
APPENDIX D 
PROPRIETARY RIGHTS; CONFIDEJ\"TJALITY; DATA 

0. 1 A laska M M IS and Deliver-a h ies 

D . 1.1 'Ilic Slate Co11trncti11g Agency shall uw11 tht: Devc..:lopnJ Materials aml the 
overall M:V11S (except that the State Co ntracti ng Agency shall not own the 
Contractor Materials (as de fined below) or the ThirJ Party Mater ia ls (as 
<ld im:<l bd u w) and shCJII have licenses (as <lesc rihed belnw) lo such 
Contractor Materials and ·1 hird Party Materials which are included in lhe 
MMlS and Devdoped Materials), which shal l include but not be limited to: 

(a) A ll Alasha MMlS software and supporting programs in their most current 
version, including the most current versiorn; of source and object code; 

(b) All job co ntrol language (JCL) o r other system instructions for operating 
the Alaska MMIS, in their most current version: 

(c) All data fil es in their most cunent vers ion: 

(d) Oser and operational manuals a nd other do(: umcntntion m their most 
current version; 

(c) System and program documentation describing the most current version of 
the Alaska MM IS; 

( f) T raining programs (i ncluding related mata ials) for State staff for the 
operation and use or the Alaska MMJS in their most current vi::rsion ; 

(g) Any and al l performam:e-~nhancing operational plans and products in 

their most current version; 

(h) T rain ing programs (including n.:latcd makrials) for providers and other 
billing agencies for c laim s submiss ion. indu<l in g, both paper and electronic 
med ia claims (EMC), and use of the recipient Fligit>ility Vcri ticat1on 
Sy~tem. Electronic Claims Capture. and Prospective Drug Utilization 
Review (DUR) criteria; and 

(i) l\ ll specialized or .specially modified operating system ~oftvvarc and 
s pecial ly deve loped programs, i ncluding ut il i1ic:s . software, electronic 

claims submiss ion packages, and docurncntalion, which :m:: required for, 
or us<!tl in th~ op~ra lion of, the Alaska i\ IMIS _ 

D 1-2 The Contractor shall provide two sets of all system and program 
clocumcntation and rdated user ma nuals th.al arc usd in conjunction w ith 
the A l:-io;;k;i Mi\ llS. ~nrh docume ntatiun sha ll he pnwidt?d in electronic 
format (compatible with Microsoft Corporat ion'~ then-generally available 
Office products) and in writ ten format in a<:cordancc v. 1th the terms o f the 
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RFP nnd this Agreement. Upgrades and revision::; to such documen1ation 
shall be providc:d while the Contractor is providing Services thacfor. There 
shall be no additional charge for the documentation or updates thereto. in 
whatever form provided. The Co ntractor's documentatio n shall be 
comprehensive, well structured and indexed fur easy reference. 

D.2 C ontractor Materials 

0 .2. 1 All designs, specifications, software. procedures, fi les. data and 
documentation (a) that Wt!re owned hy nr licensed lo the Contractor as or the 
Effectivt: Date and were develo ped or I iccnsed without the use of any fw1ds 
provided by the State or F~deral go'vemmcnt. (b) ot wh11.:h the Contractor 
acquired ownership or license rights after the Effective Date w ithout the use 
of an) funds provided by the State o r the foederal government and which are 
not Developed Materials. and ~c) \\hich were developed by or o n behalf of 
the Contractor a fter the Effective Date or outside the scope of this 
Agreement without the use of any funds provided by the State or Federal 
government and which are not Developed Material s (items (a) through (c) 
collectively, the "Contractor Materia l,.") i;h<ill be and shall remain the 
pro perty of Contractor. The ContractQr Materials arc licensed pursuant to 
Section D.2.2 below and are not part o f the materials licensed pursuant to 
Sectio n D.1.1 above or part of the Drvcloped Materials (as hereinafter 
defined). 

D.2.2 The Contractor hereby gran ts to the State and the U nitcd States Department 
o f Hc~ilth and Human Services a non-exclusive, IOyalty-frec. irrevocable and 
perp<::tua l license to Use the Cu11traclur Materials m:cessary to operate the 
systems and proci;:sses that arc the subject o f this Agreement. For the 
:n·oidancc oi doubt, the license to the Contractor tvlaterials set forth in this 
Section pem1its the State to autho1 iL.t: um: or more third panics (including 
any successor contractors) to l ·sc the Contractor Materials solely in 
cunjunclion with the State's Medicaid program (induding the installation. 
intcgraliun, tes ting, deployment. rnaintc::11aucc:: am.I orx;rntion of 1he Alaska 
'.\1MIS): provided that any such third partv must acknowledge in writing 10 

the l.\tate that: ta) it will maintain .ill Contractor Materials as confidential; 
(b) al l Contractor Matt:rials arc prnprit:1a1'} tu the Cu11 Lractur; and (c) !he 
Contractor Mataials will onl)' be used in connection \\i th State 's health and 
human scrYices program (including but no t limited to the tnstallation, 
integration. testing, dc::ploymcnt, maintenance:: <tnd opc1Cltiu11 of Liu.: Ala:.k.a 
\l\llS). 

D.3 Third Party ~1atcrials 

D.3. l : \ II designs, spcc11ications. sottwarc. procedures. ti les, data and 
doc umi:ntntion licensed fro m a third party that will be used in connection with 
the Alaska MMIS (colkcli\·eiy. "Third Party l\fatcrials") shall be and shall 
remain the propeny o t their respective third party licensors. ·1 he Contractor 
shall he respons1bl~ fo r negotiating an<l obtaining th\! r..:qu1r<!<l rights :ind 
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licenses to the ·1 hird Party \ faterials ust:d in connection with the Alaska 
\ 1MIS, which rights and licenses shall include all of the rights set forth in 
Section D. l . Jn the e\·enl C ontractor is unable to negotiate and obtain all of 
the ri ghts specified in Section D. l 10 a particular item of Third Party 
Materials, the Contractor shall so notify the Project Director in \Vriting of its 
inability to obtain for the State such rights and the cost and viability of any 
o ther designs, spcci fica tions, software, procedures, files , data and 
documentation that can perform the requisite functions and with respect to 
\.vhich the Contractor has the ability 10 obw.in such rights. 

D.3.2 The Contractor shall not introduce any Third Party Mater.ials into the Alaska 
MMlS unless (a) such Third Party M ate rials are provided at established 
cataloe or market prices and sold or kascd to the general public, (b) the 
Contractor has provided the State \\ ith a com plete and correct copy of all 
license terms applicable to such ·1 hird Pany Matcnals. mcludmg all price 
and payment provisio ns rdatecl rhcretn. ::ind (t) the State has approved such 
license terms in writing. The Contractor sha ll n ot. without the State's 
v.Titten pennission, modify any f"hird Party Matcnals m any manner for use 
in the Alaska M\.HS. 

D .3.3 With rcspccl to any sm:h Statt:-appruvt:<l Third Party Materials, unless 
o thervvise agreed by the State in \vTiting. Contractor shal l (a) pay all license. 
maintenance, support and other fees for the Third Party Materials during the 
tam of this Contract, and (b) verify in vmting that the State and itS 
designees have the right to obtain or renew the licenses for the Third Party 
Materials and purchase ongoing maintenance;: and support for such T hird 
Party Materials, in cad1 case:: un cumrm;n ;ial ly reasonable terms. 

D.3.4 Unless o therwise mutually agreed tu in \\:ril ing, the Contrnctor sh all, during 
the tcnn of this .t\greement, mainta in any and a ll I bird-P arty Materials that 
are software products at their most current version or no m o re than one 
version back from the most current version at no add itional charge . 

D.3.5 If the State is not named a:. the:: !ic~nscc unc.Jer the applicable license 
agreement for any T hird Party Materials that arc to be used in connection 
with the Alaska tviVIIS then, upon expiration o r termination u f this 
Agrec:ment for any reason. the Con tr.Kim shall do 1.>nt: of the following at its 
upuon and expense: (41) transtcr anc.J a:.s1gn to the State the licenses for the 
I hi rel Parry :'vfaterials being u-,c<l in the Al.isl..i :vt:VtlS as o f the eflectjve 
date of such expiration or temlinat1on. (b) gr.mt the State a non-exclusivt::, 
royalty-free. and irrevocable su bhcensc to Il se sm:h Third Party Materials in 
n1nnection with the Stat<!. $ :-.leJic.i1d program (induJing the installa tion, 
integration. testing. deployment. maintenance and o peration o f the Alaska 
MMIS). o r (c) obtain from thl.' third pany licens1)r a license for Lhe State 10 

Use such Third Party ~ late rials o n the tams sd f'1rt h in Se::~tion 0.1 above 
in connection \\itb the State's f\kc.JicaiJ program (including the installa tio n, 
1megrat1on, testing, deploymt>nt. maintcnanct:: and operation of the Alaska 
~1\<1IS ). 
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DA Developed Materials 

DA. I State Ownership of Custom So ftware: The Sta te C ontracting Agency shall 
have all ovmership rights in soft,varc or modifications thereof and 
associarcd documentation designed. developed or instal led with Federal 
financial partic ipation under 45 CFR subpart F. Further. the pa rti<!s agree 
that, as between the State and the Contractor, the S tate shall own a ll rig.ht, 
t it le and interest in and to all designs, ::.pt:ci lications. software or 
modifications thereof: proccdurc!i. tiles, data and <locu111cntation, and other 
Deliverables that ure designed, dcH!lopcJ, insta lkd, enhanced o r improwd 
specifical ly for the State w ith a ny rwids provided by the State or the Federal 
government pursuant to this A greement. Such software or modificatio ns 
thereof and associated documentation. designs. spcciftearions, proct:dures, 
files . data and o ther Deliverables shall cullective ly be defined ~ 
"Developed Materials''. Except as provided in the first sentence of this 
Section D.4. 1. designs. specilicutions. soft,.vnrc, procedures~ fi les, data and 
documentation that arc designed. de\ eloped, or installed, enhanced or 
im proved uutside the scope of this Agreement anJ licensed hereunder to the 
State Conlr.lcti ng /\gene) shall not he De' doped \.1atcrials. including but not 
limited to the followin g: the drug rebate sy~tcm (DRAMS), the automated 
drug prior authorization system (Smart PA), retrospective DUR processing 
(CybcrFormance) and wc::b basl!d access to phnnnoc} PA and other pharmacy 
related clinical data (CyberAccess). ll1e IJc\ eloped \t1aterials shall be deemed 
·'works made for hire" for copyright purposes, \\Ith all copyrights in such 
Dev~loped \faterials owned exclusi\ cly by the State. 

UA.2 Io th..:: extent that all o r any part o t the Deve lo ped Materials do not q ualify 
as a work made for hire under applicable law, the Contractor shall assign, 
and cause the Co ntractor Agents to assign , to the State all right, ti t le, and 
interest in and to such Uevelopcd Materials. Ti tle to the DC\·elopcd 
Materinls shal1 vest in the State as such Developed Materials are c reate d. 
To the maximu m extent pennitted by law, the Co ntractor waives. and sha ll 
cause its Cont ractor Agents to waive. a ll mo ral rights in the Developed 
Materials. 

1).4.3 The State hereby grants to the Contra<.:tl>r a non-excl usive. royalty-free, 
irrt:vocable and perpetual license to reproduce and otherwise use (and 
authori1.e others to reproduce and otherwise use) the Developed \-fatcrials for 
an)' purpl>:-.c: pro\ t<.k<l that such license is at all times su bj ect to the 
nondi<:cln<:ur~ and con fidcntiality pro' i.,ion<: n f 1h1<: \ greement. For the 
avoidance of dou bt, the license set forth in tlm Sec tion doc · no t a pply to a ny 
State Data and no rights or I ic~ns~s \\'i th respect to the State Da ra are 
granted herein . 

D.4.4 rc<lt:ral License: T he Contractor ac l-nowkd gcs and agrees that. pu1 suaI1t tu 

Federal Regulations go verning soft\\'arc (as <lescrihcd in 12 CTR ~ 95 6 17 
and 41CFR § 433. 112), the U.S. Ocpartmen1 o f Health a nd Human Services 
n.:scrv<.:s a royalty-free . IK•ncxdusivc. i 1 n.:vocablc ~mJ µt:rpt:tua l license to 
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ieproduce, publi:sli or ulht:rwi:st: use am.I authorize oth~rs Lo use, for Fcderal 
Go vernment purposes, any software, modifications to sofhvare and 
documentation that is designed. developed, or installed with Federal funding 
participation. 

D.5 Records of Materials Used io the Alaska MMIS; Delivery of Materials 

D .5.1 The Contractor, as part of the Services provided hereunder, shall compile 
and, as changes are made, update a list of the Contractor \faterials, Third 
Party Material s and D evelo ped Materials in use in the Alaska l'vfMfS . The 
Contractor shaJl provide the State Contracting Agency with a copy o f such 
list (a) at contract initiation and on a quarterly basis during the term of this 
Contract, and (b) within ftve (5) business days o f recei pt o f the Slate 
Contracting Agency's written request. 

D.5.2 Contractor agrees to deliver to the State Contracting /\gency a usahle, then­
currcnt copy of (a) the object code for all Contractor Materials, Develo ped 
Materials and Third Party Materials, (b) the source code for all Contractor 
Materials and Developed Materials, (c) the source code for all ' J hirct P;:i rty 
Materials if such source code was made available to the Contractor by the 
third party licensor. (d) the State Data, and (c) any other designs, 
specifications. software. procedures, fil ~s, data and doc nmc nta tio n 
constituting the Alaska ~1Jv11S in each case (i) -0n the date of expiration or 
termination of this Agreement~ and (ii) within fifteen ll5) days from the 
receipt of a written request by the State Contracting Agency. Such requests 
may be m adt= by the State Co ntracting Agency at any time prior to the 
expiratio n of this A greement and for a period of three years thereafter. 

