Electronic Asset Verification System Solution

ADDENDUM #3
RFP DHHS # 2016-002

On November 12, 2015 the New Hampshire Department of Health and Human Services
published a request for proposals, soliciting proposal to provide a Software and operational
Services Solution for the Department of Health and Human Services (DHHS) to implement a
process for verifying and reporting of individual assets held at various Financial Institutions of
aged, blind or disabled (ABD) applicants for and recipients of Medicaid, in accordance with Title
VII, Section 7001(d) of P.L. 110-252 (Supplemental Appropriations Act of 2008) Section, 1940,
to the Social Security Act. This new Section 1940 now requires all states to implement an
electronic system for verifying the assets of aged, blind or disabled applicants for and
beneficiaries of Medicaid.

The Department is publishing this addendum to:

1. Delete section Appendix H, Appendix I, and Appendix J and replace with the following:

RFP DHHS # 2016-002
Electronic Asset Verification System Solution (AVS)
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APPENDIX H: STATE OF NEW HAMPSHIRE TERMS AND CONDITIONS

FORM NUMBER P-37 (version 5/8/15)

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERALPROVISIONS
1. IDENTIFICATION.
1.1 State Agency Name 1.2 State Agency Address
1.3 Contractor Name 1.4 Contractor Address
1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
Number
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory
1.13  Acknowledgement: State of , County of
On , before the undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily proven to be the person

'whose name is signed in block 1.11, and acknowledged that s/he executed this document in the capacity indicated in block 1.12.

1.13.1 Signature of Notary Public or Justice of the Peace
[Seal]

1.13.2 Name and Title of Notary or Justice of the Peace

1.14 State Agency Signature 1.15 Name and Title of State Agency Signatory

Date:

1.16 Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

By: Director, On:

1.17 Approval by the Attorney General (Form, Substance and Execution) (if applicable)

By: On:

1.18 Approval by the Governor and Executive Council (if applicable)

By: On:
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO

BE PERFORMED. The State of New Hampshire, acting
through the agency identified in block 1.1 (“State™),
engages contractor identified in block 1.3
(“Contractor”) to perform, and the Contractor shall
perform, the work or sale of goods, or both, identified

and more particularly described in the attached EXHIBIT

A which isincorporated herein by reference
(“Services”).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this
Agreement to the

contrary, and subject to the approval of the
Governor and Executive Council of the State of New
Hampshire, if applicable, this Agreement, and all
obligations of the parties hereunder, shall become
effective on the date the Governor and Executive
Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in
which case the Agreement shall become effective
on the date the Agreement is signed by the State
Agency as shown in block

1.14 (“Effective Date").

3.2 If the Contractor commences the Services prior
to the Effective Date, all Services performed by the
Contractor prior to the Effective Date shall be
performed at the sole risk of the Contractor, and in
the event that this Agreement does not become
effective, the State shall have no liability to the
Contractor, including without limitation, any
obligation to pay the Contractor for any prices
incurred or Services performed. Contractor must
complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to
the

contrary, all obligations of the State hereunder,
including, without limitation, the continuance of
payments hereunder, are confingent upon the
availability and contfinued appropriation of funds,
and in no event shall the State be liable for any
payments hereunder in excess of such available
appropriated funds. In the event of a reduction or
termination of appropriated funds, the State shall
have the right to withhold payment until such funds
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become available, if ever, and shall have the right to
terminate this Agreement immediately upon giving
the Contractor notice of such termination. The State
shall not be required to fransfer funds from any other
account fo the Account identified in block 1.6 in the
event funds in that Account are reduced or
unavailable.

5. CONTRACTPRICE/PRICE LIMITATION/
PAYMENT.
5.1 The contract price, method of payment,
and terms of
payment are identified and more particularly
described in EXHIBIT B which is incorporated herein by
reference.
52 The payment by the State of the contract
price shall be the only and the complete
reimbursement to the Contractor for all expenses,
of whatever nature incurred by the Contractorin
the performance hereof, and shall be the only
and the complete compensation to the
Contractor for the Services. The State shall have
no liability to the Contractor other than the
contract price.

