughout the term of this Agreemaiidl licenses for all software, trademarks,
service marks, patents and copyrighted materialaarydother proprietary information of a third

party that it will deploy in support of all prodgcticensor uses in the performance of this
Agreement.

7.12 If applicable under the given circumstances, Lioenspresents and warrants that it will
ensure its compliance with the Mississippi Emploginérotection Act, Section 71-11-1, et seq.
of the Mississippi Code Annotated (Supp2008), arild register and participate in the status
verification system for all newly hired employe@se term “employee” as used herein means
any person that is hired to perform work within tate of Mississippi. As used herein, “status
verification system” means the lllegal ImmigratiBeeform and Immigration Responsibility Act
of 1996 that is operated by the United States Deyart of Homeland Security, also known as
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the E-Verify Program, or any other successor ebeatr verification system replacing the E-
Verify Program. Licensor agrees to maintain recafdsuch compliance and, upon request of the
State and approval of the Social Security Admiaigdtn or Department of Homeland Security
where required, to provide a copy of each suchfigation to the State. Licensor further
represents and warrants that any person assigngmerform services hereunder meets the
employment eligibility requirements of all immigi@at laws of the State of Mississippi. Licensor
understands and agrees that any breach of thesentves may subject Licensor to the
following: (a) termination of this Agreement anceligibility for any state or public contract in
Mississippi for up to three (3) years, with noticesuch cancellation/termination being made
public, or (b) the loss of any license, permittifieation or other document granted to Licensor
by an agency, department or governmental entityHferright to do business in Mississippi for
up to one (1) year, or (c) both. In the event astermination/cancellation, Licensor would also
be liable for any additional costs incurred by Btate due to contract cancellation or loss of
license or permit.

7.13 Licensor represents and warrants that the syst@vidad pursuant to this Agreement

will pass both internal security audits and indejmm security audits. For any breach of the
preceding warranty at any time during which theteysis covered by warranty and/or software
support, Licensor shall, at its own expense andoatost to Licensee, remediate any defect,
anomaly or security vulnerability in the system f®gpairing and/or replacing any and all

components of the system necessary in order fasytstiem to be secure.

7.14 Licensor represents and warrants that no officis#raployee of Licensee or of ITS, and
no other public official of the State of Mississipgho exercises any functions or responsibilities
in the review or approval of the undertaking orrgiauig out of the project shall, prior to the

completion of said project, voluntarily acquire aogrsonal interest, direct or indirect, in this
Agreement. The Licensor warrants that it has remamey material conflict of interest prior to

the signing of this Agreement, and that it shall aoquire any interest, direct or indirect, which
would conflict in any manner or degree with thefpenance of its responsibilities under this
Agreement. The Licensor also warrants that ingaedormance of this Agreement no person
having any such known interests shall be employed

7.15 The Licensor represents and warrants that no elesteappointed officer or other

employee of the State of Mississippi, hor any mandfeor delegate to Congress has or shall
benefit financially or materially from this Agreente No individual employed by the State of
Mississippi shall be admitted to any share or pathe Agreement or to any benefit that may
arise therefrom. The State of Mississippi maywbiten notice to the Licensor, terminate the
right of the Licensor to proceed under this Agreenikit is found, after notice and hearing by
the ITS Executive Director or his/her designeet gratuities in the form of entertainment, gifts,
jobs, or otherwise were offered or given by theehigor to any officer or employee of the State
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of Mississippi with a view toward securing this &gment or securing favorable treatment with
respect to the award, or amending or making of daterminations with respect to the
performing of such contract, provided that the txise of the facts upon which the ITS
Executive Director makes such findings shall bessue and may be reviewed in any competent
court. In the event this Agreement is terminatedeurthis article, the State of Mississippi shall
be entitled to pursue the same remedies againticbasor as it would pursue in the event of a
breach of contract by the Licensor, including pweidamages, in addition to any other damages
to which it may be entitled at law or in equity.

ARTICLE 8 EMPLOYMENT STATUS

8.1 Licensor shall, during the entire term of this égment, be construed to be an
independent contractor. Nothing in this Agreemenhiended to nor shall be construed to create
an employer-employee relationship, or a joint vemtelationship.

8.2  Licensor represents that it is qualified to perfahe duties to be performed under this
Agreement and that it has, or will secure, if negde its own expense, applicable personnel who
shall be qualified to perform the duties requiredier this Agreement. Such personnel shall not
be deemed in any way, directly or indirectly, exgstg or by implication, to be employees of

Licensee.

8.3 Any person assigned by Licensor to perform theviSes hereunder shall be the
employee of Licensor, who shall have the sole rightire and discharge its employee. Licensee
may, however, direct Licensor to replace any oéitgployees under this Agreement.

8.4  Licensor shall pay when due, all salaries and wagfeits employees and it accepts
exclusive responsibility for the payment of fedaredlome tax, state income tax, social security,
unemployment compensation and any other withhotdthgt may be required. Neither Licensor
nor employees of Licensor are entitled to statieer®ent or leave benefits.

ARTICLE 9 BEHAVIOR OF EMPLOYEES/SUBCONTRACTORS

Licensor will be responsible for the behavior dfisl employees and subcontractors while on the
premises of any Licensee location. Any employeesobcontractor acting in a manner
determined by the administration of that locatioé detrimental, abusive or offensive to any of
the staff and/or students will be asked to leaeeptemises and may be suspended from further
work on the premises. All Licensor employees araceuatractors who will be working at such
locations shall be covered by Licensor's compreivengeneral liability insurance policy.

ARTICLE 10 MODIFICATION OR RENEGOTIATION
This Agreement may be modified only by written agnent signed by the parties hereto, and
any attempt at oral modification shall be void arfido effect. The parties agree to renegotiate
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the Agreement if federal and/or state revisionsany applicable laws or regulations make
changes in this Agreement necessary.

ARTICLE 11 AUTHORITY, ASSIGNMENT AND SUBCONTRACTS

11.1 In matters of proposals, negotiations, contraatsl resolution of issues and/or disputes,
the parties agree that Licensor represents allractotrs, third parties, and/or subcontractors
Licensor has assembled for this project. The lseenis required to negotiate only with

Licensor, as Licensor's commitments are bindingathrproposed contractors, third parties, and
subcontractors.

11.2 Neither party may assign or otherwise transfes tAgreement or its obligations
hereunder without the prior written consent of thteer party, which consent shall not be
unreasonably withheld. Any attempted assignmentramsfer of its obligations without such
consent shall be null and void. This Agreement Ishalbinding upon the parties’ respective
successors and assigns.

11.3 Licensor must obtain the written approval of UMNMEfore subcontracting any portion
of this Agreement. No such approval by UMMC of aupcontract shall be deemed in any way
to provide for the incurrence of any obligation WMMC in addition to the total fixed price
agreed upon in this Agreement. All subcontractdl sheorporate the terms of this Agreement
and shall be subject to the terms and conditionthisf Agreement and to any conditions of
approval that UMMC may deem necessary.

11.4 Licensor represents and warrants that any subabnéigreement Licensor enters into
shall contain a provision advising the subcontnatitat the subcontractor shall have no lien and
no legal right to assert control over any fundsih®f the Licensee, and that the subcontractor
acknowledges that no privity of contract existsnmen the Licensee and the subcontractor and
that the Licensor is solely liable for any andmlyments which may be due to the subcontractor
pursuant to its subcontract agreement with therdoe The Licensor shall indemnify and hold
harmless the State from and against any and alinglademands, liabilities, suits, actions,
damages, losses, costs and expenses of every ikihdadure whatsoever arising as a result of
Licensor’s failure to pay any and all amounts dyd_lzensor to any subcontractor, third party
licensor, materialman, laborer or the like.