0.6 State Data 

D.6.1 Al l State Data is and shall remain the exclusive property o f the State 
Co ntracting Agency. As used ht:rein, the term "State Data" means (a) a ll 
data, fie ld:;, formats and ti les that arc ( i) provided by the State to the 
Co ntractor or a Con1rac1o r Agent or otherwise made availa ble to the 
Co ntractor o r a Contractf1r Agent in connection w ith thi~ Agreement. (i i) 
mig rated in!t", posted on or inputted into the Alnska MM IS, o r (ii) collected, 
processed, stored, transferred. creatt!d, displayed , analyzed or reported in the 
operation of the Alaska MMJS. and (b} a ll reports. co mpilations, 
aggregations, abstracts, summaries and analyses of any of the foregoing. 

D.6.2 The Co ntractor shall not, and shall e nsure that the Contractor Agents do not 
(a} 11sc the Stmc Data for an y purpose other than in connection with th.: 
Statc·s Medicaid program (induding the development, m aintenance a nd/or 
operation of the Alaska MM IS), (b) dis<.:lose. sell. assign, lease. o r otherwise 
provide :m y Staie Data to a ny third party without the prior \vrittc n appru\. a] 
uf the Project Dir~ctor, o r (c) commercially ex.pluit the: Slate Data tn any 
way. 
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0 .6.3 All files containing S tate Data shall be rerurne<l to the State Contracting 
Agency by the Contractor at the expiration o r termination o f this Agreement 
or upon demand by the Project Di recto r. In addition. the Contractor shall 
ensure that the media upon w hich suc h files arc stored are prominently 
m arked or inscribed so as to evidence the O\,,.nership of the S tate Data by the 
State Contracting Agency. 

D. 7 '.'! ondisclosurc and Confidentiality 

D.7.1 Contractor agrees that all Confidential Information shall be used only for 
purposes o f providing the Deliverables and performing the Services 
sµccifo.:d hrn::in, and for no other purpose. The Contractor shall hold as 
cunfiuential and wi ll use at least the sam e level of care (including hoth 
fac ility physical security and electronic s~curity) to prevent unauthorized 
access by, sturagc , ui ::.closurc, publicaci0n. d issemination 10 and/or use by 
third part ics o f, the Co nfide ntial Information as it employs to a\ioid 
unauthorized access. ·torage, disclosure, publication, dissemination or use 
of its uw11 i11funnation of a similar nature, but in no event kss than 
reasonahlc care. The concept of ··reaso na ble care" shall include com pliance 
by the.: Contracto r with aJI applicable federal and state law, including the 
Social St:curity At:l amJ HIPA!\. 

D.7.2 If Confidential Infonnation is required to be disclosed by the Contractor by 
law, regulation . governmental or regulatory authority, such Confo.lcntia! 
Informatio n may be d isclosed pursuant to such requircmt:nt so long as the 
Co ntractor provides the State with written notice of the disclosure. to the 
extent such notice is permitted ·by law, within a n::a!ionabk time after n:ct:ipt 
of noti<.:e o f the require d d isclosure and, upon request of the Stntc, shall seek 
to o btain confide ntial treatment o f such in formation. 

D.7.3 The Co ntractor shall promptly notify the Projcc1 Director in writing if it 
becomes a\\ are o f any s torage. Ji <>closurc, loss. unauthorized access to o r 
use of the Confidentia l lnfonnation in violation of this Agrc~mcnt. The 
Contr:.ic to r sha ll be responsible to ensure tha t the Concractor Agents comply 
\\,th Section L>.6 and 'ccti0n D .7. 

D. 7.4 The l)bligations under the parties under Section D.6 and Se~tion D. 7 shall 
survive after the term ination of this Agreement. 

D .7.5 No twithstand ing the above. Con tractor acknowledges that the State 
C'ontrac1ing Agency is suhjcct to the public n ::curJ-.. acl i11 Ala.,;k;;i, ,\S 
40.25. 110 - 40.~5.220 (the ··Act .. ), and that this Agreement -;hall be a public 
re-co rd as defi ned therein. An y speci lie information that is claimed by 
Co ntractor to be its propridary i11fon11a1iun must be dearly idcn1itlcd as 
~uch by Contractor. To the extent c:ons is lcnt with the Act. the State 
C1..1ntrncting Agency'' ill maintain the confidentiality o f .il l such information 
marked proprietary i11fonm1tiuu. If a n:4uc;:st is nrncle to vkw Contracmr's 

prnprictary inli..,rma tion. the State Co ntrac ting Agency"• i II notify Contraccor 
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of the request and allow Contractor the oppurtuuily to pursut administracive 
and judicia l remedies available to it under the Act. 

D.7.6 The following infomrntion shall not be considered Confidential Information 
for the purposes o f this Agreement: i n formation p reviously known when 
rccci\·e<l from the other party; infonnation freely avai lable to the general 
public: infomrntion which now is or hereafttr becomes publ ic ly known by 
other than a breach hereof; or information which is disclosed by a party 
pursuant to su bpoena o r other lega l process am.I which as a result becomes 
lawfully obt:iinable b} the g eneral public. 

U.8 Press Releases 

Press releases or o ther similar public communicatio n by the Conrractor relat ing to 
this Agn.:c111t.:11l shall be approved in advance by the Project IJircctor, which 
approval shall not be unreasonably withheld. 

* * 
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APPENDIX F. 
REPRESENTATIONS AND WA RRANTlES; COVF.NANTS 

E.l General Representations and Warranties 

E. I. l The Contracto r repre~cnts and ...... arranls Lo the S1atc Contracting Agency as 
of th~ Effective Date and as of the date of receipt of each payment from the 
State Contracting Agency, as fo llows: 

(a) The Contracto r (i) is a corporatio n. duly organized , val idly existing and in 
good ~tanJing under the laws of its jurisdiction of incorporali<.m, and (ii) 
has full power to own, lease, license and operate its p1 opi..:1 ti~s aml as:>t:L~. 
to conduct its business as currently conducted and lo enter into this 
Agreement and to consummate the transactions contemplated hereby; 

(b) This Agreement has been duly authorized, executed and <lelivered by the 
Contractor and constitutes a valid and binding agreement of the 
Contracto r, enforceable against the Contractor in accordance with its 
ce1ms, except as such enforcement may be affected by bankruptcy or other 
insolvency laws; 

(c) Ni::ither the execution and delivery of this Agreement by the Contra1.:tor. 
nor the consummation by the Contractor or the transactions contemplated 
hereby. shall result in the breach o f <my tcnn o r provision o f. o r constitute 
a default under, any charter provision or bylaw, agreement, order. law. 
ruk or regulation to which the Contrac tor is a party or that is otherwise: 
applicable 10 the Contractor: 

(d) There i no action. suit. proceeding or investigation pending or, to the 
ContrJctor· knowlc:dge, threatened, that questions the validity of this 
Agreement ur the C o ntracto r· right to enter into this Agreement or to 
consummate any o f the transactions conte111pla1cu hen:in; 

(e) The Contracto r has all requisi te knowledge. know-how. skill, expcrti. c 
::md experience Lo satisfy its o bligations in a ti mely manne r in accordance 
\\ ith the terms o f this Agreement: 

(t) The Comractnr h;is th~ financ ial and management capacity :rnd 
capabi lit ies to satisfy its obligations in a timd y manner in accordam:c: \\ith 
tht: tem1s t)f this Agn:cment and m particular ( i) the Contractor has tht: 
financial stability In carry out .ll least si~ months of St!!\. ices "' ithout 
reimbursement fo r the Services: and (ii) CuntractClr has the financial 
resources to fund the capi tal expenditures rcq uired under the Agreement 
'..vithout advance::..; h) tht> '!:talc ( \)ntraeting Agcn.::y or a~s1gnm~nt o f any 
paym..:nh by tht: State Contracting Agency to a financing source: 

(g ) >Jt:ither tht: Contractor nor any of its Principals is (i) prc<.:C'nlly d<.>ham·d. 
suspc.:mkd, propost:J for debarment. or dcc larc:c.1 inc iigibk for rhe a"'.;artl o f 
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contracts by any Federal or State agency or cxcluut.'.u i11 any fashion for 
any re::ason from partici patio n in the Medicare, :vtedicaid or any other 
federally-funded health program. ( ii) in default on any contractual 
o bligation to the S tmc o f Alaska. ( iii) a party to au) agn.:t.:mt!nl, 
undertaking or contract \\ith the State of Alaska that has been terminated 
by the State for material breach, or (iv) controlled , d irectly or indirectly, 
by u person or entity that is so excluded, in default ur the subject of 
termination. As used in this Section, the term ''Principals'~ means the 
Contrador's offh:ers. directors. owners and partners and persons having 
primary management or super. isory tc!)pun:.ibil itit:s within a business 
entity (e.g., general manager; plant manager; head of a subsidiary, 
division, or business <;cgrnent a nd similar positions). 

E. 1.2 The Contractor shall obtain representations and warranties from each 
Contractor Agent in the form set forth in Section E. 1.1. above, muta1is 

m111andis, \vruch rcpr<::sentations and warranties sha lJ be made by the 
Contractor Agent for the benefit of the State Contracting Agency as of the 
effective date of the applicabk suf\contract and as of the date o f receipt or 
each payment from the Contractor. 

E.2 Services Warranty 

E.2.1 ]\;otwithstanding ins pection and acceptance by the State Contracting Agency 
or any pruvisiun concerning the conclusiveness thereo f, Contractor 
represents and \.\'arrants lo the State Contracting Agency that all Servic:es 
performed under this Agreement will. at the time of acceptance, be free 
from Jefccts in wur!.. 111anship and conform to the requirements of this 
Agreement ::ind have been pcrfonned in a pro fessiona l maimer. 

E.2.2 "Acceptance," as used in this Section E.2, mean- the act o f au i.luthuri/..ed 
rcprcsentati\·e of the State Contracting Agt:ncy by \\ hic h the State 
Crmtracting Agency approves spccilic si.:rviccs. as partial or complete 
performance of this Agreement. 

E.2.3 I he Contractor shall immediately con-ect or re-perform St.:rviccs \\hieh a re 
not in eomplianct> \\ 11h this AppcnJ ix . If the Contractor is required to 
corrci.:t or repcrform, it shall be at no cos£ to the: State Comracting Agency, 
and an y Services corrected or rcpcrformed by thc Contractor shall be subj~ct 
lo thi-; ~t·ct1on [ 2 ll' the samt: extent :is work initially performed. If the 
Contractor fails or refuses to correct or reperfonn, the Project Directo r may. 
by contra<: t or othCf\\ 1se. ccmcct or n:place with similar si.:rviccs and charge 
In rhe C\mtracto r tht> cost occasioned to th~ State Contracting A go:.:ncy 
thereby. or make an equitab le adjustment in the contract price. 
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E.3 Additional Warranties 

E.3.1 In the performance o f its obliga tions hereunder, the Contractor warrants that 
it shall comply with a ll applicable laws. ordinances, rules and regulat ion~. 

including those la\\S. ordinances, rules and regulations .1pplicable to the 
provision of the:.'. Services and the delivery of the Deliverables to the State. 

EJ .2 The Contractor \.Varranis that it shall ti mely obtain and maintain all 
necessary uppro\ a ls. licenses and permits from any public governmental or 
regulatory body, agency or authority applic.able to its business and the 
performance o f its obligations hereunde r. 

E.3.3 The Contractor warrant<; ihll t it -;hall not provide any Serv ice!: o r deliver any 
Deliverable in a manner that in fringes, or constitutes an infringement or 
misappropriation o f, any patent, trade secret, copyright. trademark , trade 
dress o r other third-pany intellectual property rights. 

E.3 .4 The Co ntractor wan ants that it sha ll be responsible for ensuring that the 
Alaska M\.1IS is, and during the tcnn of this Agreeme nt shall remain, in 
compliance with HIPAA. Without limitation o f the foregoing, Contractor 
shall o riginate. dcvdup, pr1.:part!, license and acquire, m aintain and operate 
any Deliverable hen.:un<l~r in a m:lru1er that ensures that the u.c;e o f such 
Del ivemble as part of the Alaska MMJS shall be fu lly compliant with 
II lPA A, including the P r ivacy, Security and Tran sactions Standards and any 
other adm inistrative simplification standards promulgated thereunder. 

E.3.5 The Contractor warrants that it shall not insert , or pcnnit or autho1 iLt:: the 
insertion, into any Deliverable of any softwan.: virus. worm. sniffe r , time 
bomb. drop <lead de\ ice. logic bomb, Trojan ho r-.c, trap door, back door or 
other computer instruc tions . software code, i ntcntional de vices o r tcch.J1i4ut::~ 

that \\.Oulc.I have the e ffect of disabling, damaging or otht:rv.·ise shutting 
dmvn or pcm1i1ting unauthori7cd access to al l or any p or1ion of the Alaska 
M:Vl lS 0r that can or is d csign..:d to thrcah:n. in.feet. vandal iLt:. dcfruuu. 
disrnpt. damage, steal. take over or be used to taJ..c over opcrat1nn of, al lov. 
or enable or be used to allcm or enable unauthoriLed access to or use o f, hi­
pass, d1sablt!, or !'hut Jown all or any part of the Ab.ska MMIS l)f' a11y 
componcnc or part thereof. including its firc \\ <ills, security or user passworJs 
or oth r similar protections. data nr uatabascs. hardware or so ftware. The 
Contractor agree;, to correct a~ so1)n as po ssible any lJclivt::rablcs nOt in 
compliance with this CL>\ cnant brought 10 its anent ion at any time. 

E .3.6 Any \Hitte n c:omm11ment by the Contrac tor \\'ithin the scope o f th is 

Agreement shall be hmding upon Contracto r. Failure o f the Contractor w 
ful li ll such a comm 11men1 may cons1i1u1c :i m.11ai,1I brca<.h anJ shall render 
C'o ntra1·rnr linbk for damages under the tenn ~ of this !\ grcemcnt. h >r 
purposes of this Sec tion, a commirment by Contract~)r includ<.:s: 
(a) purchase pnces. charges. discounts. and optio ns commit1ed to remain in 
force n1. rr a specific:<l period of time: and (b} :my warranty or represcntotion 
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made by the Contractor in the Proposal or conlaincd in auy Cuntrm:wr 
publications, \vTittcn materi a ls, schedules, tharts, diagrams, tables, 
descriptions, other written rcprt::st:ntations, and any other communication 
medium accompanying or referred to in tht: Proposal or used to cffe1.:l the 
sale to the State Contracting Agency. 