5.3 The State reserves the right to offset from
any amounts otherwise payable to the Contractor
under this Agreement those liquidated amounts
required or permitted by N.H. RSA 80:7 through RSA
80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this
Agreement to the contrary, and notwithstanding
unexpected circumstances, in no event shall the
total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in
block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH

LAWS AND REGULATIONS/ EQUAL

EMPLOYMENT OPPORTUNITY.
6.1 In connection with the performance of the
Services, the
Confractor shall comply with all statutes, laws,
regulations, and orders of federal, state, county or
municipal authorities which impose any obligation or
duty upon the Contractor, including, but not limited
fo, civil rights and equal opportunity laws. This may
include the requirement to utilize auxiliary aids and
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services to ensure that persons with
communication disabilities, including vision,
hearing and speech, can communicate with,
receive information from, and convey information
fo the Contractor. In addition, the Contractor shall
comply with all applicable copyright laws.

6.3 During the term of this Agreement, the
Contractor shall not discriminate against
employees or applicants for employment
because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin
and will take affirmative action to prevent such
discrimination.

6.1 If this Agreement is funded in any part by
monies of the United States, the Contractor shall
comply with all the provisions of Executive Order
No. 11246 (“Equal Employment Opportunity”), as
supplemented by the regulations of the United
States Department of Labor (41 C.F.R. Part 60),
and with any rules, regulations and guidelines as
the State of New Hampshire or the United States
issue to implement these regulations. The
Confractor further agrees to permit the State or
United States access to any of the Contractor’s
books, records and accounts for the purpose of
ascertaining compliance with all rules,
regulations and orders, and the covenants,
ferms and conditions of this Agreement.

7. PERSONNEL.

7.2 The Contractor shall af its own expense
provide all

personnel necessary to perform the Services. The
Contractor warrants that all personnel engaged in
the Services shall be qualified to perform the
Services, and shall be properly licensed and
otherwise authorized to do so under all applicable
laws.

7.3 Unless otherwise authorized in writing,
during the term of this Agreement, and for a period
of six (6) months after the Completion Date in block
1.7, the Contractor shall not hire, and shall not
permit any subcontractor or other person, firm or
corporation with whom it is engaged in a
combined effort to perform the Services to hire,
any person who is a State employee or official,
who is materially involved in the procurement,
administration or performance of this

Agreement. This provision shall survive termination
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of this Agreement.

7.1 The Contracting Officer specified in block 1.9, or
his or her successor, shall be the State’s

representative. In the event

of any dispute concerning the interpretation of this
Agreement, the Contracting Officer’s decision shall be
final for the State.

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or
omissions of the Contractor shall constitute an event
of default hereunder (“Event of Default”):
8.1.1 failure to perform the Services
satisfactorily or on schedule;
8.1.2 failure to submit any report required
hereunder; and/or
8.1.3 failure to perform any other covenant,
term or condition of this Agreement.
8.2. Upon the occurrence of any Event of
Default, the State may take any one, or more, or
all, of the following actions:
8.2.1 give the Contractor a written notice
specifying the Event of Default and requiring it to be
remedied within, in the absence of a greater or lesser
specification of time, thirty (30) days from the date of
the notice; and if the Event of Default is
not timely remedied, terminate this Agreement,
effective two
(2) days after giving the Contractor notice of
termination;
8.2.2. give the Contractor a written notice specifying
the Event of Default and suspending all payments to
be made under this Agreement and ordering that the
portion of the contract price which would otherwise
accrue to the Confractor during the period from the
date of such notice until such time as the State
determines that the Confractor has cured the Event
of Default shall never be paid to the Contractor;
8.2.3. seft off against any other obligations the
State may owe to the Contractor any damages
the State suffers by reason of any Event of Default;
and/or
8.2.4. freat the Agreement as breached and

pursue any of its remedies at law orin

equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.
9.1 As used in this Agreement, the word
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“data” shall mean all

information and things developed or obtained
during the performance of, or acquired or
developed by reason of, this Agreement, including,
but not limited to, all studies, reports, files, formulae,
surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings,
analyses, graphic representations, computer
programs, computer printouts, notes, letters,
memoranda, papers, and documents, all whether
finished or unfinished.

