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PROFESSIONAL SERVICES CONTRACT
GENERAL TERMS AND CONDITIONS

In consideration of the premises and the mutual agreements hereinafter set forth, the Contractor and the Arkansas
Department of Health (“the Department”) agree as follows.

Legal Considerations

The contract shall be construed according to the laws of the State of Arkansas. Any legal proceedings against the
Department shall be brought in the State of Arkansas’ administrative or judicial forums and the rights and remedies of the
parties hereunder shall be determined in accordance with such laws. Venue for all legal proceedings shall be in Pulaski
County, Arkansas. Nothing in this contract may be construed as a waiver of the Department’s sovereign immunity.

In no event shall the initial term of this contract extend beyond the end of the current biennial period unless the General
Assembly, prior to the expiration of the biennial period, makes an appropriation for such purpose.

Term of the Contract

The Department shall notify the contractor at least thirty (30) days prior to the end of the contract period, or extension
thereof, if the State intends to amend to extend the contract. If notification is not made, the contract will terminate at the
end of the contract period or current extension thereof.

Terms of Payment/Billing

The Contractor agrees to submit all billing invoices within sixty days of the expiration date of the contract. Any billings for
services rendered during a particular state fiscal year, which are not submitted within ninety days of the end of the fiscal
year, will not be paid.

Termination of Contract

The Department may cancel this contract unilaterally at any time, for any reason including unavailability of federal funds,
state funds or both by giving the other party thirty (30) calendar days written notice, and delivering notice of cancellation
either in person or by certified mail, return receipt requested, restricted delivery. Availability of funds will be determined at
the sole discretion of the Department.

Payments for completed services or deliverables satisfactorily delivered to and approved by the Department shall be at the
contract price. Payment for partially completed services or deliverables satisfactorily delivered to and not yet approved by
the Department shall be at a price mutually agreed upon by the Contractor and the Department. In addition to any other law,
rule or provision which may authorize complete or partial contract termination, the Department may terminate this contract
in whole or in part when the Department determines that the Contractor or subcontractor has failed to satisfactorily perform
its contractual duties and responsibilities.

Procedure on Expiration or Termination

Upon delivery by certified mail to the Contractor of a Notice of Termination, specifying the nature of the termination, and

the date upon which such termination becomes effective, the Contractor shall:

e  Stop work under the contract on the date and to the extent specified in the Notice of Termination,

e Place no further orders or enter in any additional subcontracts for services,

e Terminate all orders and subcontracts to the extent that they relate to the performance of work terminated by the Notice
of Termination,

e  Assign to the Department in the manner and to the extent directed by the Department representative all of the right,
title and interest of the Contractor in the orders or subcontracts so terminated. The Department shall have the right, in
it's discretion, to settle or pay any and all claims arising out of the termination of such orders and subcontracts,

e  With the approval or ratification of the Department representative, settle all outstanding liabilities and all claims arising
out of such termination of orders and subcontracts, the cost of which would be reimbursable, in whole or part, in
accordance with the provisions of this Contract.
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e  Transfer title to the Department and deliver in the manner, at the time, and extent directed by the Department
representative, all files, data, information, manuals, or other documentation, or property, in any form whatsoever, that
relate to the work terminated by the Notice of Termination.

e  Complete the performance of such part of the work as shall not have been terminated by the Notice of Termination.

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

The Contractor shall proceed immediately with the performance of the above obligations notwithstanding any delay in
determining or adjusting the amount of any item or reimbursable price under this clause.

Termination Claims

After receipt of a Notice of Termination, the Contractor shall submit to the Department all outstanding claims within ten
(10) working days. The Contractor and the Department may agree upon the amounts to be paid to the Contractor by reason
of the total or partial termination of work as described in this section.