* * 
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APPENDIX F 
PA YMF.NT PROVISIONS 

F.1 All Payments Subject to C oot rad Funding 

F.1. 1 lhc parties ackno.,,"ledge and agrc:e that all payments to the Contractor 
specified in this Agreement arc expressly s uqjcct lo (a) the;; uvailability or 
tederal and State funding, and. once the initia l funding has been granted a!l 
future payments are furtht:r subject to such hmding n01 being revoked, 
rescindt:<l, reduced o r withbeld <lunng the tc=1 m of thi::. Agn.:~ment, (b) the 
State's annual legislative appropriation. {c) approval by the CMS. and (d) 
approval by the Agency Head or the Agency I fcad's designate. If fund ing 
to make payments in accordance ""ilh the p1uvi ... ium of this Agreement is 
not forthcoming from the federal government and'or the State for the 
Agreement, or is not allocated or alloncd 10 tht: State Contracting Agency by 
the federal government and/or the State for th is Agrei:mcnl for periodic 
payment in the current or any future fisca l period. then the obligations of the 
State Contracting Agency to m ake payment:. after the e ffecti ve d ate o f such 
nonallocatio n or nonfund ing , as provided in the noti1.:t:. wi ll i.:ease and 
terminate. 

F. l .2 If funding, to make payment!> in accordance with the prov1s1ons o f this 
Agreement, is delayed or is reduced from the federal govi:mmcnt and/or the 
State for the Agreement, or is no t alloca1cd or allotted in fu ll to State 
Contracting A gency by the fcdcr1l government ancLor the State for this 
Agreement for paiodic payment in the cum:nt or any future fiscal period, 
then the obligations of State Contracting Agency to make payments will be 
delayed or be reduced accordingly or State Contracting .J\gency shall have 
the right to terminate the Agreement as provided in Section /\. 7. If such 
funding 1s reduced. State Contrat:ung Agency 1n its solc:: discretion sh •. tll 
determine \\hich aspects of the Agrct:ment shall proceed and which Services 
shall be pcrfonned, \\ ith Contractor' s charges for such Services and for 
associated IJehYcrables detenninc:J in accordance \"\ ith those in thi:: 
Propos.11 In these situations. State Contracting Agency \.\ill pay Contructo r 
for Sen icc:s and Deliverables and cc:rtain of its costs in accun.Jancc with the 
terms of Section A.7. Any obligation to pay by State Contracting Agency 
\vill not extend beyond the end of State Contracting Agency·s then-current 
funding paiod. 

F . 1.3 Contractor expressly agrees that no penalty or dam:ig~s -;h:ill he applied to, 
or shall act:rue to, State Contracting Agency in the: event that the nect:ssary 
funding ro pay under the terms o f th is J\ grccrnc:nt is not a\·allablc. not 
allocatcJ. not allotted. delayed u r ret..luced. 

F.2 Pa~·mcots 

I· .2. 1 During the DDI Phase. the S tate Contrac ting Agency shall pay ro the 
Contractor the mil~s tone payments specified in Exhihi1 F-1 upon cu11111k1io11 
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and acl'.t.:(Jl<m<..:t: u f th<:: applicable Deliverables as set forth in Exhibit f -1 
(each. a ''DOI Milestone Payment"). Such payment o f the DDl Milestone 
Pa}mcnts shall represent payment in fu ll for all Services rendered and 
Ddivc1ablcs pro' ic.lt:<l by the:: Contractor in the DOI Phase. 

F.2.2 During the Operations Phase and Turnover Phase, the State Contracting 
Agency shall pay lo the Contractor the fixed opciati ug diargt.::-; as set forth in 
Exhibit F-2 ("Fixed Charges"'). Such payment of the Fixed Charges shall 
represent payment in full for aJI Scrvicl!s rendered .md Dcli\erahles 
pro'" idcd br the Contractor in the Operations Pha.st: Ctn<l Turnover Phase. 

f .2.3 The State Contrac ting Agency shall pay each invoice submitted to it under 
this Agreement within thirty (30) c.luys of receipt of a proper invoice 
prepared in accordance with this Appendix. All payme::nts made pursuant to 
this 1\ppt:ndix are subject to the terms and conditions of this Appendix. 
including Section F.3 hereof. 

F.2.4 Contractor shall pay Contractor's o ut-o f-pocket expenses incurred in 
connection wi1h providing the Services and shall be responsible for payment 
of all expenses related to salaries, benefits, employment taxes, insurance anc.l 
travel. 

f .2 .5 The State Contracting Agency shall not be Ii a bk for the payment o f any 
inkn::~ t , pcnallit:s or o ther charges associated \-Vith overdue payments d ue 
under this Agreement. 

F.3 Invoicing and lloldbucks 

f .J. I IJunng the T ransitio n Phase, the Contractor shall invoice the State 
Contracting Agency for the T ransition :\1i lestone t>nyments and DOI 
l\ lilestone Payments upon completion and acceptance of the applicabk 
Uelivcrables. 

F.3.2 During the DOI Phase. the amount pa}able to the Contractor ~halJ equa l 
.;evcm) live p~rcent (75°''o) of the amount o f the a pplica ble L)l.)J Milestone 
Payment. and the State Contracting A gency -:ha ll hold back twenty ti'" e 
percent (25'%) of eac.:h such DOI Milestone Payment (the "DOI Withheld 
Amount"). The DDI Withheld Amount shall be disbursed to the Contractor 
in installments as fo llows: (a) seventy-live p ercc:n1 p.:;o.·;,) of the DOI 
\\.nhhcld Amount shall be paiJ within C\t:n (7) days of the Operations St.'.lrt 
Datt:. und (h) the n::maining l'-\enty-th..: pcrcc:rll (25%) o f the Dl>I Wl!hheld 
Amount shal l be paid within seven (7) days of rht· date that the Sta t..: 
Contracting Agency is noti fied by DI ll IS of certification fo r 1he Alaska 
:Vli\llS: pro\ idcd. hO\\ever. that all pa)mcnts uf DIJ I W11hheld Amounts 
shall be net of any Delay Credits or Pert(rnn;ince Cn.:d its h.1 \.1.·hic h the St<i t~ 

Contracting J\genc.:y is entitled under the: terms o f this :\grccrnc::nt. 

- 44 -
S·1 ATC ( lF Al I\~~ .' 



F .3.3 During the Operations Phase and Turnover Phase. the Contractor shall 
invoice the State Contracting Agency on a monthly inc:tallment basis in 
arrears for the appro'.cd Fixed C harges by the I O'h day of the bi lling month. 
The invoice shall separate Medicaid and other State-only fees as required. 

P.3.4 All invoices submitted must meet with the approval of the Project Director 
or hi-. ur her tksigm:c prior w payment. Contractor shall only submit 
inYoi cs for Services or Deliverables as permitted by this Section t .3. 
rncorrcct or incompkte invoices will be returned by the State Contractrng 
Agl:m:y to Contral:tor for correctio n and reissue. Invo ices must reference 
this Agreement and provide detailed infonnation and in a fonnat as 
requested by the State Contracting Agency. 

FA Taxes 

The Fixed Charges and DDI Mi lcstone Payments are inclusive of all applicable 
income. sales. use, gross-receipts. excise, personal propert). real property, 
intangibles or other similar taxes. The Contractor shall be so lely responsible for 
remitting all the applicable taxes to the appropriate taxing authority in i;:ach 
jurisdiction. 

f.5 Credits Against Amounts Owcil 

F.5.1 I f the Coutractur faib Lu provide a fully tested and accepted Dcliverabk on 
the due date specified in the milestone schedule set fo rth in Exhibit f-t 
during the OD I Phase, the State Contracting Agency shall receive a credit 
(each, a '"Delay Credit") iu au amuunl <.:4ual to one percent ( 1%) of the 
DDI 'vtilcstone Payment associated v.ith such Deliverable for each seven (7) 
da> period following the Deliverable due date. 

F.5 .2 If the Contractor fa ils to provide the Services in accordanci: with the Service 
Leve ls during the Operations Phase and TurnoYer Phase, the State 
Co ntr:lcting Agency sh!lll be entitled to 11 credi t in an amount calculated LIS 

provided in this Agreement and Exhibit F-3 (''Performance Credit") which 
shall be de\Clopcd and mutually agreed upon by the parties Juring ODI. and 
the Cnntractor shall appl~ the;: resulting Performance Credits against th4.: 
Fixed Charges or any other amounts owed to the Contractor hereunder. 
Exhibit F-3 shall be incorpornted herein alter it is agreed upon in writing by 
the parties. 

F.5.3 rhe State Contracting Agency may, notwithstanding any other pro\ ision o f 
rhic: A8rl'cmcnt. deduct th~ amount of any credits to which it is entitkd 
under this Scc1ion from any amounts otherwise due to the Contractor. 

F.5.4 I he p<.1rtics agree that the: Delay Credits (in the case o f' dt:la: ·in the dcliv.:ry 
of th~ lkhcrablcs in the !)DI Phase) anJ the Performance Crc<lir.s (in the 
case or failures to pro,·ide .'erviccs in accordance with Services l.c'\.·cJ - in 

the Operntions Phase) :ire a fair estimate or the cfam:1ge that the State 
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Contracting A gency will incur for each event for which a Performance 
Credit or Delay Credit is granted in this Agreement. that the actual damages 
incurred by the State Contracting Agency in each such e\'ent may be 
<lifficull and costly to determine, and that the Perfo rmance C redits and 
De lay Cred its arc li4u1dated damages and not a penalty. 

r.5.5 The assessment of liquidated damages sl.tall 11ul constitute a •vaiwr or 
rek ase of any other remedy the State Contracting /\gency may have under 
this Agreement for Contractor's breach o f this Agreement> including 
w ithou t limitation, the Stale Co11lractin~ Agcnq 's rig h t tu tc: rm inatc this 
Agreement. and the State Contracting Agency sha ll be: entitled in its 
discretion to recover actual damages caused by Contractor's failure to 
perform its obligaliuus u111..kr thi.s Agreemt:nt. I Jowever. the State 
Contracting Agency w ill reduce such actual damages by the amounts of 
liquidated damages received for the same events causing the actual 
damages. Amounts due the State Contiat:ting /\gem: )' ..t~ li4uidate d damages 
may be deducted by the Stale Contracting Agency from any money payable: 
to Contractor under this Agreement, or the State Contracting Agency may 
bi JI Contractor as a separate item tli1::rd ur aml C o11trat:lOT shall promptly 
make payments on such bills. 

F.6 E rrnneous Payments 

t- .6. l Contractor shall have the sole responsibility during the term of this 
Agreement for ensuring that erroneous payments (including overpayments, 
umkrpayrncnts and duplicate payments) from the Alaska !'vlMIS and all 
manually pnced claims arc promptly identified. reported to the Project 
Director and corrected If an ov~rpayment, underpayment or duplicate 
payment is made, and the payment is attributable to acts o r o missions of the 
Contractor, the Contractor shall be liable to the State Contracting Agency 
!or thc- d i ffcrcnce bet\vecn the a mount paid erroneously anJ the amount that 
should have been paid us ing the co rrect guidelines and any Claims fro m 
bcncticiarit::s relating to the failure to make appropriate payments. 

F.6.~ Thi! Contractor shall (a) reimburse the State Contracting Agency fo r any 
o verpayment or duplicacc payment. or (b ) make a co m::cting payment h> 

account for any underpayment. in each case within sixty 160) days of 
disco\ ery of the erroneous payment. 

F.7 Most Farnr~d Customer 

Contrach.'r agr<::es all the prices. tcnns. rates, \\:trranties. and bt:ne fits granted by 
Contrac tor arc comparable to o r bcncr than the terms. prices. warranties and 
beneti ts. being t)ITered hy Contractor to u11y present customer meding 
substantially s im ilar 4ualificatio ns o r requirements a~ the State Contracting 
Agency. Except as otherwise huein p rovided. if Contractnr sha ll, during the knn 
or lhis Agreement. enter into arrangements with any other substantially similar 
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customer providing greata benefits o r more favo rable terms, Contractor s hall be 
obligated to provide the same to the State Contracting Agency. 

F.8 No Additional Pa~·mculs 

t\o payment beyond what is expressly set forth in this Appendix will be made to 
the Contractor for Services rendered and Deliverables provided pursuant tu this 
Agreement except as expressly provided in Sect ion C.6 (Change Comrol 
Prm:edures). 

F.9 Additional Damages 

Suhstantia l fai lure of the C:ontrnctor to provide the Lklivcrahlcs and/or render the 
Services specified in this Agreement may cause the State Contracting Agency to 
terminate this Agreement. In such event, the State Contracting Agency shall be 
entitled to reimbursement from the C:ontractor of a ll paymt.:nts made (based on the 
identified portion of unacceptable work received) and may seek associated 
damages. 

If.JO Limitation of the State's Liability 

F.10. l IN :-JO EVE:-.:T SHALL THE STATE CO~TRACTING AGENCY'S AGGRCGAl'E 

LIAH ILITY TO TllE CONTRACTOR UNDER THIS AGREEME:'-JT, RFG;\RDLESS OF 

Tl IC Pl IASC or T llC PROJECT OR THE FORM Of ACTION) Wl-IETHER IN 

CO'.'JTR.ACT. TORT, :\"EGLIGE;\CE, STRICT LIAB!LI I Y OR BY STA TL'TE OR 
OTllERWISE. fOR Al\Y Cl.i\1/1.1 RELATED TO OR AR!SING l . DER n11s 

AGREEt-ll:t-;T, EXCEED Tl IC MAXIMUM A:VIOl:NT. 