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

ARTICLE 12 AVAILABILITY OF FUNDS
It is expressly understood and agreed that thegatidn of UMMC to proceed under this
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Agreement is conditioned upon the appropriatioriuods by the Mississippi State Legislature
and the receipt of state and/or federal fundsHergerformances required under this Agreement.
If the funds anticipated for the fulfillment of thiAgreement are not forthcoming, or are
insufficient, either through the failure of the é&dl government to provide funds or of the State
of Mississippi to appropriate funds, or if thereaisliscontinuance or material alteration of the
program under which funds were available to UMMGC floe payments or performance due
under this Agreement, UMMC shall have the righinbonediately terminate this Agreement, in
whole or in part, without damage, penalty, cosexpense to UMMC of any kind whatsoever,
except for payment for work completed by Licensard aaccepted by UMMC prior to
termination. The effective date of termination sl as specified in the notice of termination.
UMMC shall have the sole right to determine whetherds are available for the payments or
performances due under this Agreement.

ARTICLE 13 TERMINATION

13.1 Notwithstanding any other provision of this Agresmhto the contrary, this Agreement
may be terminated, in whole or in part, as follo(#:upon the mutual, written agreement of the
parties; (b) If either party fails to comply withet terms of this Agreement, the non-defaulting
party may terminate the Agreement upon the givihthoty (30) calendar days written notice
unless the breach is cured within said thirty (8@y period; (c) UMMC may terminate the
Agreement in whole or in part without the assessnoérany penalties upon ten (10) calendar
days written notice to Licensor if Licensor beconties subject of bankruptcy, reorganization,
liquidation or receivership proceedings, whethelumtary or involuntary, or (d) UMMC may
terminate this Agreement in whole or in part fory aeason without the assessment of any
penalties after giving thirty (30) calendar daystten notice specifying the effective date thereof
to Licensor. The provisions of this Article 13 dottimit either party’s right to pursue any other
remedy available at law or in equity.

13.2 In the event UMMC terminates this Agreement, Lemnshall receive just and equitable
compensation for Services rendered by Licensor aocdepted by UMMC prior to the
termination. Further, upon termination of this Agmeent, Licensor shall refund any and all
applicable unexpended prorated annual ASP feesomsy paid by Licensee.

ARTICLE 14 GOVERNING LAW

This Agreement shall be construed and governecaordance with the laws of the State of
Mississippi and venue for the resolution of anypdie shall be Jackson, Hinds County,
Mississippi. Licensor expressly agrees that undecirtumstances shall the State be obligated to
pay an attorney’s fee, prejudgment interest or ¢bst of legal action to Licensor. Further,
nothing in this Agreement shall affect any statytoghts the parties may have that cannot be
waived or limited by contract.
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ARTICLE 15 WAIVER

Failure of either party hereto to insist upon stdompliance with any of the terms, covenants
and conditions hereof shall not be deemed a waveelinquishment of any similar right or
power hereunder at any subsequent time or of ahgragprovision hereof, nor shall it be
construed to be a modification of the terms of thigeement. A waiver by either party, to be
effective, must be in writing, must set out thecsfies of what is being waived, and must be
signed by an authorized representative of thaypart

ARTICLE 16 SEVERABILITY

If any term or provision of this Agreement is proked by the laws of the State of Mississippi or
declared invalid or void by a court of competerigdiction, the remainder of this Agreement
shall be valid and enforceable to the fullest ex{germitted by law provided that the State’s
purpose for entering into this Agreement can bly fachieved by the remaining portions of the
Agreement that have not been severed.

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

ARTICLE 18 HOLD HARMLESS

To the fullest extent allowed by law, Licensor shatlemnify, defend, save and hold harmless,
protect and exonerate Licensee, ITS and the StatBoard Members, officers, employees,
agents and representatives from and against anyalinclaims, demands, liabilities, suits,
actions, damages, losses, costs and expenses rgf lend and nature whatsoever, including
without limitation, court costs, investigative feaad expenses, attorney fees and claims for
damages arising out of or caused by Licensor anid/@artners, principals, agents, employees or
subcontractors in the performance of or failurpedorm this Agreement.

ARTICLE 19 THIRD PARTY ACTION NOTIFICATION

Licensor shall notify UMMC in writing within five §) business days of Licensor filing
bankruptcy, reorganization, liquidation or receslep proceedings or within five (5) business
days of its receipt of notification of any action suit being filed or any claim being made
against Licensor or UMMC by any entity that mayute litigation related in any way to this
Agreement and/or which may affect the Licensor'ggrenance under this Agreement. Failure
of the Licensor to provide such written notice tMMC shall be considered a material breach of
this Agreement and UMMC may, at its sole discretiparsue its rights as set forth in the
Termination Article herein and any other rights aechedies it may have at law or in equity.

ARTICLE 20 AUTHORITY TO CONTRACT
Licensor warrants that it is a validly organizedsimess with valid authority to enter into this
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Agreement; that entry into and performance undier Algreement is not restricted or prohibited
by any loan, security, financing, contractual drestagreement of any kind, and notwithstanding
any other provision of this Agreement to the camtrahat there are no existing legal
proceedings, or prospective legal proceedings,eeitioluntary or otherwise, which may
adversely affect its ability to perform its obligats under this Agreement.

ARTICLE 21 NOTICE

Any notice required or permitted to be given unttes Agreement shall be in writing and
personally delivered or sent by electronic meansided that the original of such notice is sent
by certified United States mail, postage prepaddiirn receipt requested, or overnight courier
with signed receipt, to the party to whom the retshould be given at their business address
listed herein. ITS’ address for notice is: Craigdgeron, Ph.D., Executive Director, Mississippi
Department of Information Technology Services, 3E&stwood Drive, Jackson, Mississippi
39211. University of Mississippi Medical Center'ddaess for notice is: Mr. Thomas Smith,
Senior Director Information Technology, Universdl Mississippi Medical Center, 2500 North
State Street, Jackson, Mississippi 39216. Thensioes address for notice is: INSERT
VENDOR NOTICE INFORMATION. Notice shall be deemenven when actually received or
when refused. The parties agree to promptly natéigh other in writing of any change of
address.

ARTICLE 22 RECORD RETENTION AND ACCESS TO RECORDS

Licensor shall establish and maintain financiabrds, supporting documents, statistical records
and such other records as may be necessary tatregfigperformance of the provisions of this
Agreement. The Licensee, ITS, any state or fedmgahcy authorized to audit Licensee, and/or
any of their duly authorized representatives, staVe unimpeded, prompt access to this
Agreement and to any of the Licensor’s proposaiekb, documents, papers and/or records that
are pertinent to this Agreement to make auditsigsp@xaminations, excerpts and transcriptions
at the State’s or Licensor’s office as applicableere such records are kept during normal
business hours. All records relating to this Agreatrshall be retained by the Licensor for three
(3) years from the date of receipt of final paymentder this Agreement. However, if any
litigation or other legal action, by or for the tetaor federal government has begun that is not
completed at the end of the three (3) year pewodf, an audit finding, litigation or other legal
action has not been resolved at the end of the f¥eyear period, the records shall be retained
until resolution.