9.2 All data and any property which has been
received from the State or purchased with funds
provided for that purpose under this Agreement,
shall be the property of the State, and shall be
returned to the State upon demand or upon
termination of this Agreement for any reason.

9.3 Confidentiality of data shall be governed by
N.H. RSA chapter 91-A or other existing law.
Disclosure of data requires prior written approval
of the State.

9. TERMINATION. In the event of an early
termination of this Agreement for any reason
other than the completion of the Services, the
Conftractor shall deliver to the Contracting
Officer, not later than fifteen (15) days after the
date of termination, a report (“Termination
Report”) describing in detail all Services
performed, and the contract price earned, to
and including the date of termination. The form,
subject maftter, content, and number of copies
of the Termination Report shall be identical to
those of any Final Report described in the
attached EXHIBIT A.

10. CONTRACTOR'’S RELATION TO THE STATE. In

the performance of this Agreement the Contractor
isin all respects an independent contractor, and is
neither an agent nor an employee of the State.
Neither the Contractor nor any of its officers,
employees, agents or members shall have authority
to bind the State orreceive any benefits, workers'
compensation

or other emoluments provided by the State to its
employees.

11. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contractor shall not assign, or otherwise transfer
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any
interest in this Agreement without the prior written
notice and consent of the State. None of the
Services shall be subcontracted by the Contractor
without the prior written notice and consent of the
State.

12. INDEMNIFICATION. The Contractor shall
defend, indemnify and hold harmless the State, its
officers and employees, from and against any
and all losses suffered by the State, its officers and
employees, and any and all claims, liabilities or
penalties asserted against the State, its officers
and employees, by or on behalf of any person, on
account of, based or resulting from, arising out of
(or which may be claimed to arise out of) the acts
or omissions of the Contractor. Notwithstanding
the foregoing, nothing herein contained shall be
deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby
reserved to the State. This covenant in paragraph
13 shall survive the termination of this Agreement.

13. INSURANCE.

14.1 The Contractor shall, at its sole expense,
obtain and

maintain in force, and shall require any
subconfractor or assignee to obtain and maintain
in force, the following insurance:

14.1.1 comprehensive general liability insurance
against all claims of bodily injury, death or property
damage, in amounts of not less than $1,000,000per
occurrence and $2,000,000 aggregate ; and

14.1.2 special cause of loss coverage form
covering all property subject to subparagraph 9.2
herein, in an amount not less than 80% of the whole
replacement value of the property.

14.2  The policies described in subparagraph 14.1
herein shall be on policy forms and endorsements
approved for use in the State of New Hampshire by
the N.H. Department of Insurance, and issued by
insurers licensed in the State of New Hampshire.

14.3  The Conftractor shall furnish to the Contracting
Officer identified in block 1.9, or his or her successor, a
certificate(s) of insurance for all insurance required
under this Agreement. Contractor shall also furnish to
the Contracting Officer identified in block 1.9, or his or
her successor, certificate(s) of insurance for alll
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renewal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the
expiration date of each of the insurance policies.
The certificate(s) of insurance and any renewals
thereof shall be attached and are incorporated
herein by reference. Each cerfificate(s) of insurance
shall contain a clause requiring the insurer to provide
the Contracting Officer identified in block 1.9, or his
or her successor, no less than thirty (30) days prior
written notice of cancellation or modification of the

policy.

14. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the
Contractor agrees, certifies and warrants that
the Conftractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-

A ("Workers’ Compensation”).