In the event of the failure of the Contractor and the Department to agree in whole or in part as to the amount with respect to
costs to be paid to the Contractor in connection with the total or partial termination of work as described in this section, the
Department shall determine, on the basis of information available, the amount, if any, due to the Contractor by reason of
termination and shall pay to the Contractor the amount so determined.

Contractor

It is expressly agreed that the Contractor, officers, and employees of the Contractor or Sub-Contractor in the performance
of this contract shall act in an independent capacity and not as officers or employees of the Department. It is further
expressly agreed that the Department shall exercise no managerial responsibility over the Contractor nor shall this contract
be construed as a partnership or joint venture between the Contractor or any subcontractor and the Department or the State
of Arkansas.

The Contractor hereby represents and warrants to the Department that as of the execution date of this Contract:

e The Contractor has been duly organized and is validly existing and in good standing under the laws of the State of
Arkansas, with power, authority, and legal right to enter into this Contract.

e There are no proceedings or investigations pending or threatened, before any court, regulatory body,
administrative agency or other governmental instrumentality having jurisdiction over the Contractor or its
properties (i) seeking to prevent the consummation of any of the transactions contemplated by this Contract; or
(i1) seeking any

e determination or ruling that might materially and adversely affect the performance by the Contractor of its
obligations hereunder, or the validity or enforceability of this Contract.

e All approvals, authorizations, consents, orders or other actions of any person or of any governmental body or
official required to be obtained on or prior to the date hereof in connection with the execution and delivery of this
Contract and the performance of the services contemplated by this Contract and the fulfillment of the terms hereof
have been obtained.

e The Contractor and the executive officers of the Contractor have not been the subject of any proceeding under the
United States Bankruptcy Code.

Force Majeure

The Contractor will not be liable for any cost to the Department if the failure to perform the contract arises out of causes
beyond the control and without the fault or negligence of the Contractor. Such causes may include, but are not restricted to,
Acts of God, fires, quarantine restriction, strikes and freight embargoes
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Disputes

In the event of any dispute concerning any performance by the Department under the contract, the Contractor shall notify
the Center/Section Director in writing. The State Procurement Director or a designee, prior to commencement of an action
in court or any other action provided by law, will attempt to negotiate a settlement of the dispute with the parties in
accordance with A.C.A. § 19-11-246. If the claim or controversy is not resolved by mutual agreement, and after reasonable
notice to the parties in accordance with A.C.A. § 19-11-246 (c) (1), the State Procurement Director or his designee shall
promptly issue a decision in writing stating the reason for the actions taken and a copy of the decision shall be mailed or
otherwise furnished to the Contractor. This decision will be final and conclusive.

Pending final determination of any dispute hereunder, the contractor shall proceed diligently with the performance of the
contract and in accordance with the Center/Section Director’s instructions.

Confidentiality of Information

In connection with this Contract, each party hereto will receive certain confidential information relating to the other party.
For purposes of this Contract, any information furnished or made available to one party relating to the financial condition,
results of operation, business, customers, properties, assets, liabilities or information relating to recipients and providers,
including but not limited to protected health information as defined by the Privacy Rule promulgated pursuant to the Health
Insurance Portability and Accountability Act (HIPAA) of 1996, is collectively referred to as “Confidential Information”.

The contractor shall safeguard the use and disclosure of information concerning applicants for or recipients of Title XIX
services in accordance with 42 CFR Part 431, Subpart F, and shall comply with 45 CFR Parts 160 and 164 and shall restrict
access to and disclosure of such information in compliance with federal and state laws and regulations.

The Contractor shall treat all Confidential Information which is obtained by it through its performance under the contract as
Confidential Information to the extent that confidential treatment is provided under State and Federal law, and shall not use
any information so obtained in any manner except as necessary for the proper discharge of its obligations and securing of
its rights hereunder. The parties acknowledge that the disclosure of Confidential Information in contravention of the
provisions hereof would damage the party to whom the information disclosed relates and such party has the right to seek all
remedies at law or equity to minimize such damage and to obtain compensation therefore.