ARTICLE 23 INSURANCE

Licensor represents that it will maintain workecempensation insurance as prescribed by law
which shall inure to the benefit of Licensor's mersel, as well as comprehensive general
liability and employee fidelity bond insurance. &nsor will, upon request, furnish UMMC with

a certificate of conformity providing the aforesamlverage.
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ARTICLE 24 DISPUTES

Any dispute concerning a question of fact undes #hgreement which is not disposed of by
agreement of the Licensor and Licensee, shall belee by the Executive Director of ITS or
his/her designee. This decision shall be reduceditong and a copy thereof mailed or furnished
to the parties. Disagreement with such decisiorither party shall not constitute a breach under
the terms of this Agreement. Such disagreeing peirgll be entitled to seek such other rights
and remedies it may have at law or in equity.

ARTICLE 25 COMPLIANCE WITH LAWS

Licensor shall comply with, and all activities unddis Agreement shall be subject to, all
Licensee policies and procedures which Licensor reasived copies of, and all applicable
federal, state, and local laws, regulations, pedi@nd procedures as now existing and as may be
amended or modified. Specifically, but not limited Licensor shall not discriminate against any
employee nor shall any party be subject to diseration in the performance of this Agreement
because of race, creed, color, sex, age, natiomgah @r disability.

ARTICLE 26 CONFLICT OF INTEREST

Licensor shall notify UMMC of any potential confliof interest resulting from the provision of
services to other customers. If such conflict canbe resolved to UMMC’s satisfaction,
UMMC reserves the right to terminate this Agreement

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

ARTICLE 28 CONFIDENTIAL INFORMATION

28.1 Both parties shall treat the other party’s datd enfformation to which it has access by
Licensor’s performance under this Agreement asidenfial and shall not disclose such data or
information to a third party without specific watt consent. Each party agrees to: (a) hold the
confidential information of the other party in striconfidence; (b) not to make the confidential
information available for any purpose other tharspscified/contemplated in this Agreement;
and (c) take reasonable steps to ensure that thigdeotial information is not disclosed or
distributed by employees, agents or consultant®o (hdwve access to the same only because of
and on a “need-to-know” basis) to third partiesimlation of the provisions of this Agreement.

28.2 Each party shall obtain from each employee, agamtsultant and third party permitted
access to the other party’s confidential informmtian appropriate nondisclosure agreement.
Nothing contained herein shall preclude UMMC, ifffliates or any third party allowed access
to the Software from operating the Software in dihéinary course of business for its intended
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purpose and for the use licensed hereunder in tbgepce of third parties or from providing
copies of the output and reports of the Softwargutth third parties.

28.3 Except as expressly permitted herein, neither psirgll copy, duplicate or recreate the
other party’s confidential information, in whole iorpart, without the express written consent of
such party. Each party agrees to include thelasisyg party’s proprietary and confidential
notices upon all copies of the confidential infotima made pursuant to this provision.

28.4 In the event that either party receives noticd thahird party requests divulgence of
confidential or otherwise protected information amchas served upon it a subpoena or other
validly issued administrative or judicial processlering divulgence of such information, the
said party shall promptly inform the other partyahereafter respond in conformity with such
subpoena to the extent mandated by state or fedanal This section shall survive the
termination or completion of this Agreement.

28.5 Licensor acknowledges and agrees that UMMC’s centidl information includes all
medical and other personal or private informatiorUMMC and its affiliates and any of the
customers, insured, patients, physicians, emplopeasherwise of UMMC and its affiliates,
used or gained by Licensor during the performarfcthis Agreement or in any other manner
(“Personal Privacy Information”). Licensor’s oldions with respect to the Personal Privacy
Information are not subject to the exclusions eghfbelow and are not limited in duration or in
any other way.

28.6 Licensor and UMMC shall not be obligated to traatconfidential and proprietary any
information disclosed by the other party (“the Dising Party”) which: (a) is or becomes known
to the public without fault or breach of the pargceiving confidential information of the

Disclosing Party (“the Recipient”); (b) is furnishéy the Disclosing Party to third parties
without restriction on subsequent disclosure; lie) Recipient obtains from a third party without
restriction on disclosure and without breach ofoa-disclosure obligation; (d) is already in the
Recipient’s possession without an obligation offmentiality; or (e) is independently developed
by Recipient without reliance on the confidentrE#brmation.

28.7 Upon termination of this Agreement or upon demanmerdfore, each party agrees to
promptly return to the other party all confidentiaformation of the other party, including all
copies thereof in any form, and to certify to thieen party in writing that it has not retained any
copies thereof.

28.8 With the exception of any attached exhibits whick kbeled as “confidential”, the
parties understand and agree that this Agreemeaduding any amendments and/or change
orders thereto, does not constitute confidentidbrmation, and may be reproduced and
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distributed by the State without notification tocensor. ITS will provide third party notice to
Licensor of any requests received by ITS for anghsaoonfidential exhibits so as to allow
Licensor the opportunity to protect the informatiby court order as outlined in ITS Public
Records Procedures.

28.9 Protected Health Information (‘PHI”): To the extent required, UMMC and Licensor
intend to comply with the applicable provisions tbe HIPAA Privacy Rule and Security
Regulations (45 CFR Parts 160, 162 and 164) (“EyivRule” and “Security Regulations”,
individually; or “Privacy and Security Regulationgollectively) and the applicable provisions
of the Health Information Technology for EconomimdaClinical Health Act, Title XllI of the
American Recovery and Reinvestment Act of 2009,. RulNo. 111-5 (the “HITECH Act”) as
further defined in the Business Associate Addenduhen applicable attached hereto as Exhibit
B, or as executed by the parties separate fromAtinisement, as the case may be.

ARTICLE 29 EFFECT OF SIGNATURE

Each person signing this Agreement representshbabr she has read the Agreement in its
entirety, understands its terms, is duly authoriteexecute this Agreement on behalf of the
parties and agrees to be bound by the terms cewltderein. Accordingly, this Agreement shall
not be construed or interpreted in favor of or aghathe State or the Licensor on the basis of
draftsmanship or preparation hereof.

ARTICLE 30 OWNERSHIP OF DOCUMENTS AND WORK PRODUCT S

All Content collected by the Software shall be pineperty of Licensee. Licensor may use the
Content only in the performance of this Agreemantess otherwise agreed upon between the
parties. Licensee acknowledges that the Produetsrgimain the exclusive property of Licensor
and are excluded from this Article.

ARTICLE 31 NON-SOLICITATION OF EMPLOYEES

Licensor agrees not to employ or to solicit for émgment, directly or indirectly, any of
UMMC'’s employees until at least one (1) year after expiration/termination of this Agreement
unless mutually agreed to the contrary in writiggddMMC and the Licensor and provided that
such an agreement between these two entities i nablation of the laws of the State of
Mississippi or the federal government.

ARTICLE 32 ENTIRE AGREEMENT

32.1 This contract constitutes the entire agreemerthefparties with respect to the subject
matter contained herein and supersedes and replanogs and all prior negotiations,
understandings and agreements, written or oraldeat the parties relating thereto, including all
terms of any “shrink-wrap”, “click-wrap” or “browserap” license of the Software. The RFP
No. 3711, and Licensor’s Proposal, as acceptedhbyState, in response thereto are hereby
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incorporated into and made a part of this Agreement

32.2 The contract made by and between the partiesdheheatil consist of, and precedence is
hereby established by the order of the following:

A. This Agreement signed by the parties hereto;

B. Any exhibits attached to this Agreement;

C. RFP No. 3711 and written addenda, and

D. Licensor’s Proposal, as accepted by the Statesipanse to RFP No. 3711.

32.3 The intent of the above listed documents is téuinhe all items necessary for the proper
execution and completion of the services by theehsor. The documents are complementary,
and what is required by one shall be binding asqtiired by all. A higher order document shall

supersede a lower order document to the extenssageto resolve any conflict or inconsistency
arising under the various provisions thereof; pded, however, that in the event an issue is
addressed in one of the above mentioned documents mot addressed in another of such
documents, no conflict or inconsistency shall bended to occur by reason thereof. The
documents listed above are shown in descending ofd&iority, that is, the highest document

begins with the first listed document (“A. This Agment”) and the lowest document is listed
last (“D. Licensor’'s Proposal”).