15.2 To the extent the Contractor is subject to the
requirements of N.H. RSA chapter 281-A, Contractor
shall maintain, and require any subcontractor or
assignee to secure and maintain, payment of
Workers’ Compensation in connection with activities
which the person proposes to undertake pursuant to
this Agreement. Contractor shall furnish the
Conftracting Officer identified in block 1.9, or his or
her successor, proof of Workers’ Compensation in
the manner described in N.H. RSA chapter 281-A
and any applicable renewal(s) thereof, which shall
be attached and are incorporated herein by
reference. The State shall not be responsible for
payment of any Workers’ Compensation premiums
or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor,
which might arise under applicable State of New
Hampshire Workers’ Compensation laws in
connection with the performance of the Services
under this Agreement.

15. WAIVER OF BREACH. No failure by the
State to enforce any provisions hereof after any
Event of Default shall be deemed a waiver of its
rights with regard to that Event of Default, or any
subsequent Event of Default. No express failure
to enforce any Event of Defaulf shall be
deemed a waiver of the right of the State to
enforce each and all of the provisions hereof
upon any further or other Event of Default on the
part of the Contractor.
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16. NOTICE. Any notice by a party hereto to
the other party shall be deemed to have been
duly delivered or given at the time of mailing by
certified mail, postage prepaid, in a United States
Post Office addressed to the parties at the
addresses given in blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be
amended, waived or discharged only by an
instrument in writing signed by the parties hereto
and only after approval of such amendment,
waiver or discharge by the Governor and Executive
Council of the State of New Hampshire unless no
such approval is required under the circumstances
pursuant to State law, rule or policy.

18. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shall be construed in accordance with

the laws of the State of New Hampshire, and is binding
upon and inures to the benefit of the parties and their
respective successors and assigns. The wording used
in this Agreement is the wording chosen by the parties
to express their mutual intent, and no rule of
construction shall be applied against or in favor of any

party.

19. THIRD PARTIES. The parties hereto do notf intend o
benefit any third parties and this Agreement shall not
be construed to confer any such benefit.

20. HEADINGS. The headings throughout the
Agreement are for reference purposes only, and the
words contained therein shallin no way be held to
explain, modify, amplify or aid in the interpretation,
construction or meaning of the provisions of this
Agreement.

21. SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C are incorporated
herein by reference.

22. SEVERABILITY. In the event any of the provisions of
this Agreement are held by a court of competent
jurisdiction to be contrary to any state or federal law,
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the remaining provisions of this Agreement will
remain in full force and effect.

23. ENTIRE AGREEMENT. This Agreement, which may
be executed in a number of counterparts, each of
which shall be deemed an original, constitutes the
entire Agreement and understanding between the
parties, and supersedes all prior Agreements and
understandings relating hereto.
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24. Reserved

25.1 State of NH Terms and Conditions and Contract Requirements

The Contract terms set forth in Appendix H: State of New Hampshire Terms and
Conditions shall constitute the core for any Contract resulting from this RFP.

25.2 Vendor Responsibilities

The Vendor shall be solely responsible for meeting all requirements, and terms and
conditions specified in this RFP, its Proposal, and any resulting Contract, regardless of
whether or not it proposes to use any Subcontractor.

25.3 Reserved 25.4 State Contracts

The State of New Hampshire intends to use, wherever possible, existing statewide
Software and hardware Contracts to acquire supporting Software and hardware.

25.5 Vendor Staff

In the Proposal the Vendor shall assign and identify a Project Manager and Key Vendor
staff, in accordance with the Requirements and Deliverables of Appendix C:
Technology Solution Requirements and Deliverables and Appendix E: Standards for
Describing Vendor Qualifications.