Public Disclosure
Upon signing of the contract by all parties, terms of the contract shall become available to the public, pursuant to the
provisions of Ark. Code Ann., § 25-19-101 et seq.

Inspection of Work Performed

The State of Arkansas and its authorized representatives shall, at all reasonable times, have the right to enter the
Contractor's work areas to inspect, monitor, or otherwise evaluate the quality, appropriateness, and timeliness of work,
services, or both, that have been or are being performed.

Subcontracts

The Contractor is fully responsible for all work performed under the contract. The Contractor may, with the prior written
consent of the Department, enter into written subcontract(s) for performance of certain of its functions under the contract.
No subcontract under this contract shall in any way relieve the Contractor of any responsibility for performance of its
duties. The Contractor agrees that all subcontracts shall adhere to Department policies.

The Contractor shall give the Department immediate notice in writing by certified mail of any action or suit filed and
prompt notice of any claim made against the Contractor or any subcontractor which may result in litigation related in any
way to the contract or the Department.
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Audit Requirement:
Contractor shall comply with the Department audit requirements as outlined in “Arkansas Department of Health Audit
Guidelines”. Copies may be obtained from:

Arkansas Department of Health
Internal Audit Section

4815 West Markham Street, Slot 54
Little Rock, Arkansas 72205-3867

Assignments
The Contractor shall not assign the contract in whole or in part or any payment arising there from without the prior written
consent of the Department representative.

Waiver

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

Department Property

Property, including intellectual property, acquired or created by the Contractor as a Contract deliverable, is the property of
the Department. The Contractor shall be responsible for the proper custody and care of all Department owned property,
including Department owned property used in connection with the performance of this contract and the Contractor agrees to
reimburse the Department for its loss or damage due to negligence, theft, vandalism, or Acts of God.

Use and Ownership of Software

The Contractor will have access to all applications software that the Department requires the Contractor to use in the
performance of the services covered in the contract, subject to customary confidentiality and other license terms and
conditions. No changes in the applications software may be made without the written consent of the Contract Administrator
if the change would have the effect of causing the Department to incur additional costs for either hardware or software
upgrades or both.

Any applications software developed by the Contractor in the performance of the services under this contract must become
the property of the State of Arkansas at no additional cost. Any existing software applications owned by the Contractor and
used in the performance of the services under this contract must be granted to the State of Arkansas at no additional cost,
subject to customary confidentiality and other license terms and conditions.

Contract Variations

If any provision of the Contract (including items incorporated by reference) is declared or found to be illegal,
unenforceable, or void, then both the Department and the Contractor shall be relieved of all obligations arising under such
provision. If the remainder of the Contract is capable of performance, it shall not be affected by such declaration or finding
and shall be fully performed.
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Liability

In the event of non-performance of a contractual obligation by the Contractor or his agents which results in the
determination by Federal authorities of noncompliance with Federal regulations and standards, the Contractor will be liable
to the Department in full for all penalties, sanctions and disallowances assessed against the Department.

Records Retention

The Contractor agrees to retain all records for five (5) years after final payment is made under this Contract or any related
subcontract. In the event any audit, litigation or other action involving these records is initiated before the end of the five
(5) year period, the Contractor agrees to retain these records until all issues arising out of the action are resolved or until the
end of the five (5) year period, whichever is later. The Contractor agrees to retain all protected health information as
defined by the Privacy Rule promulgated pursuant to HIPAA for six (6) years or as otherwise required by HIPAA.

Access to Contractor's Records

The Contractor will grant access to its records upon request by state or federal government entities or any of their duly
authorized representatives. Access will be given to any books, documents, papers or records of the Contractor which are
related to any services performed under the contract. The Contractor additionally consents that all subcontracts will contain
adequate language to allow the same guaranteed access to the records of subcontractors.