ARTICLE 33 STATE PROPERTY

Licensor shall be responsible for the proper custafdany Licensee-owned property furnished
for Licensor’s use in connection with Services perfed pursuant to this Agreement. Licensor
shall reimburse the Licensee for any loss or damagenal wear and tear excepted.

ARTICLE 34 SURVIVAL

Articles 7, 14, 18, 22, 27, 28, 30, 31, and alleothrticles which, by their express terms so
survive or which should so reasonably survive,Ishalvive any termination or expiration of this
Agreement.

ARTICLE 35 DEBARMENT AND SUSPENSION CERTIFICATION

Licensor certifies that neither it nor its prindgia(a) are presently debarred, suspended,
proposed for debarment, declared ineligible or ntatily excluded from covered transactions by
any federal department or agency; (b) have, withithree (3) year period preceding this
Agreement, been convicted of or had a civil judghrendered against them for commission of
fraud or a criminal offense in connection with obtag, attempting to obtain or performing a
public (federal, state or local) transaction ortcact under a public transaction; violation of
federal or state anti-trust statutes or commisddbrembezzlement, theft, forgery, bribery,
falsification or destruction of records, makingskalstatements or receiving stolen property; (c)

92



RFP No.: 3711

Exhibit A: Sandard Contract
Project No.: 39854

Revised: 03/11/2013

are presently indicted of or otherwise criminaltycovilly charged by a governmental entity with
the commission of fraud or a criminal offense imection with obtaining, attempting to obtain
or performing a public (federal, state or locafjnsaction or contract under a public transaction;
violation of federal or state anti-trust statutescommission of embezzlement, theft, forgery,
bribery, falsification or destruction of recordsakng false statements or receiving stolen
property, and (d) have, within a three (3) yearquepreceding this Agreement, had one or more
public transaction (federal, state or local) teraéa for cause or default.

ARTICLE 36 SPECIAL TERMS AND CONDITIONS
It is understood and agreed by the parties toAlgyiIeement that there are no special terms and
conditions except as specifically provided in tAgreement.

ARTICLE 37 STATUTORY AUTHORITY

By virtue of Section 25-53-21 of the Mississippid@oAnnotated, as amended, the executive
director of ITS is the purchasing and contractiggrd for the State of Mississippi in the
negotiation and execution of all contracts for thequisition of information technology
equipment, software and services. The parties stated and agree that ITS as contracting agent
is not responsible or liable for the performancenon-performance of any of the Licensee’s or
Licensor’s contractual obligations, financial ohetwise, contained within this Agreement.

ARTICLE 38 COMPLIANCE WITH ENTERPRISE SECURITY POLI CY

Licensor and Licensee understand and agree thatallcts and services provided by Licensor
under this Agreement must be and remain in compdiawith the State of Mississippi’s
Enterprise Security Policy. The parties understamdi agree that the State’s Enterprise Security
Policy is based on industry-standard best practpelscy, and guidelines at the time of contract
execution. The State reserves the right to inteda new policy during the term of this
Agreement and require the Licensor to comply wams in the event the industry introduces
more secure, robust solutions or practices thalittde a more secure posture for the State of
Mississippi.

ARTICLE 39 SOFTWARE SUPPORT AND MAINTENANCE

39.1 As part of the Software support and maintenanceicgss, Licensor will maintain the
Products in an operable condition according to gpecifications contained in the technical
manuals and as outlined in RFP No. 3711 and thenkiar's Proposal in response thereto.
Licensor shall provide Licensee with Enhancementhé Software as they are made generally
available from time to time. Notwithstanding anyet provisions of this Agreement, Licensor
shall provide support only with respect to the toarrent generally available version of the
Software.

39.2 Licensor shall also provide unlimited email and-fade telephone technical support in
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the operation of the Software Products twenty-f(4) hours a day, seven (7) days a week.
Licensor shall respond by telephone within one libur to requests for support services.
Licensee shall be given priority placement in thpport queue for all system locking situations
or problems claimed by Licensee to be a missioticaltiprocess. Upon receipt of Licensee’s
call, Licensor will (a) create an error report, 8ssign a severity level and (c) attempt to resolve
the Software problem in accordance with the procesiand processes for problem resolution
detailed below. It is understood by the partied tha Licensee and Licensor must mutually
agree on whether an error is classified as a Sguesvel 1, 2, or 3 error.

39.3 Severity Level 1 implies that the Software is natdtioning. Some examples of Severity
Level 1 Software problems are as follows: (a) Safmis down and will not restart; (b) Software
is not able to communicate with external systems] &) Software is generating a data
corruption condition. Licensor shall resolve Sewetievel 1 Software Errors within one (1)
business day, or within a mutually agreed upon tirame. When a Severity Level 1 Software
Error is reported, Licensor will assign resourceseassary to correct the Software Error. If
access to the Software is required, Licensee wilide a contact available to Licensor and
access to Licensee’s system and other softwarethier duration of the error correction
procedures.

39.4 Severity Level 2 implies that (a) an essential fiomcdoes not work as documented, or
(b) testing and usage can continue but the taskatdre completed, and no workarounds exist.
Licensor shall assign at least one (1) dedicateslopeto the problem and shall resolve Severity
Level 2 Software Errors within two (2) business slagr within a mutually agreed upon time

frame.

39.5 Severity Level 3 implies a Software Error such tinplementations of function do not
match specification and/or technical Documentatéorg a workaround may exist. Licensor shall
resolve Severity Level 3 Software Errors within {@®) business days, or within a mutually
agreed upon time frame.

ARTICLE 40 FORCE MAJEURE

Each party shall be excused from performance for period and to the extent that it is
prevented from performing any obligation or seryicewhole or in part, as a result of causes
beyond the reasonable control and without the faulhegligence of such party and/or its
subcontractors. Such acts shall include withouttdéiion acts of God, strikes, lockouts, riots,
acts of war or terrorism, epidemics, governmerggltations superimposed after the fact, fire,
earthquakes, floods, or other natural disastees“fforce Majeure Events”). When such a cause
arises, the Licensor shall notify the Licensee imiaiely in writing of the cause of its inability
to perform; how it affects its performance, and #micipated duration of the inability to
perform. Delays in delivery or in meeting completidates due to Force Majeure Events shall
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automatically extend such dates for a period etuéhe duration of the delay caused by such
events, unless the State determines it to be lress interest to terminate this Agreement.