F . IU.2 l llE ST.'\ TE CONTRACTING AGENCY SHALL :-.<OT Br. L!AIJLE:.. REGARDLESS Of 
TllE f'OR\·t OF ACTtO:--;, WHl-:TllER IN CONTRACT. TORT. NH:l. ICF.1'.CE, $ rn.I CT 

LIAB ILITY OR BY STATUTE OR OTHERWISE, FOR ANY CLA l\I RELATF.D TO OR 
1\RIS l:--!G L'i':DER THIS AGREEMENT FOR CONSEQ L"EYl"l. \I., INC!Df..:\Tl\L., 

l.'Om r:cr. PCl\: lTI VE OR SPEC'l..\J. DAMA(iES . 

• 
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G.l Purpose 

Al'l'l<; NDlX <.; 
S\OPF OF WORK 

G .1.1 The Stall! Contracting Agency is seeking to take advantage of m :cnt 
Lt:~hnological advancements and replace its current Medicaid Management 
Information System with a system that meet:> all the requirements prc:sentt:d 
in the RFP The State Contracting Agency 1s cntenng 11110 this Agreement 
to obtain a fu lly functioning and operational Alaska MM IS. 

G.2 Overview of Obligations 

G.2. 1 The Contractor shall (a) design, <kvclop, integrate, install, test, deploy, 
mai ntain and operate of the Alaska MMIS in a way that will meet all the 
functional and operational requirements described in RFP; (b) provide the 
Deli verables and perform the Services specified in this Appendix and 
elsewhere in this Agrceml!nt; (c) ensure that the Alaska MMlS meets all 
applicable regulatory requirements and can be ccrtificJ by CMS for 
enhanced federal funding; and (d) participate in a collaborative transition to 
turn the Alaska ~!MIS over to the State or its designee al the expiration or 
tc1111ination of this Agreement, in each case as dcscribcJ in gr~aler detai l in 
this Appendix. 

(;.1 Project Phases and Tasks 

G.3. t The Services tu bc rcm.lcrcd anti the Deliverables to be providl.!d by 
Co ntractor pursuant to this Agreement are divided into phases as follo ws: 

(a) ''DDJ J>hasc'' pursuant Lo which the Contractor shall be responsible for 
the des ign. development, implementation, integration. testing. data 
C\>m·ersion, and <leploymi::nt o f the systems and soliwarc required for thl! 
nc-.v A laska MMIS: 

(b) "Operations Phase" pursuant to which tl1e Contractor shall bt: 
responsi~le for the operation, maintl!nancc and support o f the <lata. 
S}Stcms and soft\.\arc fl)r the new Alaska \1Y1IS: and 

(c) ''Turnover Phase" pursuant 10 which the Contractor shall be rcspnns ihlc 
for certain transition and turnover obligations to t:nsure that the Alas ka 
\!MIS can he operated 111tkp«:nden1ly by the State Conirac ting ,\gcncy or 
its dcsignec:: \\ ithout the assistance l'f the:: Contractor. 

(i.3.2 The rnsJ...:s in du111tio11 ,1.., \\d i ;:is ac tu..i l µcrfu rn1J1it:l: dal\:S for this !\greemem 
shall he as described in this Agrccmt:nt. including but nvt limited to the 
Proposal. and the \.\iork Plan. 
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G.4 l'erformance Bonds and Withholding 

G.4.1 The Contractor shall deliver to the Project Directo r (a) a performance bond 
on terms acceptable: to the State Contracting Agency covering the 
Contractor 's obligations under the DDI Phase, .md (b) a separate 
performance bond on 1enns acceptable to the State Contracting Agency 
covering the Contractor's obligations under the 0['\.:t.itium. Ph4:-.c..: aml 
l .trtlP\ c..:r Phasl!, as set forth in this Section. 

G.'1.2 E..tch performance bond specified in this Section (cuch. a "Performance 
Boot.I") shall be issued on an a nnuaJly renewable basis to the State 
Contracting Agency as security for the due perfonnance and observance by 
the Contractor of ull of the terms and conditions o f thi s Agreement. If the 
Contractor shall fai l to perform and observe any of this Agreement, then the 
State Contracting A gency shall be t:ntitJed to demand payment of the entire 
guaranteed amount under the then-applicable Performance Bond. In the 
event the amounts payable to the Contractor are increased from t ime to time 
pursuant to the Change Control Procedure. the State Contracting Agency 
shall be entitled to require thut the applicable Performance Bo nd be 
increased accordingly. If any part of the Perfonnance Bond shall be 
enforced by the State Contracting Agcnc}, the Contractor shall on demand 
by the Project Director forthwith fornish a further Performance Bond for the 
amount so forfeited. 

G .4 .3 The l t"10tractor shall. pri<lr to requesting approval from the Project Director 
to begin w ork on the DDI Phase, obtain a Performance I3ond in an amount 
equal to fifty percent (.)Ou"o) of the aggregate amounts payable in the DD! 
Phase to guarantl?I? the Contractor' s complet ion of its obligations in the DDI 
Phase. The Contractor shall maintain such Performance Bond at aJI times 
<.Junng the DOI Phast:. 

G.4.4 The Contractor shall. prior to requesting approval from the Project Director 
for 1ht: start of o pc:rations o f the n~v.· Alaska MMIS, o btain a Performan ce 
Bond in an amount equal to fifty percent (50%) of the aggregate amounts 
pa)abk in the second contract )ear of the Opcr:llions Phase (incl usive o f all 
operations line ilcms) w guarantee the Contracto r's completion ol its 
o bligations in rhe 0J)(!rations Phase and rumoYer P h,1 ·e. The Contractor 
shal l maintain -;uch Pcrfomiance Bond .it all times during the Operations 
Pha~c.: and Turnuvt;r l'lta"e periutl aml unt il such time as the finaJ payment 
due to the Contractor under this Agrct:ment has been made by the State 
Contracting Agency. 

Ci..:1-.5 The Contractor shall ensure that (a) if a Performance Bo nd expires in 
accordance \vith its term s it is imrneui ;.itcly replaced with the next 
Performance Bond specified here in so that there i::. no gap in the 
Performance Bonds spe<.:ificd herein , and (b) there is al all times during the 
term of this Agreement a Performance Dund in place and avai labl~ fo r l'.<il l 

- 49 -



by the State Contracting Agency. The Contractor 's faiJurc to provide a 
Performance Bond having terms acceptable to the State Contracting Agency 
within the required times specified in this Section shall be deemed a 
maknal breach of this Agreement by the Contractor. The State Contracting 
Agency m ay, in addition to its other remedies, withhold any payments 
othcrwjse due to the Contractor under this Agreement until the Contractor 
has corn pl icd with the requirements of this Section. 

0.4.6 I"hc provisions of this Section shall in no way affect the rights and re medies 
expressly reserved hereunder to the S tate Contracting Agency or bar the 
State Contracting Agency from c laiming all expense, lo<:<> an<i damage 
incurred or sustained by the State Contracting Agency in the event of any 
breach by the Co ntractor of any of the provisions of this Agreement. 

G.4. 7 Any change in, extension of time. or termination o f this Agreement shall in 
no way release Contractor or a11y of its :sun:ti1:s fro m any o f their obligations 
under the Performance Bonds. Such Performance Bonds sha ll co ntain a 
waiver of notice to the bonding company o r companies of any changes to 
this Agreement, the Services, the Ddivernbles, Lhe Work Plan, or the 
Specifications, or of any Change Orders less than I 0% of the bond amount. 
Contractor shall promptly notify the suretie s o f any changes to this 
Agreement, the Setvin:s, the Dt:liv(;ntbks, the Work Plan, or the 
Specifications, or of any Change Orders and such failure to notify may. at 
State Contracting A gency's discretion, be grounds for appropriate remedia l 
action under this Contract. The Perfomtauce Bonus shall be i:;sued by a 
licensed insurance company authoriLed to do business in the State of Alaska 
and made payable to the State o f A laska. The Agreement number and dates 
of performance shall be specified in the Pe1-formance Bomb. b 1 the t:.: v~11! 

that the State exercises an o ption to extend the A greement for any additional 
period(s), Contractor shal l extend rhe validity and enforcement of the 
Pcrfonnance Bonds for such pcrioJs. 

G.4.8 An amount up to the full arn0unts of t he Perfonnance Bond may also be 
applied to Contractor's liability for any adminis trative costs und/or excess 
costs incumxl by the State Contracting Agency in obtaining similar 
Deliverables, other products and Services to replace those term inatcd as a 
result o f C ontractor's brt!ach. 

CJ.4.9 If Contractor fails to deliver Deliverables or to provide Services dunng the 
DDT Phase: and System Chnnge Orders d uring the Operations Phase whid1 
are priced and reirnburseJ scparnrc ly from the Operations Phase mo n1hly 
lixeJ prices and \.\."hich satisfy L'ontr:-icm r·s obligatwns hereunder, including 
1\ j fhoul limitation maintaining the accuracy and :;cheJ ule for the Work Plan, 
the State Co ntracting A gem.:y shall have the rig ht to witblwld any payments 
due hereunder. l he State Co ntracting Agency may withhold any such 
raymcnts due hereunder to Contractor, u -ithout penalty 0r work stoppagt! by 
Contractor <luring the DDI Phase and on System Change Orders during the 
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Operatio ns Phase which arc priced a nd reimbursed separately from the 
O perations Phase mo nthly fixed prices. If Cont ractor fails to perform 
obhgatto ns and Stale! Con tracting Agency imposes liquid:itcd dam:iges for 
suc h failure as provid~d undl!r the Conrract, the State Co ntracting Agency 
shall reduce withheld amo unts to the extent of such liquidated damages for 
such tallures. 

G.5 Start Date and Schedule 

G.5.1 The Co ntractor sha ll be required 10 (a) commence \.\Ork under this 
Agreement no later than seven (7) days after the Effective Date, (b) 
p1us1:cult: tht: wurk uiligcntly, (<.:) p rovide all Services and Deliverables in 
accordance with the deadlines a nd delivery dates specified m the Work Plan, 
and (d) complete a f u lly Operational A laska M ?v1IS o n or before the date 
that is specified in the Wo1k Plan as the operations start date for the Alaska 
M.'vtIS (the "Operation!. Start Date"). 

G.5.2 l"he fina l Work Plun shall be comprised of the Contractor ' s Work Plan in 
the Proposal, as revised by the Contractor to reflect Project changes since 
Contractor's initial submission. The Work Plan shaJI provide detailed 
information on al l aspects o f the Project, including but no t limited to 
Servic es, Deliverables. Schedule, deadlines and delivery dates , task 
de pendencies, identification o f reso urce requirements and milesto ne 
payments. T he Work Pion shall rc1lcc t all of the requirements in the RFP 
and include descriptio ns of all \vork to be performed by the State 
Contracting Agency and the Contractor in order to complete the Project 
succes.;fully. Contractor shall deliver the revised W ork Plan to the Project 
Director for review no t later than 30 days after the Effectiv~ D ate of the 
A gn;cmcnt. In the event ol failure of the parties to agree upon this Work 
Plan and/or if State ( 'ontracting .\gency docs not accept the Work Plan 
w ithin 45 days of the l::.ffectivc Date. State Contrac ting Agency may 
immediately terminate this J\grei:mcnt without any further obligation to the 
Contr:icwr, and, in State Contracting Agency's discretio n, pursu..: 
negotiations with an alternative vendor. 

Ci5 3 fhc C 1.mtrac!o r shall provide updaks to the official Wo rk Plan (\\hich shall 
be maintained by the S tate Contracting 1\gt:ncy) regularly (no less than bi­
wc:ekly) and as otherwise necessary thro ughout the Projec t to accurately 
rd1ect rhe ..;tat11.; n f lht' delivery of the Dcl i"erables and performanc.;! of the 
Services .\n) such update changes must be agreed upon by the Project 
Director prior to lhdr fi nal incorporatio n into the \\"o rl.. Plan. Howe\·a . 
unit'"' 111ht'rwisc;> -,,pcl·ilic:ill~ :.igreed to in writing. the Project Director's 
agreemcnr on a cha nge to the o ffic ia l Wo rl-. P lan shall not rclie\ e Contrac tor 
of liabil ity for liquidated damages and other damages ari!"ing fro m such 
foi lurt>s to p..:rform its o bligations as required herein. 
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G. 5.4 If. for any reaso n , the Contractor does not deliver the Fully Operational 
Alaska MMIS on or hefore the Opcrntions '-;t.:irt [)111e then the Co ntractor 
will forfe it all monthly Fixed Charges for each month (or part thereof) of 
delay until the date that the Project Dire ctor approves the st::irt ol operations 
for th\! /\ la'\ka M MTS In :-)Odition, if Project Directo r has not approved the 
start of operations for the Alaska MMIS as of the Operations Start Date. the 
C ontractor shall be liable for all additional costs mcurrcd by the State 
\ nntrar ting Agency to con tinue current MMJS operatio ns. 

G.6 Performance Standards and Service Levels 

G .6. 1 In performing the Services, the Contractor's leve l or perfom1ance shall meet 
or c:xceed the service le'v ds sc:t forth in the RFP anJ Exhibit F-3 (the 
''Service Levels"). 

G.6.:! Fxccpt as othe n \ i se ex pressly prov ided herein, all Service Levels shall be 
measured and reportt!d by the Contractor on a month!) basis. 

G .6.1 The l.nntrnclm <;h:i ll s ubmit to the S late Contracting Agency by lhe tenth 
(I 01

h) day of each month a Monthly Pe rforman ce Report which shall 
document the Con tractor' s performance with respect to the Service Levels 
during the previous month and explain deviations from the Service Levels, 
if any, including a plan for corrective ac tion \\.here appropriate. 

G .6.4 The Contractor shall prom ptly notify the State Contracting Agency in 
\A.Titing if the State Contracting Agency becomes entitled to a Performance 
C1c:tlit fur foilun: lu meet a Service Level. Such notict: hall specify each 
Service I e\ d that the Contractor fa iled to mee1. and the amount of the 
Perfom1ance Credit the State Contracting Agency is entitled to receive due 
tu sucl1 faiJure umkr the Agreement. With respect to each Perfomiancc 
C red it that the State Contracting Agency e lects to recove r: 

(a) Su<.:h Performance Crctlt t sh.ill be applied against the;: Contrnctur·s next 
monthly invoice after the dace that the State Contract i ng Agency notifies 
the Contractor that it is d ecting to recover such Pafom1ance C redit and to 
each mo nthly invo ice thereafter until the Perfo rmance Crc:uil is fully 
utilized. 