Ownership of Documentation

All documents and deliverables prepared by the Contractor and accepted by the Department shall become the property of
the Department and shall not be used for any other purpose by the Contractor without the Department's specific written
consent.

Disclosure

The failure of any person or entity to disclose as required under any term of Executive Order 98-04, or the violation of any
rule, regulation or policy promulgated by the State Department of Finance and Administration pursuant to this Order, shall
be considered a material breach of the terms of the contract, lease, purchase agreement, or grant and shall subject the party
failing to disclose or in violation to all legal remedies available to the Department under the provisions of existing law.

Set-Off
The parties agree that the Department, in its sole discretion, shall have the right to set-off any money Contractor owes the
Department from the Department’s payment to Contractor under this contract.

State and Federal Laws

Performance of this contract by both parties must comply with State and federal laws and regulations. If any statute or
regulation is enacted which requires a change in this contract or any attachment, then both parties will deem this contract
and any attachment to be automatically amended to comply with the newly enacted statute or regulation as of its effective
date.

Criminal History Check/Central Registry Check

Contractor shall comply with Arkansas Code Annotated (A.C.A.) §21-15-101 et seq, or any amendments thereto, which
requires all employees of state agencies, in designated positions including those providing care, supervision, treatment or
any other services to the elderly, mentally ill or developmentally disabled persons, to individuals with mental illnesses or to
children who reside in any state-operated facility or a position in which the applicant or employee will have direct contact
with a child, to have a criminal history check and a central registry check. Should an applicant or employee be found to
have been convicted of a crime listed in A.C.A. §21-15-101 et seq, that employee shall be prohibited from providing
services in a designated position as defined by Arkansas law or being present at the facility.
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Accessibility Act 1227 of 1999

The Contractor expressly acknowledges that state funds may not be expended in connection with the purchase of
information technology unless that system meets certain statutory requirements, in accordance with State of Arkansas
technology policy standards, relating to accessibility by persons with visual impairments.

Accordingly, the Contractor represents and warrants to the Arkansas Department of Health that the technology provided to
the Arkansas Department of Health for purchase is capable, either by virtue of features included within the technology or
because it is readily adaptable by use with other technology, of: (1) providing equivalent access for effective use by both
visual and non-visual means; (2) presenting information, including prompts used for interactive communications, in formats
intended for non-visual use; and (3) after being made accessible, it can be integrated into networks for obtaining, retrieving,
and disseminating information used by individuals who are not blind or visually impaired.

For purposes of this paragraph, the phrase "equivalent access" means a substantially similar ability to communicate with or
make use of the technology, either directly by features incorporated within the technology or by other reasonable means
such as assistive devices or services which would constitute reasonable accommodations under the Americans with
Disabilities Act or similar state or federal laws. Examples of methods by which equivalent access may be provided include,
but are not limited to, keyboard alternatives to mouse commands and other means of navigating graphical displays, and
customizable display appearance. If requested, the Contractor must provide a detailed plan for making the purchase
accessible and/or a validation of concept demonstration.

Prohibition Against Contingent Fees

It shall be a breach of ethical standards for a person to be retained, or to retain a person, to solicit or secure a state contract
upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee, except for retention of
bona fide employees or bona fide established commercial selling agencies maintained by the contractor for the purpose of
securing business.

Compliance with Department Policy Issuances
The Contractor agrees to deliver the services authorized by this contract or any attachment in accordance with all manuals
and other official issuances of the Department promulgated through the Administrative Procedures Act.

Relinquishment
The failure of the Department to insist upon the performance of any of the conditions in any one or more instances shall not
be construed as a waiver or relinquishment of the future benefit of said condition.

Entire Contract

The parties acknowledge that each have read this Contract, understand it and agree to be bound by the terms. The parties
further agree that this Contract is the complete and exclusive statement of the agreement of the parties with respect to the
subject matter hereof and that it supersedes all prior proposals, representations, arrangements, understandings, and
agreements, whether oral or written, between the parties with respect to the subject matter hereof.