ARTICLE 41 ESCROW OF SOURCE CODE

41.1 With the execution of this Agreement, the Licensball place and maintain a current
copy of the data dictionary, Documentation, obgatle, and source code in escrow and shall
furnish Licensee with a copy of the escrow agredmaed the name and address of the agent.
The escrow agreement shall authorize the escront &ageelease, at no cost to Licensee, the data
dictionary, Documentation, object code, and socuome to Licensee if and when the Licensee is
deemed to have a right under this article. The nsoe shall pay all costs of providing and
maintaining the escrow agreement, including thes feethe escrow agent. The copy of the
source code placed in escrow shall be reproducedramtained on magnetic tape or disk using
a commonly accepted data recording protocol. Progd@acumentation sufficient to allow a
competent programmer to use and maintain the sotmde programs must accompany the
source code. When a change is made to the objdet @osource code by or on behalf of the
Licensor during the term of the escrow agreeméret révised code, including the change, shall
be delivered to the escrow agent not later tharytt{BO) calendar days after the change is
effected by or on behalf of the Licensor.

41.2 Provided that the Licensee is not then in substiadefault under this Agreement, the
Licensor shall provide to Licensee, at no cost aittin ten (10) calendar days after receipt of
Licensee’s written request for it, one (1) compledpy of the data dictionary, Documentation,
object code, and source code used in the preparmatine Software and custom modifications to
the source code and object code as a result oAgrisement, brought up to date as of the date of
delivery of such source code to Licensee, uporotioarrence of any of the following events: (a)
any or all material parts of the source code oectbgode is generally made available, with or
without additional cost, to other users of compbkra®oftware; or (b) the Licensor’'s or the
software manufacturer’'s cessation, for any reasorgo business; or (c) the Licensor or the
software manufacturer discontinues maintenance hid Software; or (d) bankruptcy,
receivership, insolvency, reorganization, dissolutliquidation, or other similar proceedings are
instituted by or against the Licensor or the sofevaanufacturer.

41.3 Upon Licensee’s written request, the escrow agleall promptly conduct, at Licensor’s
expense, a Verification of the deposit materialadonordance with Licensee’s requirements and
with the requirements herein stated. “Verificati@s’ used herein, means a procedure or process
to determine the accuracy, completeness, suffigiemz quality of the deposit materials at a
level of detail reasonably requested by Licenseerifi¢ation may include, as required by
Licensee (or by a third party on behalf of Licensdée listing, compilation, size comparison,
function comparison and on-line comparison serviéesopy of the verification results shall be
immediately provided by the escrow agent to théeSta
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41.4 Licensee (or a third party on behalf of Licensaserves the right from time to time and
at any time to cause Verification of the depositarials and to examine the deposit materials to
verify conformance to the requirements of RFP NaL13 the Licensor’'s Proposal, as accepted
by Licensee, in response thereto, and this Agregnahat Licensor's expense. Except as
otherwise required by Licensee (or by a third pasty behalf of Licensee and reasonably
approved by Licensor), all Verification tasks sHadl performed solely by employees of escrow
agent and, at Licensee’s option, of Licensee drmir@ tparty engaged by Licensee (subject to
Licensor’'s reasonable approval of Licensee), withimterference from Licensor; provided,
however, that if and to the extent requested byehsee (or by a third party on behalf of
Licensee), Licensor shall at Licensor’'s expensevigeoto escrow agent and/or Licensee all
reasonably necessary assistance and cooperatioanimection with the performance of any
Verification. Any Verification performed by the eswv agent or a third party engaged by the
escrow agent (and acceptable to Licensee) shgledermed in a good, workmanlike, timely
and professional manner by qualified persons fiahgiliar with the requirements, materials and
technology involved in performing such Verificatgon

41.5 Licensor shall, at its expense, implement a procedavhereby the escrow agent shall
notify Licensee of all deposits to the softwarerescbased on software release updates. It is
understood and agreed that updates shall occeasitdn a quarterly basis.

For the faithful performance of the terms of thigrdement, the parties hereto have caused this
Agreement to be executed by their undersigned aattbrepresentatives.

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

behalf of the University of Mississippi

Medical Center

By: By:
Authorized Signature Authorized Signture
Printed Name: Craig P. Orgeron, Ph.D. Printed Nare:
Title: Executive Director Title:
Date: Date:
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EXHIBIT B
FORM FOR
BUSINESS ASSOCIATES AGREEMENT

Addendum No.:

BAA
BACKGROUND

WHEREAS, The University of Mississippi Medical Center (“‘UMMC’) and (“Vendor”) are
parties to that certain Agreement dated (the “Agreement”) pursuant to which Vendor provides certain

services to UMMC and, in connection with those services, UMMC discloses to Vendor certain information (“Protected Health
Information” or “PHI") that is subject to protection under the Health Insurance Portability and Accountability Act of 1996,
(as may be now or hereafter amended or modified, “HIPAA”"). Vendor acknowledges that as a Business Associate, it is
responsible to comply with the HIPAA Security and Privacy regulations, pursuant to Subtitle D of the Health Information
Technology for Economic and Clinical Health Act (“HITECH”"), including Sections 164.308, 164.310, 164.312, and 164.316 of title
45 of the Code of Federal Regulations; and

WHEREAS, Vendor, as a recipient of protected information from UMMC, is a “Business Associate” as that term is
defined in HIPAA and regulations promulgated by the U.S. Department of Health and Human Services to implement certain
provisions of HIPAA (herein “HIPAA Regulations”); and

WHEREAS, pursuant to the HIPAA regulations, all Business Associates of entities such as UMMC must agree in
writing to certain mandatory provisions regarding the Use and Disclosure of individually identifiable health information;
and

WHEREAS, the purpose of this Addendum is to satisfy the requirements of the HIPAA
and HITECH Regulations.

NOW, THEREFORE, in consideration of the foregoing and of the desire of UMMC and Vendor to continue providing or
receiving services under the Agreement, the parties agree as follows:

1. Unless otherwise provided in this Addendum, capitalized terms have the same meaning as set forth in the HIPAA
Regulations. The term “UMMC” shall further include any affiliate of the UMMC, and “Administrative Safeguards” shall have
the same meaning as the term “administrative safeguards” as defined in HIPAA with the exception that it shall apply to
the management of the conduct of Vendor's workforce, rather than UMMC'’s workforce, in relation to the protection of that
information.

2. Vendor specifically agrees that it will comply in all material respects with HIPAA when Using or Disclosing PHI received
by Vendor from or on behalf of UMMC, including:

r. Not Use or further Disclose PHI other than as permitted or required by the Agreement or as required by law;

s.  Use appropriate safeguards to prevent Use or Disclosure of PHI other than as provided for by the Agreement;

t.  Report to UMMC any use or disclosure of the PHI not provided for by the Agreement of which Vendor becomes
aware;

u. Ensure that any agents, including a subcontractor, to whom it provides PHI received from, or created or received by
Vendor on behalf of UMMC agrees in writing to the same restrictions and conditions that apply to the Vendor with
respect to such PHI and Vendor will identify all such agents and subcontractors to UMMC;

V. As required under and within the period of time permitted under 45 C.F.R. 8164.524, Vendor shall permit any
individual whose PHI is maintained by Vendor to have access to and to obtain a copy of his or her PHI, in the
format requested unless it is not readily producible in such format, in which case it shall be produced in
hard copy format. The foregoing shall be applicable only if the records of Vendor are considered a
Designated Record Set at the time of the request. Vendor may charge a reasonable, cost-based fee as
permitted under 45 C.F.R., §164.524 (e)(4). Any denials of access to the PHI requested shall be the responsibility
of UMMC,;

w. For so long as PHI of an individual is maintained in a Designated Record Set maintained for UMMC, grant an
individual the right to amend his or her PHI and incorporate any amendments to the PHI in accordance with 45
C.F.R. §164.526;