( h) Ir there \\ill be no Co ntractor in\'oices :iftcr such m.Hice. the Contracto r 
will pay the am ount o f any unused Performance Credi ts to the State 
Contracting Agency within thirty (30) days after th!.! da te or such no 1ice. 

G .6.5 l f the Contractor fails to mcasur¢ an<l report on any Service Level for any 
rnon1h as required under this Appendix , ihe Contractor shall he deemed to 
ho\ c m issed such Service Level. 
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G. 7 Federal Certification Rcq uircmcnts a nd Funding Levels 

G 7.1 The Contractor shall ensure that (a) the Alaska Miv1IS, and all of its 
component parts. meet aJl requirements esta blished from time to time hy the 
Federal government at all times during the tenn of this Agreement, 
including all certification and re-certification requirements, (b) the State 
Contracting Agency <;hall receive the m axim u m nllow::ible enlrnnced FfP fr)r 

the DDI Phase of the Alaska MMIS, retroactive to the Operations Start 
Date, (c) the State Contracting Agency sha ll recei've the max imum allowable 
enhance<l FFP f11r the Operations Phase and Turnover Phase_ 'Ibe 
Contractor shall provide o n a timely basis. all information, data, forms, 
system modifications, documentation, correspondence , consultation, and 
assistance in t raining as needed to assist the State Contracting Agency m 
obtaining Federal certification and funding. 

G.7.2 If the Alaska MMIS, or any component part o f it. is decertified (either 
retroactively o r prospectively) prior to the expiration o r termination of this 
/\gn::t;ment, the C unlraclur w;ll be liable for resulting damages if such 
decertification is attributable. direct ly or indirectly, to the acts or omissions 
of the Contractor. 

G.7.3 The Contractor shall be liable to the State Contracting Agency for the 
difference between the maximum allowable enhanced ff P and the FFP 
actually received by the State Contracting Agency, including any losses due 
to loss o f certification, failure to obtai n approval retroactive to the 
Operations Start Date. or delays in readiness to support certification. 
Contractor shall also be liable for exceptions, sanctions, disa llowances and 
penalties w hich result from the State Contracti ng Agency not r<.!cciving 
timely certification due to Contrnctor's acts or ornissions. 

G.7.4 All FFP damages claims assessed by the Federal government against the 
State Contrncting Agency may be withheld from amounts otherwise paya ble 
to th e Contractor under this Agreement unt:il a ll suc h damages a rc sati sfied 
in fu ll. 

G.8 Continu ity of Services 

C_ 8_ I The Contractor n::cognizcs that the Scrv ices pro v.ided 1111Jc:r thi:; Agn::emt:11t 

arc critical to the d ischarge by the S tate o f important p ublic functions and 
must be continued witho ut interruption and that, upon expiration o r 
krminution of this Agree ment. a succc:;:;or, eithe r the S tate o r anuthc:r 

contractor, may continue them. The Contractor agrees 10: 

(a) Furn ish phase-in training and other knowledge transfer ond turnover 
activiti~s spec ified in the RF P; and 

(b) Diligently pursue and fu lly coopNatc to cffc:ct an orderly and efficient 
transition to a SllLCCSsur. 
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G .8.2 The Contractor shall provide s ufficient experienced personnel during the 
Turnover Phase to ensure that the Services called for by this A.greement are 
maintained at the required level o f proficiency. 

G .8.3 The C ontractor shall allow as many personnel as practicable to remain on 
the job to help the successor maintain the continuity and consi stency of the 
Se rvices n:4uin::<l by lhis Agn::emcnt. The Contracto r also shall c.lisdo se 
necessary personnel records and a llow the successo r to conduct on-sit\! 
intervie\vs with these employees. If selected employees a re agreeable to the 
change;:, the Contrai.:tor shall release them at a mutually agreeable date and 
negotiate transfer o f their earned fringe benefits to the successor. 

G .8 . ...J The Contractor w ill ensure that aJI consents or approvals of third parties 
required to allow the Contractor and Contracto r Agents to provide the 
transition assistance required fo llowing the lermination or expiration of this 
Agreement have been obtained. on a contingent basis. in advance and \.Vi l! 
be provided by the applicable third parties at no cost or delay to the State 
Contracting Agency. 

G.9 Add itiona l Specific Obligations 

In addi1ion to the obligations set forth herein, the Contactor shall perfo n11 the 
specific obligations set forth in Exhibit G-4. 

G.10 Guaranty 

Within 10 Days of the Effective Date, C cmtrncto r shall provide the State 
Contracting Agency with a Guaranty in the form of Appendix J, which is attached 
hereto anJ incorporated by this reference, executed by its parent company. The 
State Contracting Agency mo.y invoke the Guaranty o.s well as all other remedjes 
ava ilable under lhis Agreement, in law or equity. 

* * * 
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APPENDIXH 
DEFINITIONS 

"Acc(!ptance'' has the meaning set forth in Section E.2.2. 

"Agency Head'~ means the commissioner or head o f the State Contracting Agency. 

" Agreement" has the meaning st:t fort h in Section A. l. l. 

"'Alaska M~HS" or "MMIS" means the Medicaid Management Information System as 
described in the RF P that will be installed, integrated, tested. dep loyed , m aintained and operated 
by the Contractor in accordance with the te rms set forth in t his Agreement. The Alaska MMIS 
consists o f aJl C\!IS and State required components and funct1onaJity , including: a phannacy 
POS; claims processing and reporting mod ules; a Data Warehouse!Decision Support S ystem; 
and the SURS, MARS and ·1 PL and D UR capabilities; prior authorization and drug rebate 
functions. The A laska MMIS also includes all ancillary components such as privacy and 
security functionality, automated tracking and reporting on system a nd other performance 
measures. optical scanni ng equipment and software, automated voice response functionality, 
translator and messaging products or ser;iccs, \Vebportal/intemet programs, codes and screens, 
and all interfaces. documentation, manuals . and publications required for the operatio n, 
maintenance and use o f the A laska MMIS. The MMIS is also comprised of the Deve lo ped 
Mater ials (which shall be owned by the State), 1hc Con tractor Materials (which shall be owned 
by Contractor) and Third Party Materials (which sha ll be owned by third party licensors). 

''Change Control Procedure" ha<> the meaning set fonh in Section C .6 .1. 

"Change Request" has the meaning set forth in Section C.6.3 . 

«Claims" has the meaning set forth in Section B. I. 

"CMS" means the Center for Medi.care and Medicaid Services. 

"ConfidcDtial Information" means any data. fi les, software. infonnarion or materials (whether 
prepared by the Stale Contr::icting Agency or its agents or advisors) in oral, electronic, tangible o r 
intangible form and however stored, compiled or mcmorializl!d that is (i) provided by the State to 
the Contractor or a C\mtractor Agent or otherwise made av.ailable to the Contracto r or a 
Conrractor Agent in connection with this Agreement, or (ii) acquired, obtained or !earned hy the 
Contractor l)r a Contractor /\gent in the performance o f this Agr eement. The Confi<..knt ial 
Information shall include the State Data. the terms of this Agreement and all discussions and 
negotiatio ns related thereto. 

" Contr actor " means the vendor providi ng Delivera bles and/or Services pursuant to this 
Agreement, as identified on the Co ver Sheet. 

"Con tractor Agent" means a pcm1i1tcd subcon tractor and any other agent o r representative o f 
the Contrac tor th:n provides services o r delivers deliverables pursuant. lo 1his Agreement. 

" Contractor :\<1aterials'' has the meani ng set fo rth in Section D. 2 .1. 
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"Contractor Project Manager" has the meaning set forth in Section C.1.2. 

"Contractor Standard of Care" has the meaning set fort h in Section C.3. 

"Cover S heet" means the Standard Agreement form for Pro fessiona l Services Contracis (Fo rm 
02-093). 

"DOI Milestone Payment" has the meaning set forth in Section F.2.2. 

''DDI Phase" has the meaning set forth in Section G.3.1. 

"DDI Withheld Amount" has the meaning set forth in Section F.3.3. 

"Delay Credit" has the meaning set forth in Section F .5 .1. 

"DHHS" means the U .S. Department of Health and I luman Services. 

·'Delivera bles" means the reports, documents. templates. studies, strategies, operating models. 
technical designs, technical architectures, software objects. software programs, source code, 
object code, specifications. documentation, abstraccs and summaries thereo f, and all other work 
product and mater ials which are to be. or are. o riginated, p repared, licensed or acquired for the 
State Contracting Agency and delivered by or for the Contrnctor (either independ ent ly or in 
concer1 with the State Contracting Agency or third parties) to the State Contracting Agency 
pursuant to and during the course of the Contractor's pcrfonnance under this Agreement. 

"Develop4!d Materials'' has the mt:aning sd forth in Section D.4.1. 

"Documentation" shall mean the Alaska State plan; A laska Medicaid .\ilanual; A laska PMO 
Manual; provider billing manuals; MMIS & operatio nal reports; Procedure Manuals ; User 
Manuals & Guidelines; Detai led System Designs; Data Element Dictionaries; Client 
Specification Documents; Edit/Audit Ma nua ls; Transaction cross-walks; Alaska Companion 
Guides; Alaska Pricing Manual ; Alaska CollocoJc Table; Interface~, loads, and file trans fe r 
mapping documents, processing spec ifications. and layouts; Guideline documents; S pecification 
documents; training materials and presentat io ns; fiscal agent & SOA \Vcbs ite layouts. fom1ats, 
and contents: electronic file formats and claim forma ts: M?v1IS Application components such as 
source code. program listings. run books. operator logs, job balanc ing procedures. Abend 
pr,)cedurcs. platfonn specifications. operating system specifications, application languages, 
back-up procedures. disaster recovi.:ry plan, securit} p lan, business continuity plan, system alerts, 
etc.: Data Center operations documentation; ITS plan: Rc.:4uirement Analysis Doc uments: \i1MIS 
Certi tication dlKuments ; Alaska 13idders· L ibrary; SOA business rules and processes . 

"Effective Date" means the date that the Cover Sheet was signed by the Project Director. 

·'Enhancement Hours'' has the meaning se t fo rth in Section C .9.2. 

" E nhancement l\lodifications" ha::; the me aning set forth in Sect io n C.9.1. 

"F.rror" has the meaning s l!l fonh in Sett io n C. 12.6. 
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"FFP" means l"cdcral Financing Varticipation, as such term is defined in the applicabk Federal 
regul~tion<; . 

"Fixed Charges" has the meaning ser forth in Secrion F.2.3. 

''FTE" has the meaning set forth in s~ction C.9.2. 

"Fully Operational" means, \.vhen used with respect to the Alaska MMJS, that the MMIS (i) is 
established and operational with five (5) years or c luim data on l ine; (ii) processes correctly all 
c !aim types, claims adjustments, and other financial transactions: (iii) maintains all system files; 
(iv) produces all required reports; (v) meets aJl system sp~ci fications: (vi) supports a ll required 
interfaces, (vii) performs all o ther func t io nal and operational requirements specified in the RFP, 
and (viii) has been fully tested and finally accepted by the State Contracting Agency in 
accordance w ith this Agreement. 

" lllPAA" has the me<ming set forth in Sect ion A.2 1. 

" Impact Statement" has the meaning ser fonh in Sccrion C.6.5. 

"Key Person'' and/or ' ·Key Personnel" has the mc.<1ning set forth in Section C.1.3. 

"Losses" has the meaning set forth in Section B. l. 

"Maximum Amount" hiis the meaning set forth in Section A.19.2 

"Operations Phase" has the meaning set forth jn Section G. 3. 1. 

"Operations Start Date" has the meaning set forth in Section G .5. l . 

'' Operations Transition Date" means the date that both (i) approval from the Project Director 
has been received for the start of operation!; for the Alaska MMIS, and (ii) rhe final payment for 
1he DD! Phase has been made by the State Contracting Agency. 

"Per formance Bond" has the meaning set forth in Section G.4.2. 

" Performance Credit" has the meaning set forth in Section F 5.2 . 

"Principals" has the meaning set forth in Sectio n E. 1. I. 

" Project" means the project described in the RFP (inelud ing all phases of the project described 
there in) for \\hich the Contractor will provide Services and De liverables to the State Contracting 
Authoritv. 

" Project Director" m.::ans 1he person desig nated as rhc proj ect director from time to time by the 
Agency Head or. in the absence o f such desig nation, rhc person who signs this Agreement o n 
behalf of the State Contracting Agency and any successor o r authorized re presentative o f such 
person. 

'' Pro perty" has the meaning set forth in Seciio n A.20.3. 
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''Proposal" means the Contractor's successful proposal ~ubmittcd in reply to the RFP, including 
any wrincn amendments or clarifications that have been authorized by the State Contracting 
Agency. 

"RFP" means the State C ontracting Agency's request for proposal #[insert numherJ, including 
any written a mendments or clarifications thereto that have been authorized by the State 
Contracting Agency and the State' s wTittcn responses to ques tions posed by the Contacto r. 

.. Service Levels" has the meaning sec forth in Sectio n G.6.1. 

"Services" means the services to be provided by the Co ntractor or a Contractor Agent pursuant 
tu thi:::; Agn:emenL 

'' SOU" has the meaning set forth in Section C.6.7. 

"Specificat ions" means the technical. functional, and other written specifications and 
requirements for the Deliverables, including b ut no t limited to requirements in the RFP and the 
Response, Deliv erables ._vhjch have received Acceptancl:!, the Service Levels, the 
D ocumentation, all applicable State and Federal laws and regulations, and any detailed design 
deliverable which wi ll include such other Speci ficatio ns in it. Acceptance criteria for each 
Deliverable \.Vould be agreed upon based o n these Specifications. References in the RFP and the 
Agreement to requirements shall be deemed to refer to the applicable Specifications. 

''State" means the State of Alaska, including witho ut limitation the State Contract ing Agency 
and all of the State' s o1hcr agencies. 

"State Contracting Agency" means the department of the government of the State of Alaska for 
\.vhich this Agreement is to be performed. as identi fied on the Cover Shce1. 