The Vendor’s selection of a Project Manager will be subject to the prior approval of the
State. The State's approval process may include, without limitation, at the State’s
discretion, review of the proposed Project Manager's resume, qualifications, references
and background checks, and an interview. The Vendor's Project Manager must be
qualified to perform the obligations required of the position under the Contract, have
full authority to make binding decisions, and shall function as the Vendor's
representative for all administrative and management matters. The Project Manager
must be available to promptly respond during Normal Working Hours within two (2) hours
to inquiries from the State, and be at the site as needed. The Vendor must use his or her
best efforts on the Project.

The Vendor shall not change Key Vendor staff and Project Manager commitments
(collectively referred to as “Project Staff”) unless such replacement is necessary due to
sickness, death, termination of employment, or unpaid leave of absence. Any such
changes to the Vendor's Project Staff shall require the prior written approval of the
State. Replacement Project Staff shall have comparable or greater skills with regard to
performance of the Project as the staff being replaced and be subject to the provisions
of this RFP and any resulting Contract.

The State, at its sole expense, may conduct reference and background checks on the

Vendor's Project Staff. The State shall maintain the confidentiality of reference and
background screening results. The State reserves the right to reject the Vendor’s Project
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Staff as a result of such reference and background checks. The State also reserves the
right to require removal or reassignment of the Vendor's key Project Staff found
unacceptable to the State.

Notwithstanding anything to the contrary, the State shall have the option to terminate
the Confract, at its discretion, if it is dissatisfied with the Vendor's replacement Project
Staff.

25.6 Work Plan

Vendor shall submit a preliminary Work Plan in its Proposal. The Work Plan shall include,
without limitation, a detailed description of the Schedule, tasks, Deliverables, major
milestones, task dependencies, and payment schedule. A final Work Plan will be due
five (5) business days after Contract award upon approval by Governor and Executive
Council.

The Vendor shall update the Work Plan as necessary, but no less than every two weeks
to accurately reflect the status of the Project, including without limitation, the Schedule,
tasks, Deliverables, major milestones, task dependencies, and payment schedule. Any
updates to the Work Plan shall require the written approval of the State prior to final
incorporation into the Contract.

Unless otherwise agreed in writing by the State, changes to the Work Plan shall not
relieve the Vendor from liability to the State for any damages resulting from the
Vendor’s failure to perform its obligations under the Contract, including without
limitation, performance in accordance with the Schedule.

In the event of a delay in the Schedule, the Vendor must immediately notify the State in
writing. The written notification will identify the nature of the delay, i.e., specific actions
or inactions of the Vendor or State causing the problem; its estimated duration period to
reconciliation; specific actions that need to be taken to correct the problem; and the
expected Schedule affect the Project.

In the event the Vendor requires additional time to correct Deficiencies, the Schedule
shall not change unless previously agreed in writing by the State, except that the
Schedule shall automatically extend on a day-to-day basis fo the extent that the delay
does not result from Vendor's failure to fulfill its obligations under the Contract. To the
extent that the State’s execution of its major tasks takes longer than described in the
Work Plan, the Schedule shall automatically extend on a day-to-day basis.

Notwithstanding anything to the confrary, the State shall have the option to

terminate the Contract for default, at its discretion, if it is dissatisfied with the
Vendor's Work Plan or elements within the Work Plan.
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25.7 Change Orders

The State may make changes or revisions at any time by written Change Order. Within
five (5) business days of a Vendor’s receipt of a Change Order, the Vendor shall advise
the State, in detail, of any impact on cost (e.g., increase or decrease), the Schedule, or
the Work Plan.

A Vendor may request a change within the scope of the Contract by written Change
Order, identifying any impact on cost, the Schedule, or the Work Plan. The Statfe shall
attempt to respond to a Vendor's requested Change Order within five (5) business days.
The State, which includes the requesting Agency and the DolT must approve all change
orders in writing. The State shall be deemed to have rejected the Change Order if the
parties are unable to reach an agreement in writing.