X.  Make available the information required to provide an accounting of Disclosure in accordance with 45 C.F.R.
§164.528. Such an accounting shall provide: (i) the date of each Disclosure; (ii) the name and address of the
organization or person to whom the Protected Health Information was Disclosed; (iii) a brief description of the
information Disclosed; and (iv) disclosures, other than those made at the request of the Individual, the purpose for
which the information was Disclosed or a copy of the request or authorization for Disclosure. Vendor will provide the
above accounting to UMMC as promptly as possible, but in any event no later than thirty (30) days after UMMC’s
request therefore;
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y. Make its internal practices, books, and records relating to the Use and Disclosure of PHI received from, or created
or received by Vendor on behalf of UMMC available to the Secretary of the U.S. Department of Health and
Human Services for purposes of determining the UMMC'’s compliance with HIPAA;

z. Attermination of the Agreement, if feasible, return or destroy all PHI received from, or created or received
by Vendor on behalf of UMMC, including such information in possession of Vendor's subcontractors, that
are a result of the Agreement and retain no copies of such information or, if such return is not feasible, extend the
protections, limitations and restrictions contained in this Addendum to Vendor's Use and/or Disclosure of any
retained PHI, and to limit further Uses and/or Disclosures to the purpose that make the return or destruction of the
PHI infeasible. This provision shall survive the termination or expiration of this Addendum and/or Agreement;

aa. Use reasonable commercial efforts to mitigate any harmful effect that is known to Vendor of a Use or
Disclosure of PHI by Vendor in violation of the requirements of this Addendum;

bb. Implement Administrative Safeguards, Physical Safeguards, and Technical Safeguards (the “Safeguards”) in
accordance with HIPAA that reasonably and appropriately protect the Confidentiality, Integrity, and
Availability of Electronic Protected Health Information that it creates, receives, maintains, or transmits on
behalf of UMMC, as required by 45 C.F.R. Part 164 Subpart C;

cc. ensure that any agent and subcontractor to whom Vendor provides Electronic Protected Health Information
agrees to implement reasonable and appropriate safeguards to protect Electronic PHI;

dd. make its policies, procedures, and documentation required by the Security Rule relating to the Safeguards
available to the Secretary of the Department of Health and Human Services for purposes of determining UMMC'’s
compliance with the Security Rule;

ee. request and Use or Disclose only the Minimum Necessary amount of Protected Health Information to serve the
intended purposes of the Agreement;

ff.  Vendor will not export PHI, nor permit subcontractors or agents to export PHI beyond the borders of the United
States of America;

gg. Vendor shall report promptly to UMMC any successful Security Incident of which Vendor becomes aware;
provided, however, that with respect to attempted unauthorized access, Use or Disclosure, modification, or
destruction of information or interference with system operations in an information system affecting electronic
PHI, such report to UMMC will be made available upon request; and

hh. If Vendor accesses, maintains, retains, modifies, records, stores, destroys, or otherwise holds, Uses or
Discloses Unsecured Protected Health Information as defined in 45 C.F.R. 164, Subpart D, it shall, following the
discovery of a breach of such information, promptly notify UMMC of such breach, but in any event no later than
fifteen (15) days of discovery. Such notice shall include the identification of each individual whose Unsecured
PHI has been or is reasonably believed by Vendor to have been accessed, acquired, or Disclosed during such
breach.

3. Vendor, in its capacity as Business Associate to UMMC, shall be permitted to Use and Disclose PHI in a manner
that would not violate the requirements of the HIPAA Regulations as follows:

e. For the proper management and administration of Vendor;
f.  To carry out the legal responsibilities of Vendor;
g. To provide data aggregation services relating to the health care operations of UMMC; and
h. De-identify any and all Protected Health Information in accordance with 45 C.F.R. § 164.514(b). UMMC
acknowledges and agrees that de-identified information is not Protected Health Information and that Vendor may use
such de-identified information for any lawful purpose.
4. Vendor and UMMC agree that UMMC is authorized to terminate the Agreement if UMMC determines that Vendor has

violated a material term of this Addendum in accordance with the terms of the Agreement.

5. Responsibilities of UMMC. (a) With regard to the use and/or disclosure of Protected Health Information by the Vendor,
UMMC agrees: (i) to obtain any consent, authorization or permission that may be required by the Privacy Regulation or any other
applicable federal, state or local laws and/or regulations prior to furnishing Vendor the Protected Health Information pertaining to an
individual; and (ii) that it will not furnish Vendor Protected Health Information that is subject to any arrangements permitted or
required of the Covered Entity, including but not limited to, arrangements agreed to by UMMC under 45 C.F.R. § 164.522 that may
impact in any manner the use and/or disclosure of Protected Health Information by the Vendor under this Addendum and the
Agreement. (b) UMMC represents and warrants that its notice of privacy practices permits UMMC to use and disclose Protected
Health Information in the manner that Vendor is authorized to use and disclose Protected Health Information under this Addendum.

6. In the event of any unauthorized use or disclosure of Protected Health Information constituting a “Breach” as defined
under 45 C.F.R. 8 164.402 which is caused by the negligent act(s) or omission(s) of Vendor, the Vendor agrees to indemnify
UMMC, to the extent Vendor is responsible, from and against (i) any administrative fines or penalties assessed against UMMC by
the Secretary or other regulatory authority having jurisdiction; (ii) any award which may be made pursuant to a state Attorney
General action and levied against UMMC; and (iii) in the event that any such Breach requires the issuance of notice(s) to affected
individuals pursuant to the relevant provisions of ARRA, all direct reasonable costs associated with production and delivery of such
required notice(s). Vendor's indemnification obligations under this section are subject to UMMC (a) making written demand for
indemnification from Vendor pursuant to the foregoing; (b) to the extent UMMC has notice of same, promptly notifying Vendor of any
investigation or the filing of any action by the Secretary, any State Attorney General, or other regulatory authority having jurisdiction;
(c) granting to Vendor the right to determine the means and methods by which any required notices are delivered to affected
individuals (Vendor hereby acknowledging that UMMC shall retain the right to determine the content of same), and (d) granting to
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Vendor the sole right, to the extent authorized by Mississippi law, to control any associated defense or negotiation for settlement or
compromise. Vendor agrees to work cooperatively with UMMC to ensure that liability is properly determined and assigned by the
Secretary or other regulatory authority having jurisdiction with regard to any such Breach.

7. Except as modified herein, the terms of the Agreement remain in full force and effect.

IN WITNESS WHEREOF, UMMC and Vendor have executed this Addendum as of the day and year first written above by their
duly authorized representatives.

University of Mississippi Medical Center (Vendor)

By: By:

Printed Name: Printed Name:
Title: Title:

Date: Date:
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ATTACHMENT A
DIALYSIS EHR/BILLING SYSTEM REQUIREMENTS

For each Requirement/Item Number, the Vendor mespand with the appropriate response in the VeRdmponse column per
Section VII Technical Specifications, Item 1. Adllitally, Vendor must detail, in the Required Explaon column, the manner in
which the proposed solution addresses each regeirem

Vendor must list and explain each specific exceptio theProposal Exception Summary Form included in Section Wendors are
specifically disallowed from taking exception to madatory requirements, and proposals that do not meeall mandatory
requirements are subject to immediate disqualificabn, at the sole discretion of the State.

Vendor
Category ltem# | Mandatory | Requirement Response Required Explanation

Vendor 1
Requirements

1.1 The Vendor must provid
a description of his
organization with
sufficient information to
substantiate proven
expertise in the products
and services being
requested in this RFP.
1.2 The Vendor must
disclose any company
restructurings, mergers,
and acquisitions over the
past three (3) years.