''State Data" has the meaning set forth in Section D.6 . J _ 

"Stat<~ Indemnified Parties" has the meaning set forth in s~ction B.1 . 

" System Maintenance., has the meaning set forth in Sec tion C.8.1. 

" T hird Part) Ma terials'' has the m~aning set forth in Sectio n D.>. I . 

''T urnoYer Phase" has the meaning set forth in Sect ion G .3.1. 

" lJse" means ( i) to make, have made, use, co py , reproduce, maintain. modi fy , enhance. <li~plriy, 

perform. demonstrate and create derivative works, and (ii) to authorize one o r more third parties 
to do an} of the foregoing. 

"Work in Progress" has the meaning set forth in Sec tion A 6.4 

"\Vork Plan" means the o,·crall plan of activities for the Project. a nd the delineation o f s~rvices 
to be performed a nd D eliverables to be produced \Vith regard to the Project , a!: submitted w ith 
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the Proposal and as updated in accordance with Section G.5. The Work Plan and each 
amendment thereto sha ll be subject to acceptance by the State Contracting Agency. 

* * * 
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APPF.NDIX I 
BUSJNESS ASSOCIATE AGRECMF:~T 

TlllS UlJSt_p;ESS ASSOCIATE AGREEMENT (the --Agreement" ) is made and 
entered into effective the /__ day of ~200 =fby and between the State of Alaska Department of 
I lcalt h Care Services (hereinafter called "the State'' ) and ' ; ihereinaftcr called 
'·Ous iness ;\ssociat~--) 

REC JTAl.S 

Tht: State is operating ils Medicaid program as a ' ·Covered l:ntily ·· as tha t term is dcJincd 
under 45 C.F.R Part 160 :rnd Part 164. Subparts I\ and E (the "Privacy Rule" ) and 4 5 C.1-'.R. Part 160 a nd 
Part 164. Subparts A and C (the '"Security Rule") which were pwmulgated pursuant 10 the Health 
lnsurnncc Portability and Acc('luntabili ty Act of 1996 ("JJIPA t\''). 

!11 the course of the perrormancc o f sc..:rviccs for the State, l>us1ness Assoc iatc and its 
parmcrs. cmplu~ ccs. aizcnts. advisors. consuhants and subcontractors, may be gi\ en access to '·Protec ted 
I k alth Information .. ( .. PHI'") as that term is ddined in the Privacy and Sccurit) Rules and " Electronic 
Protected I lcalt h Information .. ( .. EPI fl") as that term is d e fined in lhe Se..:urity Rule. 

Io 1hc extent Bus iness Associate is given access to PH I and EPH I by or on behalf of the 
Sta1e. Bus iness Associate is a ·'business associate" (as that te rm is defined under the Privacy and Security 
Rules) of the State. 

The Stale and Business Associate have entered into an agreement ctlCctivc 
(the '·Services Agreement") in which Business 

Associate has agreed w prov ide specified services lo the State. 

The Stale and Business Associate intend that this Agrce111cn1 s bn!! be <m addendum to the 
Services J\grt>ement for rhe purpose of ensuring that all of their business related to 1he Services 
Agreement is conducted in wmpliancc with HIPAA, the Privacy Rule and the Security Ruic, and that rhis 
Agreement slrn ll t:ovcrn Bus iness A"sociate ' s 11se a nd cli;;cJo,11rc oLill P l II :in<i FJ.>1 I.I ob t<1 incd or c reated 
by l3usiness As~ociate from or on behalf of the State. 

COVENANTS 

For good and rnluablc consideration, the receipt ;111cl -.11ffic iency nr which ;ire herehy 
ackntHvledged. the State and l3us i11css Associaw h-.:reby agree as foll(ms: 

f\ lkfi11i1io ns. Fur purposes ofth i:; Agreemelll: 

I . "Administrali\e Safeguards'' shall ha\·c the same mcanrng as the tcnn 
" ;\drnin istrati\ c Safogua rds" in 4 5 C.F. R. s 164.304. 

2. ··Dcsign<m·d Record Si.:!" ~ha l l have the same meaning as the term "Des ignated 
Record Set" in 4 5 C.F. R. § 164.501. 

3. ··1:k:etro11 ic Protected I lcalth Information"' or ··1:r1 II" shall have the same 
m(;aning as the l::rm "Ekctmnic Protected llcalth ln fo1 ma1io11" i11 4 5 CY.R. § 
160 103 except, f() r purposes of this Agrel'.mcnL the term shal l be J11rnted to 
Ucctronic Protected l k alth Information rece in,~d or obrn incd by Business 
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Associa1e from the State or created, rc1.:e ived, maintained o r transmitted by 
Business Associate on behalf of the State. 

-l. ··Jndividuar' shall hav~ the same mean ing as the tcnn ··Jndividual" in 45 C. F.R. § 
160. 103 and shall include a pcr..on who q ualifies as a Personal Representative in 
accordanc e with 45 C.f.R. § 164.502(g). 

) ··-:\ot icc of Privacy Practices·' shall ha ve the same mean ing as the term '·\lot ice of 
Privacy Pract ices·· in '15 C.F. R. § 1611.5:20. 

6. ··Phys ical Safeguards" shall have the same meaning as the term .. Phys ical 
Safeguards"' in 4 5 C.F.R. § 164.304. 

7. "'Protected Health [nfonna tion•· or ··PH I" sh.lll have the same meaning as the 
term ··Protected lleahh Info rmation .. in 45 C.F. R. § 160 . I 03 except, for purposes 
o f this Agreement , the lt:rm shall be limited to Protected Health In formation 
received o r obtained by llusincss Associate fro m the State or c reated, received, 
maintained or transmitted by Busmess Associate on behalf of the State. As 
prov ided in 45 C.F.R. § 160. 103, the tcnn PJll includc:s EPI II. 

8. ··Kequ1red Hy Law .. shall have the same mc<1nmg as the term ··Requ ired by Law'· 
111 45 C.1- .R. § 164. I 03. 

9 . ·'Sccrcrnry·· :sh all mean the Secretary of the Department of I lea Ith and I luman 
Ser. ices or his designee. 

I 0. ··Security Incident" shall have: the same meaning a s the term ··security Incident" 
in 45 C. f.R. § 164.304. 

11. ·"Technical Safeguards" 5hall have the same mcanmg as the term "Technical 
Safeguards"" m 45 C. F. K. § J 6-U04. 

12. Terms used, but not othcrw isi; ddincd, in this A greement shall have the same 
mean ing as those tcnns in the Privacy Ruic or the Security Rule. 

U. l-'crm1ncd Uses and IJi'Sclosures of PHJ. Husrncss Associate may use and d isclose Pfll 
only for the following purposes: 

I. 

, 

Business t\o:sociatc m::iy use nnd disd osc Piii as nccc.Ssilry to pcrforrn its 
obligations under the Scn·iccs A gre1.:mcnt. provi<led thm such use o r <l isclosure 
'"oulJ 1101 \l~) lah.: thl: Pn"acy Ruh: 11 done by chc S tate. 

Busines.s Associate may use and disclo~c Pl II as Rc4uirt:d by La w . 

C. .,ri\.an· and Securitv Obligations. 13usine.;;s Assoc iate shall : 

I. ~01 use or fun her disc l0sc Pl II olhcr than as permitted or rcquir..:d by this 
.\grr:ement. or as Rcquirc<l by La w. 

Use appropriate :.afoguards to prevent the use or d1sdosure of Pl II other th:in as 
mnhonzcd under tlus Agrc..:ml!nt. 

- 6 1 -
. T,\TF or ALi\~K .\ 



3. Implement Adminis1rat ivc, Physical and Technical Safegu ards that reasonab ly 
and appropria1ely protect the confidentia lity, integrity and availabil ity o f EPH! 
and rhat prevent use or d is closure o f EPHI other than as pro vide d fo r by the 
A greement. 

4. Prom ptly report to the State: (a) any use or disclosure or PJ-fl o r E P!ll by 
B us iness Associate that is not provided for by this Agreeme nt a nd o f wh ich 
Bus iness Assoc iate becomes a ware; or (b) any Security Incident of w hich 
Business Associate becomes aware_ This report s hall be made as soon as 
prat:t icable. but in no event later than three (3) b usiness days after bec om ing 
av.arc o f the reportable event. The Business Associate shall, in cons ultatio n w ith 
the State. mitigate, to the e xtent practiC1Jhlc, a ny harmfol e ffect th;it i~ known to 
the Bus iness Associate of the repo rtable ev ent. 

5. Ensure that any agent o r s ubcontractor to whom l3u siness Associate p rovides PHI 
o r EP H I agrees to the same restrictions and cond it ions that apply to Business 
!\"sociate with respect ro such PH I or F PH I. 

6. With in a reasonab le 1ime afier rece iving nori1:;e fro m the S tate, ma ke a va i labk 

Business Associate's internal pra ctices, books and :records relating to the use and 
d isclosu re of PHI or E PH l to the S tate and, upon the S tate's request, to the 
Se cretary for purposes of determining the State's compliance w ith the Privacy 
Rule or the Security Rule. 

7. /\ t tcnnination of t he Serv ices Agree ment, if feasible, return or destroy a ll PHI 
that B usiness Associate s till ma intains in any fonn and retain no co p ies o f such 
PHI or, if such re turn o r destruct ion is not feasible , extend the protection of this 
Agreement to the PHl and limit further uses and disclosures to those purposes 
that ma ke the rc lUm or destructio n of the PH I infeasib le. 

D. Access O bligations 

I . B usiness Associate sha ll develop and implement all procedures n ecessary in 
o rder for che State to comply with 45 C. F. R. § 164 .524. Un der such procedures. 
Business /\c;sociare shall be responsible for reviewing such request, in form ing the 
Individual o f the d is positio n of the request, and, if appropria te. provid ing PH I in 
response to the Individual's request within the t irnc p.:riods spec ified in .-15 
C .F.R. § 164.52-t. 

2. Business Associarc shall clevclo p and implement a ll proc1xlures necessary in 
o rder for t he State to com ply with 45 C. F.R. s 164. 526. Un der s uch procedures. 
Bus iness Assoc iate shall be respo nsib le for rev iewin g such re quest , informing 1hc 
lndividua.1 of the d isposition of the request. and. if appropriat,;, authoriLing any 
a mendment o f PHI in response t o an Individ ua l's req ues t or tl l111g the 
Individua l's sta te ment of d isagreeme nt w ithin the time period s pecified in 4 5 
C.F.R. § 164.526_ 

3. Busines s Associate shall develop and implement all proc edures n ecessary in 
ord..:r fo r the Sta te w comply with 45 C. F R . § 164.528. Und er those procedures . 
Rusiness ;\:;sociate sha ll be n::spom:ible fo r keeping records l) f :ii I disc Insure -.; for 
\\.hich the Srnt.: m ust account under 4 5 CTR. § 164.528 and a uthorizing any 
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ac1.:uu11li11g, uf <list.:lu:mn:'.s uf PHJ in ri:spuusi:.: lo an lndividual's rc4uc::>l for sm:h 
an accounting. 

E. Hreach or Al'rcement· Termination· ·1~erm 

l . Breach of Agreemefll. In the event that the Stale uo::<.:u111~s awi:lrt: uf a p<:1ttc111 ur 
pract ice of Business Associate that const itutes a material breach or vio lation of 
Business Associate's obligatio ns un der this Agreement, the State will notify 
Business Associate of .such brcad1. Business Associate shall promptly c ure the 
hreach. If Bus iness Associate fails to expeditiously cure the breac h, the State 
may term inate the Services Agreement. If Business Associate does not cure the 

breach and the State determines that termination is not feasib le, the Stale may 
report the breach lo the Secretary. lf the Services Agreement is tenninated, 
B usiness Associate shall return 11r destroy a.II PHI as specified in $cction C(7) of 
this Agreement. 

2. Term. This Agreement shall be effective as of the date set forth above. This 
Agreement s haJI term inate when all of the Pill is destroyed or returned to the 
State. or, if it is infeasible to return or destroy PHI, Business Associate has tak en 
adequate steps to ensure that protection :. are extended to such information m 
accorda nce with the term ination provisions in Sect ion C(7) of th is Agreement. 

F. O b ligations of the State. To the extent it may affect Business Associatc' s use or 
disclosur.: of PHI, the State shall notify Business Associate of: 

l. Any limitations on the use ur disclosure of PHI set forth in the State's N otice o r 
Privacy Practices. 

2. Any changes or revocatio n of pcm1issit>n by un Individual to use or disclose that 
individual's Plll. 

3. A ny restriction to the use or disclosure of PHI that the Statf has agreed to in 
accordanc<! wjth 45 C.F.R. § 164.522. 

G. Rc-~~Q!.i_ati ori. The parties agree to negotiate 111 good faith any modific.ition to Lhis 
Agreement that may be necessary or required to ensure consistency wi1h applicable 
federal and state la\.,'S. including regulations promulgated pursuant to HIPA/\, and 
am.:n<lment:; and change;; to such laws and regulations. If the parties are unable to 
negotiate a moclificatiou that lhc State, in us rc<tso nablc discretion, dctcrmincs is 
consistent with its obligations under federal or .)late law, then the State may terminate th is 
Agreement by provid ing five (5) days· notice to Business Associate. 

I. Binding F.ffect. This 1\ grccrncnt shall be binding upon and s hall inure to the 
benefit of the parties, and any successor to the operations and bus iness of the 
parties wheth.cr hy o perat ion n f law m o therwi<;e, inc luding rhe parrie<:' heir-;. 
legal representatives, succes sors. and permitted assigns. The µr..-:1.'.cd ing sentence 
~hall 11uL i:lff.:d <111v rc::.tric:tiu 11 011 a:s::;igrm1c nt s ..:1 forth elsewhere in 1 his 
Agrecmcnl. 
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I. . Assignment. This Agri:cm~nl shall not be as;,ignahle by either party without the 
other's pTior written cunsent. 