This Contract may not be modified, amended, or in any way altered except by a written agreement duly executed by the
parties and approved in accordance with the laws and established procedures of the State of Arkansas.

Survival of Rights and Obligations
The right and obligations of the Parties under this Contract shall survive and continue after the ending or expiration of the
term of this Contract, and shall bind the parties, and their legal representatives, successors, heirs and assigns.

Severability of Provisions

If any one or more of the covenants, agreements, provisions or terms of this Contract shall be for any reason whatsoever
held invalid, then such covenants, agreements, provisions or terms shall be deemed severable from the remaining
covenants, agreements, provisions or terms of this Contract and shall in no way affect the validity or enforceability of the
other provisions of this Contract.
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Notices
All demands, notices and communications hereunder shall be in writing and shall be deemed to have been duly given if
mailed by first class mail, postage prepaid, to:

Name

Street Address

City, State, Zip

Attention: |

(Name of contractor contact person or such other name or address as
may hereafter be furnished to Department in writing by the Contractor)

Notices to the Department should be mailed to:

Name

Street Address

City, State, Zip

Attention: |

(Name of Department contact person)

Certification Regarding Lobbying:

The Contractor will comply with public law 101-121, section 319 (section 1352 of Title 31 U.S.C.) for an award in excess
of $100,000.00 by certifying that appropriated federal funds have not been or will not be used to pay any person to
influence or attempt to influence a federal official/employee in connection with the awarding of any federal contract, grant,
loan or cooperative agreement.

If the Contractor has paid or will pay for lobbying using funds other than federal appropriated funds, Standard Form-LLL
(Disclosure of Lobbying Activities) shall be completed and included as an attachment to this contract.

Certification Regarding Debarment

The Contractor, as a lower tier recipient of $25,000.00 or more in federal funds, will comply with Executive Order 12549
(Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion-Lower Tier Covered
Transactions). By signing and submitting this lower tier proposal, the prospective lower tier participant, as defined in 45
CFR Part 76, certifies to the best of its knowledge and belief that it and its principals:

are not presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction by any federal or state agency

where the prospective lower tier participant is unable to certify to any of the above, such prospective participant shall attach
an explanation to this proposal.

The prospective lower tier participant further agrees by submitting this proposal that it will include this clause entitled
*Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion-Lower Tier Covered
Transactions* without modification in all lower tier covered transactions.

Contractor certifies that the Contractor is in compliance with Public Law 101-121 (Certification Regarding Lobbying) and
Executive Order 12549 (Certification Regarding Debarment, Suspension, Ineligibility, and Voluntary Exclusion-Lower
Tier Covered Transactions):
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Certification Regarding Employment Practices
Neither the Contractor nor its subcontractors shall discriminate against any employee or applicant for employment because
of race, color, religion, sex, national origin, age (except as provided by law), marital status, political affiliation, or
disability. The Contractor must take affirmative action to ensure that employees, as well as applicants for employment, are
treated without discrimination because of their race, color, religion, sex, national origin, age (except as provided by law),
marital status, political affiliation, or disability. Such action shall include, but not be limited to, the following:

e Employment
Promotion
Demotion or transfer
Recruitment or recruitment advertising
Layoff or termination
Rates of pay or other forms of compensation, and
Selection for training, including apprenticeship.

Contractor certifies that neither the contractor nor its subcontractors shall discriminate against any employee or applicant
for employment because of race, color, religion, gender, national origin, age (except as provided by law) or disability.
Contractor must insure that employees, as well as applicants for employment, are treated without discrimination because of
their race, color, religion, gender, national origin, age (except as provided by law) or disability. Such action shall include,
but not be limited to, employment, promotion, demotion or transfer, recruitment or recruitment advertising, layoff or
termination, rates of pay or other forms of compensation, and selection of training, including apprenticeships.

Indemnification Clause
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