[1°)
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

1.3

The Vendor must specify
the location of the
organization’s principal
office and the number of
executive and
professional personnel
employed at this office.

14

The Vendor must state
the number of years the
Vendor has been
providing the products
and services being
proposed.

15

The Vendor must specify
the organization’s size in
terms of the number of
full-time employees, the
number of contract
personnel used at any o
time, the number of
offices and their
locations, and structure
(for example, state,
national, or international
organization).

1.6

The Vendor must provid
the name and the state ¢
incorporation, if
incorporated.

[1°)

Df
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

1.7

The Vendor must provid
the number of
implementations his
company has performed
for entities which

perform similar functions

in their respective
state/area/province as a
required by this RFP.

D

€

1.8

The Vendor must

describe the products and

services being provided
and the stage of
development of those
products and services.

1.9

The Vendor must provid
a copy of their
company’s most recent
annual report, including
consolidated balance
sheets and related
statements of income,
stockholders’ or partners
equity and changes in
financial position, for
each of the three (3)
fiscal years preceding th
end of the most recent
fiscal year. The financial
information listed above

[1°)
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

should be compiled,
reviewed, and/or auditeg
by a Certified Public
Accountant.

1.10

Vendor must provide an
organizational chart

identifying all personnel
proposed for this project

111

Vendor must provide a
resume for each of their
staff members
participating on this
project. Resumes must
reflect qualifications and
recent experience
relevant to the scope of
the work indicated in thig
RFP. Resumes must
include at least three (3)
references that can be
directly contacted to
verify the individual's
gualifications and
experience.

1.12

Vendor must ensure tha
each staff member
assigned to this project
has the ability to
communicate clearly in

[

the English language
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

both verbally and in
written form.

1.13

Vendor must respond
with at least three (3)

clients that presently use

dialysis specific
electronic health records
and billing and having

operations on the scale of

UMMC.

1.14

Vendor must provide
resumes for staff

currently trained,

experienced and actively
engaged in supporting
electronic health recordsg
and billing of comparabl¢
customer accounts.

1%

1.15

Vendor must respond
with at least three (3)
examples where they
have worked with EPIC
(Epic Systems
Corporation) Health
Informatics in one of
their current contracts.

General
Requirements

2.1

The proposed software

=

must be specifically use(
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

for inpatient and
outpatient dialysis
centers.

2.2

The proposed software
must have FDA 510(k)
certification.

Clinical
Software
Requirements

3.1

The proposed software
must be capable of
monitoring and recording
the dialysis machines
used by the dialysis
centers. Currently the
dialysis centers are usin
Fresenius 2800K dialysis
machines.

Ur

3.2

Vendor must identify any
additional hardware
requirements for
monitoring and recording
dialysis machines and th
estimated cost for the
equipment.

e

3.3

The proposed software
must be capable of
handling any dialysis
medication schedule

including One
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

Time/Daily/Weekly/
Monthly.

3.4

The proposed software
should support electroni
mail order of
medications.

\J

3.5

Medication orders in the
proposed software must
contain billing info.

3.6

The proposed software
must contain missed dos
reminders for nursing
staff.

5

3.7

The proposed software
should support drug
interaction checking of
medications.

3.8

The proposed software
should support one click
renewals of medications

3.9

The proposed software
must be able to handle
pediatric medication
dosing.

3.10

Vendor must list all the
dialysis laboratories
supported by the
software.

3.10.1

The proposed software

must support Ascend
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

Clinical Laboratory.

3.11

The proposed software
must support
electronically signed
charts that can be
modified and maintain
audit trails.

3.12

The proposed software
must support bedside
charting.

3.13

The proposed software
must support

customizable wording or]
clinical records or the
vendor must be willing tg
customize them.

3.14

The proposed software
must support tracking
hospitalization and
mortality.

3.15

The proposed software
must support adding and
updating progress notes

3.16

The proposed software
must support clinical
alerts.

3.17

The proposed software
must support printable

patient documents.
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

3.18

The proposed software
must support scanning
documents into the
patient record.

3.19

Must be able to
document patient growth
and development in
pediatrics.

3.20

The proposed software
must support scheduling
recurring patient
appointments.

3.21

The proposed software
must support scheduling
One Time Home
Training Clinics for
patients.

3.22

The proposed system
must support an interfac
to the EPIC system that
provides for both import
and export of patient
data.

3.23

Vendor must identify
which customer
references have a
currently implemented
interface to EPIC using

the proposed software.
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Category

Item #

Mandatory

Requirement

Vendor
Response Required Explanation

3.23.1

M

Vendor must supply
UMMC with the entire
list of interface segments
that they are currently
working/have functional
with EPIC. If the
interface segment is not
currently functional
Vendor must indicate the
stage of development of
the interface.

3.24

Patient data from the
proposed solution must
be stored in one of the
UMMC data centers and
UMMC must retain
ownership of patient
data.

3.25

Vendor must supply
estimated server
processing requirements
for the proposed solutior
based on the number of
dialysis stations and
patient load.

3.26

Vendor must supply an
annual estimated data
storage requirements for
the proposed solution

based on the number of
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

dialysis stations and
patient load.

3.27

Upon implementation
Vendor must include
printable documentation
and training materials fo
the proposed software.

3.28

Vendor must supply an
annual cost for unlimited
software support during
normal working hours in
the Cost Information
Submission Form.

3.29

Vendor must supply
maximum response time
for after-hours software
support.

3.30

Application must provide
functionality that
supports multi-level
security definition/ role-
based security levels.

3.31

Application security
level will determine the
level of access each
individual has and what
that individual will be
allowed to view and

perform on each screen
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

or field of the
application.

3.32

The proposed solution
must prevent
unauthorized access to
the system and must
allow the State to
determine which
modules, reports, and
data users may access.

3.33

The system must providg
application and menu
level security and allow
setup of inquiry, add,
update, and delete acce
by user and/or group.

D

UJ

3.34

The proposed solution
must allow the System
Administrator to set
rights for access of data
by individual or group.

3.35

The system must provide
functionality that
supports the assignment
of security levels
globally, by group and

D

individual user.
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

3.36

The Vendor must discus
the responsibility/proces
for initial system setup
versus ongoing
administration of day to
day operations. Vendor
should include as part of
the description, a
discussion of the
administrative functions
that would be the
performed by UMMC as
opposed to the Vendor.

[20 )]

3.37

Vendor must provide the
password rules and
standards provided in th
proposed solution. At a
minimum, Vendor must
describe how many and
what type characters are
required for the creation
of a valid password,
password aging, and
password lockout.

D

W

3.38

The proposed software
must contain basic
reports including:

3.38.1

Anemia Management
(Labs + Medications).

3.38.2

Bone and Mineral
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

Management(Labs +
Medications).

3.38.3

Infection Control(Labs +
cultures + Medications).

3.38.4

Dialysis Adequacy (Labs
+ Treatment results).

3.38.5

Rounding Reports (Labs
+ all medications +
dialysis prescription
parameters + vital signs
and treatment results)

(In-center Hemodialysis).

3.38.6

Rounding Reports (Labs
+ all medications +
dialysis prescription
parameters + vital signs
and treatment results)
(Home Hemodialysis).

3.38.7

Rounding Reports (Labs
+ all medications +
dialysis prescription
parameters + vital signs
and treatment results)
(Home Peritoneal
Dialysis).

3.38.8

Rounding Reports (Labs
+ all medications +
dialysis prescription
parameters + vital signs

and treatment results)
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Vendor
Category ltem# | Mandatory | Requirement Response Required Explanation
(Pediatric Patients).