3. :\"otices. Except as providcd in ~ection H(::U of thjs Agn::ement, all notices given 
pursuant to 1his Agreement shall be in \Hiting and shall be delivered by hand or 
!>..:nt by registered or certified mail, f)\)Stagc pre paid, addressed to the party for 
whom ii is intended at its or his address as first set forth below. Any address for 
the giving o f notice may be changed by giving notice 10 that effect to the other 
party. Each such notice shall be deemed to ha'<e been given on 1he date of its 
receipt b) the;: party for whom it was in1cmkd. 

Notice to the State shall ~ addressed as follov. s: 

Procurement 01Ttccr 
Seate of Alaska 
1 ICSIMMIS - DDJ 
-1-100 Business Park Blvd., l3uilding B. Suite 34 
Anchorage. AK 99503 
Phone: 907.269.6097 
Fax: 907.770. 101 9 

Notice to Business Ass0ciate shall be addres~ed as follows: 

Legal Division 
ACS State l lcalthcare, LLC 
9040 Ros~ell Road. Suicc 700 
Atlanta, GA 30350 

With copy to: 

General Counsel 
\niliaced Computer Serviccs. Inc. 

28'.!8 ;-.... Haskell A vel 
Bui lding One. 10th 1-loor 
Dallas. TX 75204 
I-ax: (214) lC3-5'"'46 

4. E-.'vfail Notices. ~oticcc; , requests, instructions or other communication bct\\t:cn 
the State and Businc::.:. Asso<:iate umll.:1 "ic:.:tiu11 · C(4~1>(2). or F of thic; 
Agreement may be made by electronic ma il at the e-mail addrc:.s below. An) e­
mai l address for the purpose of the foregoing. communi1:a1ions may be changed 
by giving notice to that effect to the> other party. F.ach such not ice shall he 
deemed to have been given on the date c1f its receipt by the party for whom it was 
i 11 It'. mh:u. 

Notice to the Stat.: shall be addressed a!> follc)\\S: 
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Notice to Business Associate shall be addressed as follows: 

5. Severa/Jility. If any provision of this Agreement is or becomes unenforceable, 
the remainder of this Agreement shall nevertheless remain binding to the fullest 
extent possible, taking into consideration the purposes and spirit of this 
Ag;reement 

6. Entire Agreement. This Agreement contains the entire understanding of the 
parties f1ereto with regard to the subject matter hereof, and supersedes all other 
agreements and understandings, '"Titten and oral, relating to the subject matter 
hereof. This Agreement may not be amended or modified, nor may any of its 
provisions be waived. except by a writing executed by both of the parties hereto 
or, in the case of a waiver, by the party waiving compliance. 

7. Waiver The waiver of any one breach of the Agreement shall not be construed 
as a waiver of any rights or remedies with respect to any other breach or 
subsequent breach. 

8. Survival. Any provision of this Agreement, which by its terms is intended to 
survive the termination or expiration ofthis Agreement shall so survive. 

9. Gcrveming Law. This Agreement and the rights of the parties shall be governed 
by and construed in accordance v.ith the la\.-..-s of the State of Alaska, excluding 
any conflicts or choice of law ru1c or principle that might otherwise refer 
construction or interpretation of the Agreement to the substantive law of another 
junsdiction. 

IO. No Third Party Rights. This Agreement is intended only to regulate the relations 
among the parties and does not create or grant any other person any rights or 
benefits. 

11. Counterparts. This Agreement may be executed in one or more counterpart 
copies, each of which shall be deemed an original <md together shall constitute 
one and the same Agreement. 

JN WHN:ESS VJ'i·lEREOF, the parties have executed tlus Agreement as of the date first set forth above. 

THE ST A. TE OF AlLASlKA BUSIN ES.§ ASSOCIATE: 

ACS STA TE HJEAL TH CARIE, LlLC 

__.. .,, / \ //~ J 
(" /.-- / ~ / 
Bv~._ ~,)t:.i..<. , I ,,.(, /I::: .... "/..-" --

.. , - ' { --- ) ..i("'..((' 

I ~:-,,/ .... ·7· ~/,;-oattV __ / ::~ / V 
l/ . I 'J , 
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APPENDJX J 
GlJAR A"TY 

PA.RENT GUARANTY 
(\ j .,Ji, 

GUARAN TY (this ''Guaranty"} dated as or.»0. -d (Q ·~ 2 007 fro m 
Comp uter Services, lnc. (the "Gwiranlur"), a Dela\\ arL'/corporation having offices 
Texas, in favor o f the State o f ,\bska CThird Party''). 

;\tliliated 
ac Dallas, 

WHEREAS. hy that certain Standard Agreement Form for P rofessio nal Services 
C ontract (the "Agreement"'), by and bciwccn Third Party an d ACS State H ealthcare, Inc . 
("Comracwr''), a wholly owned subsidiary of G uarantor. enter ed into as of Qc .f· ___ J_T~[_Y) 7 
Contrac tor is provid ing a system and associated services to Third Party; and 

\VU E R EAS, the execution and delivery o f this G uaranty by Guarantor 1s a material 
inducemen t to lhjrd Party to enter into the A greement. 

!\OW THEREFORE. in exchange for goo d and valuable consideration. the receipt and 
sufficiency of v.rhich arc hereby ackno wledged. Guarantor agrees \Vith T h ird Party as fb llo ws: 

I . \.wmrntor, 1mc-ondirio m11ly a nd irrcvo cahly, guarnntees that Contracto r shall pay all 
amounts due and perform a ll of i ts obligations under the Agreem ent in accordance v..ith the 
provisions of the Agreement T11is Ciu<uanty is irrevocable, uncondition al and absolute, and tf 
for an y r.~as0n any such payments arc not paid or such obligations are not performed. as the case 
may be. in whole or in part by Contractor when due, then, Guarantor \\ill pay or perform the 
same or cause the same promptly to be paid or performed . In no event shall the Guaranto r have 
any ohlig atinn s l<l Third Party which are different fmm those o f Contrnc.tor pnrsunnt to the 
Agreement. Accordingly. it is express!: understood and agreed that all conditions. limitations, 
e xclusions, adjustments and remed ies appl icable to Con tractor ' s obligations with respect to the 
i\ g reement, shall likev. ise he i!pplicahle to any cktcrm ination of any o bligations o f Gm1rantor 
under this Guarant~' - T he partie::> agree that a ll km1s contemplated under the Agreement shal l at 
all times apply to Guan.intor·!' ohligations under this Guaramy and any amounts paid by 
Contractor (or any of its rt'.'.spective 1'uh'\id iaries) in t ht~ form of n sclflt'OJCtll or a wrird under the 
Agreement will be deducted from any cakulatiun o f damagi:s or other amounts awarded or 
settled upon between Guarnnh>r and Third Party for the puiposes o f detennining maximum 
amounts a \\ a rdahlc. 

2. 1 lu;; o b liga1io11s. t;()V<.:nanb, ag,n.:crnenls am.I dutit.:s or Guarantor undc:r this Guaranty sha ll 
in no way be a11ec:tnl or jm paired by reaS<.)ll o r the happcnint: from time to time of anv of the 
l'ollo v«ing; (i) any pcrmitkd assignment ur subcontracting of any of Contractor·s interests under 
the Agrccmc nt, ( )r (ii) the Vf>ltillttll) 01 i 1n o l Ullt<ll) liq LI iJat i u 11, di~:;vl u l ion, :;<.t it: 0 r <ii I ur 
substantially all of the asset<;, recc i n~rshi p, insolYcncy, bankruptcy, assignmc:-nt fo r the- bcnd i l o f 
creditors. reorg1rniLalion of. or other si m ilar proceeding a ffectjng Guaran tor o r Contractor o r any 
of thc:ir re::.pectivc <1.s::,cl:S. 

3. In the eve nt or the rejection or d isnffirma ncc o f the Ag reement by Contractor or its 
trustee in bankrup1cy pu rsuant to bankrup tcy fa,, or uny other lu\v a !Tz:cling c redito rs' r ight.s. 
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Guarantor will, and docs hc:reby (without the nt:ce~sity of any further agreement or ac1) assume 
lhe obligations and liabili1ics of Contractor under the Agreement to the same extent as if (a) 
G uarantor were the originall} named party under the Agreement and (b) there had hcen no 
rejection or disaftirmance. and Guaranror "'ill 1.:onfirm such ass ump1ion in writing at the requesl 
of Third Party upon or aiier such re ject ion or disaffi rmancc. 

4. ~otice of acceptance of this Gua ranty and notice o f auy obligations o r liabi Ii ties 
contracted or incurred by Contractor is hereby \Vaived by Guarantor. This Guaranty will remain 
in full force and dfcct as to any renewal, mouificarion, change order, or e.xtension o f the 
Agreement, and will surviv~ the lcnmnation ~)f the J\g 1ecmcut until the expiration of a ll 
applicable statutes of limitations for claims which could be made by Third Part)' thereunder. 

5 In the event Third Party notifies Contraclo r of its default under the Agn::ement, Thirt.I 
Party is not required to, hut may. simultaneous!} furnish Guarantor ,,;th copies of all such 
notice(s). Guarantor waives notice of any amendments, change orders, extensions of time for 
performance, or chtlnges in 1he work under the Agreement. 

6. The Third Party hereby agree<; that this Guaranty may not be enforced by Third Party 
\\ithout it first exhausting the mediation process in <;ection A.8.5 of the Agreement. At the ~nd 
o f such mediation process between ThirJ Pat1y and Con tractor. Guarantor could pursue its rights 
in a rnntract claim proceeding under AS 36.30 620 1f 1t chooses to not perform Contractor's 
obliga ti,ms to the extent ·uch perfonnance is remaining under the Agreement or rcquiri!J 
fol!O\.\ing the di!>pute resol ution process between Contractor and Third Party. but Guarantor shall 
no! have Lhe right to pursue remedies duplicative of or redundant with remedies of Contrai.;tor in 
the Agreement at that time. If the f"hirrl Pnrty has aerciscd its right to rcceivt! paym~nts 
pursuant to this Guaranty at the end of the mediation process and the Third Party and the 
Guarantor prucc~d to a contract c la im proceeding under AS 36.30.620, the prevai ling party in the 
contract c laim proceeding or a settlement agreemcnr on Ccmtractor's claim that the State 
Contraciing Agency was not cnntled to receive such paj rnents shall recei\ e from the other party 
the p 1 C\ • .11 ling parL) ·s reasc1nabk costS and fees. including reasonable attorneys fees. which arise 
solely from so pursuing the contract d aim pn1ceecling or settlin g s uch claim. unless the 
scttlcmtnt agreement expressly provides for a tl iffcrcnt allocation of costs and fees. f n addition, 
the Thi1d Pait; !>hal l pa.: the Guaramor prejudgment interest at the maximum rate allowed by AS 
9.30.070 on any portion c.1f the ff\\ard previously paid to 1he Third Party by the Guarantor 
pursuant w this Guaranty if Guarantor is such prtvai li ng part). 

7. Guarantor represents and warrants to rhir<l Party that Guarantor has full corpor:H1· ro"'"cr 
and authority to enter into and pcrfrmn this Guaran1y, and that 1his Guaranty is a legal. valid and 
binding obligation of Guarnntor. cnforct:ablc against G 11ctrn111m in accordance with its ccrms. 

S. ·1 his (.juarant: shal I be cons1rucJ in accordance with and go\'emcd by 1he laws of the 
Stak n f \laska. \\ 11h1..lUt rc:c!ard to conflict of 14H\S provis i(>llS thereof. Exclusi\c:: 'c::nU1.: fur :iny 
action related lo or under this Guaranty shall he in the SuperioT Court of the State of Alaska. 
I his (iuaranty ma} 110 1 bl! m1JJificd or amended CX(t:p l by <l \Hittcn agreement duly cxecutcJ b} 
Guarantor .inJ Third Part). This Guaranty shall b~ bmding upon~ and inu1c:: tu tht: bt:ndit o f. the 
parties hereto and their re ·pectivc successors and permittt.:J assigns. Except as pro\·idcd in 
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Section C.12.8 and in Appendix J Section 6, Alaska Court Rules, Civil Rule 82, shall apply in a 
contract claims proceeding under this Guaranty regarding recovery of attorney's foes and costs. 

9. NOTICES 

All notices required by this Guaranty shaJl be in writing and shall, unless and until different or 
additional addresses are substituted, be sent as follows: 

To T hird Party: 

:Procurement Officer 
Scace of Alaska 
HCS/MMIS - DDI 
4400 Business Park Blvd., Building B, Suite 34 
Anchorage, AK 99503 
Phone: 907.269.6097 
Fax: 907.770.10 19 

To the Guarantor: 

Affiliated Computer Services, Inc. 
2828 North Haskell Avenue 
Dallas, TX 75204 
Attn: General Counsel 
Telephone: 
Fax: (214) 823-5746 

IN WITNESS WHEREOF, each of Guarantor and Third Party bas caused this Guaranty 
to be executed as of the date first set forth above. 