All Change Order requests from a Vendor to the State, and the State acceptance of a
Vendor's estimate for a State requested change, will be acknowledged and responded
to, either acceptance or rejection, in writing. If accepted, the Change Order(s) shall be
subject to the Contract amendment process, as determined to apply by the State.

25.7 Deliverables

The Vendor shall provide the State with the Deliverables and Services in accordance
with the time frames in the Work Plan. All Deliverables shall be subject to the State’s
Acceptance as set forth in Section 25.9: Testing and Acceptance herein. Upon its
submission of a Deliverable, the Vendor represents that it has performed its obligations
under the Contract associated with the Deliverable.

By unconditionally accepting a Deliverable, the State reserves the right to reject any
and all Deliverables in the event the State detects any Deficiency in the Technology
Solution, in whole or in part, through completion of all Acceptance Testing, including
but not limited to, Software/System Acceptance Testing, and any extensions thereof.

For each denial of Acceptance, the Acceptance Period may be extended, at the
option of the State, by the corresponding time required to correct the Deficiency, retest
or Review.

25.7.1 Written Deliverables Review

The State will Review the Written Deliverables for an Acceptance Period of five
(5) business days after receiving written Certification from the Vendor that the
Written Deliverable is final, complete, and ready for Review. The State will notify
the Vendor in writing of its Acceptance or Non-Acceptance of a Deliverable by
the end of the five (5) day Review Period. If any Deficiencies exist, the State will
notify the Vendor in writing of the Deficiency and the Vendor must correct the
Deficiency within five (5) business days of receiving notice from the State at no
charge to the State. Upon receipt of the corrected Deliverable, the State wiill
have five (5) business days to Review the corrected Written Deliverable and
notify the Vendor in writing of its Acceptance or rejection thereof.
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25.7.2 Software Deliverables Review

Described in Section 25.9: Testing and Acceptance.

25.7.3 Non-Software Deliverables Review

The State shall Review Non-Software Deliverables to determine whether any
Deficiency exists and notifies the Vendor in writing of its Acceptance or non-
acceptance of the Non-Software Deliverable. The Vendor must correct the
Deficiencies within five (5) business days, or within the period identified in the
Work Plan, as applicable. Following correction of the Deficiency, the State will
notify the Vendor in writing of its Acceptance or rejection of the Deliverable.

25.8 Licenses

The State has defined the Software license grant rights, terms and conditions, and has
documented the evaluation criteria.

25.8.1 Software License Grant

The State does not anticipate that a software license will be required for the
delivery of the Contract Services. If a license is included as a component of the
Technology Solution, the Vendor must include a copy of the Software License in
the Proposal for the State’s consideration.

258.2 Software and Documentation Copies

If applicable, the Vendor shall provide the State with a sufficient number of hard
copy versions of the Software's associated Documentation and one (1)
electronic version in Microsoft WORD and PDF format. The State shall have the
right to copy the Software and its associated Documentation for its internal
business needs. The State agrees to include copyright and proprietary notices
provided to the State by the Vendor on such copies.

25.8.3 Restrictions

Except as otherwise permitted under the Contract, the State agrees not to:

a. Remove or modify any program markings or any notice of Vendor's
proprietary rights;

b. Make the programs or materials available in any manner to any third
party for use in the third party’s business operations, except as permitted
herein; or

C. Cause or permit reverse engineering, disassembly or recompilation of the
programs.

25.8.4 Title

The Vendor must hold the right to allow the State to use the Software or hold all
title, right, and interest (including all ownership and intellectual property rights) in
the Software and its associated Documentation.
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25.8.5 Third Party

The Vendor shall identify all third party contracts to be provided under the
Contract with the Vendor's Proposal. The terms in any such contracts must
be consistent with this RFP and any resulting Contract, including, but not
limited to Appendix H: State of New Hampshire Terms and Conditions
General Provisions Form P-37.

25.9 Testing and Acceptance

The State requires that an integrated and coherent approach to complete
Technology Solution testing, Security Review and Testing, Deficiency correction,
Acceptance, and training.