3.38.9 Compliance (treatmentsg
missed, shortened
treatments).

3.38.10 Transplant listing status.

3.38.11 Vascular Access type.

3.38.12 Census for CMS
Network (including
transfers in/out).

3.38.13 NHSN.

3.38.14 Demographics for
ICAHPs (vendor needs
tab delimited ASCII text
file — see attached
instructions).

3.38.15 Payor status.

3.38.16 Hepatitis B status.

3.38.17 Patient Medications by
type or specific drug.

3.38.18 Patient Problems by
diagnosis.

3.38.19 Immunizations (last dose,
patient refusals, etc).

3.38.20 Care Plan status and dug
date.

3.38.21 History and Physical Due
dates.

3.38.22 Water/ Environmental
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

Cultures.

3.38.23

M

Physician Billing Report
— this gives the number
of times per month each
patient has been seen b
either the MD or a Nurse
Practitioner.

<

3.39

The proposed software
should allow for ad-hoc
reporting.

3.40

The proposed software
must allow built-in report
customization by users ¢
vendor.

3.41

If third party tools or
programs are required fq
report customization or
ad-hoc reporting the
vendor must identify
these tools or programs

and estimate the cost for

obtaining the tools in the
Cost Submission Form.

-

3.42

Total treatments year to
date by payor.

3.43

Total treatments year to
date by type of dialysis
service provided
(Hemodialysis, CAPD or

CCPD, training).

117




RFP No.: 3711

Attachment A: Dialysis EHR/Billing System Requirements
Project No.: 39854

Revised: 2/22/2013

Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

3.44

Total treatments year to
date by program (home
services , training and
outpatient services).

3.45

Number of patients in the
program (home services
training and outpatient
services).

D

3.46

3.47

Monthly charges,
payments, and
adjustments by patient
with summary by payor.

3.48

Monthly procedure
charges by patient &
summarized by payor.

3.49

Monthly accounts
receivable aging by
payor.

3.50

Monthly accounts
receivable reconciliation

3.51

Daily cash receipts
posting detail.

3.52

The proposed software
must provide electronic
reporting to
CROWNWeb and be
CROWNWeb certified,
or be part of the NRAA'S
Health Information
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Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

Exchange (HIE).

3.53

The proposed software
must provide electronic
reporting to QIC.

3.54

The proposed software
must support electronic
reporting to NHSN via
Reports.

3.55

The Vendor must provid
continuous access to a

sandbox environment for

use by the Agency for
training and testing
purposes.

3.56

Vendor must provide

data conversion services

for current data
consisting of 1.6 Tb
(Terabytes) in Sybase
ASE format and must
enter any additional cost
for this service on the
Cost Submission Form.

D

3.57

Vendor must provide on
site training and training
materials for the

proposed software to all

staff including eight (8)
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

nephrologists, eight (8)
Fellows (Residents) and
four (4) nurse
practitioners.

3.58

Vendor must work with
the Agency staff to
devise a suite of test ang
use cases, and test data
necessary to prove the
performance of the
proposed System. This
suite must include final
acceptance testing
criteria.

)

3.59

The Agency will conduct]
acceptance testing of th¢
System once the Systen

is made available for use

to the Agency and all
training is completed.

v =" \U

3.60

The Vendor must
participate in the
acceptance testing of th¢
System by providing
technical staff on-site for
assistance in
demonstrating the
functions of the installed
System. The Agency

1”4

must be in a position to
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Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

demonstrate that the
System is operational to
ensure that proper
training has been
received and sufficient
knowledge transfer has
been accomplished.

3.61

As part of the System
acceptance testing, the
vendor must assist the
Agency in performing a
load test to confirm that
the host and network
configuration possess
adequate capacity and
speed.

3.62

The Agency will
communicate to the
Vendor regarding any
deficiencies identified
during either functional
or load testing. The
Vendor must correct
deficiencies within ten
(10) days of written

notice given by the State.

The Vendor must bear
the cost to remedy
reported deficiencies.

These deficiencies must
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Item #

Mandatory

Requirement

Vendor

Response

Required Explanation

be corrected and tested
by the Vendor before
submitting the remedy ta
the Agency for
performance or
regression testing.

3.63

The Vendor must agree
to and allow for a final

acceptance testing period

of up to thirty (30)
business days from the
initiation of acceptance
testing and correction of
any deficiencies reported
by the State.

3.64

Acceptance testing is
finished when the
Agency has successfully
completed all acceptanc
test criteria defined in the
testing suite as defined
by the Agency; and all
critical defects have been
corrected by the Vendor

D

D

and successfully re-tested

by the Agency and

operated without error o
defect for the thirty (30)
day acceptance period.
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Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

3.65

Acceptance testing shal
not in any way relieve
the Vendor of their
responsibilities to correc
any defect identified
during the warranty
period.

|

3.66

The State reserves the
right to reject the Systen
after the third
unsuccessful test of any
module of the System.

3.67

Vendor must warrant th
the proposed System
shall meet or exceed
these minimum
specifications.

3.67.1

Vendor must warrant tha
all deliverables shall be
free from any defect
which would render any
such deliverable
inoperable or which
would prevent full
performance in
accordance with these
specifications. This
warranty includes
correction of errors,

18

design deficiencies,
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

performance deficiencies

5,
and incorrect or defective
)

documentation, including
those found during
acceptance testing,
implementation, and the
warranty period.

3.67.2

Vendor must propose th
standard manufacturer

warranty for all proposed

software products and
services. Vendor must
specify the warranty
period, during which
time maintenance need
not be paid. Warranty
must cover, at minimum
one (1) hour response td
all service-related calls @
e-mails during prime-
shift hours (8:00 a.m. to
5:00 p.m. Central Time,
Monday through Friday.

Vendor must describe the

proposed warranty.

W

=

3.67.3

Vendor must also speci
whether extended
warranty is being

fy

proposed to satisfy thest

A%
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Item #

Mandatory

Vendor
Requirement Response

Required Explanation

requirements and includ
the associated period and
cost.

D

3.68

Vendor must propose an
annual fixed cost contragt
to provide ongoing
software support services
to include problem
remediation, maintenange
and upgrades. Support
must include toll-free

telephone support during
the hours of 8:00 a.m. to
5:00 p.m. Central Time,
Monday through Friday.
Vendor must describe the
proposed plan.

3.68.1

Vendor must maintain
the products in an
operable condition
according to the
specifications contained
in the technical manuals
and as outlined in these
specifications and the
Vendor’'s System
proposal.

3.69

Vendor must provide thg
Agency with
enhancements and

D
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Category

Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

updates to the software
they are made generally|
available.

AS

Billing

4.1

Vendor must respond
with a list of dialysis
specific billing providers
supported by the
proposed software.

4.1.1.

Billing services and

proposed billing software

provided by the Vendor

should be submitted as an

additional cost in the cos
submission form.

~t

Acronyms

CROWNWeEeb -
Consolidated Renal
Operations in a Web-
enabled Network

CDA - Clinical
Document Architecture
EPIC - EPIC (Epic
Systems Corporation)
Health Informatics
HIPAA - Health
Insurance Portability ang
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Item #

Mandatory

Requirement

Vendor
Response

Required Explanation

Accountability Act
CMS - Centers for
Medicare & Medicaid
Services

NHSN - National
Healthcare Safety
Network

QAPI - Quality
Assessment and
Performance
Improvement

QIC - Quality
Improvement Council
TJC — The Joint
Commission
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