Guarantor: Third Party: 
Afliliated Computer Services, Inc. State of Alaska 

' ~.__ ___ .----->_ 

By~ 
Name: John H. Rexford 

Title: EVP & Chief Financial Officer 

Date: September 10, 2007 '', . J- /, :JI-, 1 /'/---;7 Datt:: ...__ /_J-p~~ '-~ c..p JV" , 

I I 
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EXHIBIT C-1 
JIOURL Y RATES 

--- , H01.:RLY 

DF.SC RIPTJON RA TF. 
~~~-----~-~ 

1 Clerical 1 $ 45.00 
2 Clerical - Specialized $ 56.00 
3 Supt>rvisor S 85.00 

4 Manager $ 125.00 
;----

5 Technical l1.!Q.O.OO 
6 Technical - Advancetl l S 115.00 

i 
7 Technical - Specialized ~12~.00 
8 Project Manager 5.00 
9 Medical - Senior Clinical (physician/pharmacist) 8.00 

10 Medical - Other Clinical nu rse/ harnrncy tech $ 110.00 
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Dl>I I 
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l>DI ~ 

l>IJI 5 
1)()1 6 

l>l>I 7 

Dl>I ~ 

l>cMTIJll ion 

Pro,jcct Initiation 
Rcquircincnl Vc.-ilkatiun 

Systems Dcsi){u 
( ·onvers1011 

MMIS Ocvdopmcnl 
Tc~t ing (cxduding Arn-ptauce T esting) 

:\~'<·epta nee Tc.~ting 

Implementation 

Go Livi: 
Ccrtifil·a t ion 

~ I A UOCS )5H794 o 

EXHIBIT F-1 
PAYM~;\ITS 

Pll )' lllClll 

Pacentagc Contract Price 

5% s I. fl 17.333.90 
20% $ 6,469.335.60 

10% $ 3.23-1.667 80 
10% s 3.234.<>67.80 

10% s 3,234,667.80 
10% s 3.23.l.b6 7 80 
10% $ 3,234,C.67.80 

25% s ll.08h b(>'J )l 

Totals $ 32.346.678 ()fl 

75'Vo s 6,065.002 I J 
25% s 2,021.€:67.38 
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$ 24.260.008.50 $ 8.086,669 50 
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State of Alaska 
RFP # 2007-0600-6640 November 03, 2006 

Bond at all times during the Operations Phase and Turnover Phase period and until such time as 
the final payment due to the Contractor under this Agreement has been made by the State 
Contracting Agency. 

The Contractor shall ensure that (a) if a Performance Bond expires in accordance with its terms it 
is immediately replaced with the next Performance Bond specified herein so that there is no gap 
in the Performance Bonds specified herein, and (b) there is at all times during the term of this 
Agreement a Performance Bond in place and available for call by the State Contracting Agency. 
The Contractor's fai lure to provide a Performance Bond having terms acceptable to the State 
Contracting Agency within the required times specified in this Section shall be deemed a 
material breach of this Agreement by the Contractor. The State Contracting Agency may, in 
addition to its other remedies, withhold any payments otherwise due to the Contractor under this 
Agreement until the Contractor has complied with the requirements of this Section. 

3.8 Contract Funding 

Approval or continuation of a contract resulting from this RFP is contingent upon State 
legislative appropriation and federal approval. 

3.9 Contract Payment 

No payment will be made until the contract is approved by the Commissioner ofDHSS or the 
Commissioner's designee. Under no conditions will the State be liable for the payment of any 
interest charges associated with the cost of the contract. 

The State is not responsible for and will not pay local, State, or federal taxes. All costs 
associated with the contract must be stated in U.S. currency. 

Each billing must consist of an invoice and progress report. No payment will be made until the 
progress report and invoice has been approved by the Project Director. 

Allowed payments for each phase are described below. All payments are subject to the 
agreement terms and conditions. 

3.9.1 Operational Takeover Phase I 

The State will pay the Contractor for work accomplished and approved at key milestones in the 
Operational Takeover Phase, as defined below, at the amounts identified in the Conlraclor's final 
cost proposal. The requirements for each milestone will be negotiated between the Contractor 
and the State. The Operational Takeover Phase is divided into two components: (I) Operational 
Takeover Implementation Component; and (2) Operational Takeover Maintenance Component. 
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State of Alaska 
RFP # 2007-0600-6640 November 03, 2006 

3.9.1.1 Operational Takeover Milestones 

Milestone Operational Five percent (5%) of the Phase I price upon the State's 5% 
Takeover1 acceptance and approval of the initial Operational Takeover 

work plan. 

Milestone Operational Twenty percent (20%) of the Phase I price upon State's 20% 
Takeover2 acceptance and the approval of the Requirements Analysis 

Document. 
Milestone Operational Ten percent (10%) of the Phase I price upon State's 10% 
Takeover3 acceptance and the approval of the System Takeover and 

Testing Document. 

Milestone Operational Ten percent (10%) of the Phase I price upon the State's 10% 
Takeover4 acceptance and the approval of the Takeover DSS 

Implementation Extract Document. 

Milestone Operational Fifteen (15%) of the Phase I price upon the State's 15% 
Takeover5 acceptance and the approval successful testing of all MMIS 

and POS operations. 

Milestone Operational Thirty percent (30%) of the Phase I price upon the State's 30% 
Takeovers acceptance and the approval of the Operational Takeover 

Implementation. 

Milestone Operational Ten percent (10%) of the Phase I price upon the State's 10% 
Takeover7 acceptance and approval of Post Implementation Evaluation 

Remediation. 

3.9.1.2 Operational Maintenance Payments 

Upon implementation of the Operational Takeover MMIS, the Contractor will be paid for work 
in equal monthly installments of the annual fixed operations fees, as identified on Pricing 
Schedule A (the Pricing Schedule in Attachment H must include two years of operations and an 
optional third year) in the successful Offeror's final cost proposal, for all operations components, 
for each year of the contract. Such reimbursement shall represent payment for all responsibilities 
and activities defined in this contract for the Operational Takeover Maintenance Component, 
with the exception of postage. 

Postage costs will be separately reimbursed at direct cost and will be subject to separate 
reporting procedures. 

3.9.2 DDI Phase II 

The State will pay the Contractor for work accomplished and approved at key milestones in the 
DOI Phase, as defined below, at the amounts identified in the successfu l Offeror's final cost 
proposal for the DOI Phase. Deliverables are specified in the RFP, and requirements for each 
milestone will be negotiated between the Contractor and the State. 

Milestone DOI 1 Payment upon completion and the State's acceptance and 5% 
approval of the project initiation activities. 

Milestone DOI 2 Payment upon completion and the State's acceptance and 20% 
approval of the Requirements Verification Activities. 

Milestone DOI 3 Payment upon completion and the State's acceptance and 10% 
approval of the System Design Activities. 
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State of Alaska 
RFP # 2007-0600-6640 November 03, 2006 

Milestone DOI 4 Payment upon completion and the State's acceptance and 10% 
approval of the Conversion Activities. 

Milestone DOI 5 Payment upon completion and the State's acceptance and 10% 
approval of the MMIS development. 

Milestone DOI 6 Payment upon completion and the State's acceptance and 10% 
approval of Testing activities (excluding Acceptance 
testing). 

Milestone DOI 7 Payment upon completion and the State's acceptance and 10% 
approval of the Acceptance Test activities. 

Milestone DOI 8 Payment upon completion and the State's acceptance and 25% 
approval of the MMIS Implementation. 

3.9.3 Operations Phase III 

After successful design, development, and implementation of the MMIS; the Contractor will be 
paid for work accompl ished and approved in equal monthly installments of the annual fixed 
operations fees, as identified on the Pricing Schedule A of the successful Offeror' s final cost 
proposal. Approved payments will be made by the State for completion and acceptance of work 
related to all operations (Phase III) activities defined in Section 5 of the RFP, with the exception 
of postage. Postage costs will be reimbursed separately at direct cost and will be subject to 
separate reporting procedures. 

3.9.3.l Escalation Factor 

Fixed operating fees for operations work accomplished in Phase Ill must include anticipated 
inflation, projected by the Offeror for system operations in later years. 

3.9.4 Turnover Phase IV 

There will be no separate payment for the turnover phase. The payment for this phase is included 
in the fixed monthly fee for the Operations Phase. The State will pay the Contractor the 
Operations Withheld amount upon State's acceptance and approval of the Turnover Plan and all 
Turnover activities. 

3.9.4.1 No Additional Payments 

No payment beyond that described in Section 3.9. 1 through 3.9.3 will be made to the Contractor 
for services required pursuant to this contract without a formal contract amendment. 

3.10 Data Compliance Warranty 

The Contractor warrants, for the term of this contract, that all delivered computer programs, 
documentation, reports, procedures, and other deliverables and items or serv ices used in 
providing the services described within this RFP and within any amendments will comply with 
the specifications as stated in the contract, its attachments and the approved system design 
documents. The Contractor's liability with respect to this warranty wi ll be limited to correction 
of errors, omissions, and design deficiencies throughout the system and replacement of incorrect 
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EXlllBJT F-2 
'.'Jf.W SYSTF.M OPERA TIOJ\S SHEET 

--------
Column H 

I Colurn 
. nC . ... ~.,~- Colu rn n D Column E 

I Initial Fi1•c Yc<i r 
Operations One Yr 

Multi1>l l'h:1~e (2009 - l::xtension 
Annual COit icr 2014) t20 1-'·1 ~ -·· 
s 5,MU .. \7.1 ~te.:! "L .... s 2tl,01~86' s s.<.oJ.373 

' 

s -~1. 11s 5 Yl':\rS s J."SS.5?~ s 75~. I HI - · s 3:"2J'J6 :" 'e:ir\ ~ J,"6 1.')8? s J S!.396 -. 

s. ll'J,ll')Z . . -1.).1.':t r s ~ ~?'>~ .~ s 11 '1.X'.>2 -----·· 1 
s 2'1') .-173 5-ears ~ 1.~'!1,.165 s 299.~73 I - · 

I 
I 

-- s 6-1 ,03~ ~ vc:ars s 320. 1 (~~ s 64.0JJ .,,, .. F __ s_ s 767.4?:i s I SJ.-l~S - . 
I I 

·•-•¥ .. 

Column F C-0lumn C 

One Yr 

I 
One Yr 

Extension Extension 
(201 5-16) (2016- 17) 

1 S.(103.373 s 5,IJOJ.J7) 

I 

s 75~. 1 IR s ~.p.11 8 . 
s JS!.J% s 3~~ .JW. 

s ll ~Jl'Jl s 11 'J.ll'J? 

s 2?9.473 s ~·J?,-17J 

s - 6J,OJJ s 6-1 .0J~ 

s 1:'3,JSS ~ t'-1.-IHS 

L ~ lumD .• ~.1, 

I 

I 

! 
! 
t 

I 

I 

$ 

s 

Ti 
Cor 

tal Pt'r 
mpnncnl 

H .826.98.1 

6.U~6.'J4~ --_s __ 2.Xl 'J.171 

s ·J~').1 .l4 

s 2.395.7l!J 

s 512.21'' '' 

s 1.2z-.rJ -

s 4. l<iJ.•)~~ I 5 \'CHS s 20.s1•1,1•1,; __ I s -1,1(,;\,'l~t) I s 4.163.'>5'1 I ~ J. lf1 t C) ct,fj r · I • ~..... .... I ~ JJ,3 11 ,<,G? 

CH~ I I , s 5 q~;t r" s JA-111.-1.IJ s 6!ib.OH7 s 6HS.087 s tl!IU\87 

l 
s 97.<11.i.m •. J 

(; rnnd T otnl 1· 

Opl'rllliOllS 

s __ _15~,b'l.I 

. L'1!J1!!.I< ' ' "'' l , 61,009.078 _ .L ... .J.~ 1.~ 1<· I s 1 2_J_!l 1 .~1_r. 1. __ L.!2:.M:~.LL_ 
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EXHIBIT f-2 
~EW SYSTEM OPERATIONS SHEET 

' ··-· -· 1·-- - ---, 
Colom 1 

.. _<;oh~. __ ' -~ulun11~_B _ _ _ . ..E£ ____ .-~~.lu rnn 0 .~-01 11~ r Initial Five Year . " I I Operations One Yr One Yr ! Ont! Yr 
Co11111unl'llt I I Multipl ~Phase (2009 - EHension ; 1-.:xtension ~~xteosion 

-~~ntifier __ Component 1 Annua~ Cost . _!.£!:.._ _ _2.Q.!.:!L _QOJ-1-15) (2015-16) _(20 1 ~._!22.___, Compon{'..!!!___. r- "-······· · I _;:1.,1""'""'"''"' 1--s _ ~.6UJJ7J 5 ~(nr_s _ __ s :?li.016,1164 S S,llOJ.37J $ 5,MIJ.J73 s ~:603.JIJ s H .!l26,9ll.l \ 

f'harmar, lkn..:il r h I 
\l;ona)\tnt\'11 ; s)~l< Rl tall I ' 

, __ .,., . - ---.!:!!."' tl""~ll l•) . 'I_ "!n.UL_. ~ ~ J .785.!'90 s - s1.1 1H s 7S7. l l li ~7.1 Ill !J, 6,U%,'N5 1-- 4c _ _ , _ Prio1 .~11r_i1.11~ _5 __ .152. J?h l_:~)<"Ar~ S . 1.761.982 S JS2J96 .. l_S __ . 3~.: S __ m~IS__ ?.,:~.!1,_l.2.!._1· 
r \h•h portal ' Web i ~ 

4ol I :>cnin·' S 11?,ll'Jl 5 H»r) ~ :W9.45'J S 119.H'll S I l?.1192 S ll'J.H92 ~ 'JS'J.134 

~ 4c __ 1- st ·us - f ~'''~£:"'" ,-s __ o.mJq -s- '""'+.. 299.47.l 1 . s :~9 .. m ·~ 2 .. J95.7H. 3 j 
, lntcrh1r1111? : 1\k)~U!!lllg ~ • 1~ __ -'~---·· __ 11~un11a1ur1 _ ____ s_ 6-t.O.H . 5 ,l·11rs s J10.J6H s 6~;U34 s 64 OH s CH.034 s ·- .. -~12,UJ...2_J 

lhnl" 11rr 110,1i 11~ I , 

1- '• I ."';""""""- _l __ ,~~llim < '""" s "'·~ "'"" __ s __ ,~.m I _s ___ 1.22-.sn 

I l\J~IJS f'm1:r1m 1 I I f-· -1_11 _ _ L ~lni1Hcl!U '!.£!.__ _ s_ ~? s ~cm s 20.a l9,7?3 s -I.I~ I $ -!:_16J,\159 s -l,1f1J,:t~59 s _ __ J J,.ll l.li6') 

I I l>\\/OSS 0 1wra1iuni11nd t-' ~ 
--~· ·-1 """"'"""'- r· _!II!,"" I """ i -· ,, ..... ,,, I • .. •. ,,, , , _ ,,, ' . • ... ,,, -·~., : .~:::::: J 

I I I 

L _;IL j__ ~r,~ __ I s 12,loll .lH6 ~m~i - · L.!!1.009.078 L_i..!1-~I. 3 12.201.Klb 

1---· 

Column ~+S'.<J.lumn G 

--, 
Column H 

Total l'~r 

I Gm nu I ornl 
) 12,21~ ,____Q,e~rwlion< 
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