In its Proposal, the Vendor must include its proposed Test Plan methodology and
any scheduling assumptions used regarding the client resource efforts required
during testing. After Contract award, the Vendor will be required to customize its
proposed Test Plan methodology to reflect the needs of the Project and include
the details of its Test Plan methodology in the detailed Work Plan (the first Project
Deliverable). A separate Test Plan and set of test materials will be prepared for
each Software function or module.

In addition, the Vendor will provide a mechanism for reporting actual test results
vs. expected results and for the resolution and tracking of all errors and problems
identified during test execution. The Vendor will also provide fraining as
necessary to the State staff responsible for test activities.

See Appendix G-1 for Testing Requirements

25.9.1 Remedies

If the Vendor fails to correct a Deficiency within the period of time allotted by
the State, the Vendor shall be deemed to have committed an Event of Default,
pursuant Appendix H Section 8 and 25.14, and the State Shall have the right, at
its option, to pursue the remedies in Section Appendix 25.14.1 as well as to
return the Vendor’s product and receive a refund for all amounts paid to the
Vendor, including but not limited to, applicable license fees, within ninety (90)
days of noftification to the Vendor of the State’s refund request

Notwithstanding any provision of the Contract, the State's option to terminate
the Contract and pursue the stated remedies will remain in effect until the
Vendor completes the Contract to the satisfaction of the State.

25.9.2 Technology Solution Acceptance
Upon successful completion of UAT and commencement of
operations, the State will issue a Letfter of Final System
Acceptance.
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Warranties

25.10.1.1 Technology Solution

The Vendor shall warrant that the Technology Solution must
operate to conform to the Specifications, terms, and requirements
of the Conftract.

25.10.1.2 Non-Infringement

The Vendor shall warrant that it has good title to, or the right to
allow the State to use all Services, equipment, and Software
provided under this Contract, and that such Services, equipment,
and Software (“Material”’) do not violate or infringe any patent,
trademark, copyright, frade name or other intellectual property
rights or misappropriate a trade secret of any third party.

25.10.1.3 Viruses; Destructive Programming

The Vendor shall warrant that the Software will not contain any
viruses, destructive programming, or mechanisms designed to
corrupt the State’s Data.

25.10.1.4  Compatibility

The Vendor shall warrant that all Technology Solution components,
including any replacement or upgraded Technology Solution
Software components provided by the Vendor to correct
Deficiencies or as an Enhancement, shall operate with the rest of
the Technology Solution without loss of any functionality.

25.10.1.5 Professional Services

The Vendor shall warrant that all Services provided under the
Contract will be provided in a professional manner in accordance
with industry standards and that Services will comply with
performance standards.

25.11.2 Vendor Deficiency Response

In the event that the State identifies a problem with Technology Solution
interface, reports, or the Data returned to the State, the State staff will
contact the Vendor as follows:

The Vendor shall have available to the State on-call telephone assistance,
with issue fracking available to the State, eight (8) hours per day and five
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(5) days a week with an email / telephone response within two (2) hours of
the request;

If the Deficiency will cause the State to delay reserved transition or receipt
of files in accordance with CMS requirements, that, the Vendor shall
tfroubleshoot and repair the problem within 15 days. Problems that do not
impact the State's ability to comply with federal requirements may be
addressed by the Vendor in accordance with a mutually agreed upon
schedule.

If the Vendor fails fo correct a Deficiency within the allotted period of time
Stated above, the Vendor shall be deemed to have committed an Event
of Default, pursuant to Appendix H Section 25.14, and the State shall have
the right, at its option, to pursue the remedies in 25.14, as well as to return
the Vendor's product and receive a refund for all amounts paid to the
Vendor, including but not limited to, applicable license fees, within ninety
(?0) days of notification to the Vendor of the State’s refund request

If the Vendor fails to correct a Deficiency within the allotted period of time
Stated above, the Vendor shall be deemed to have committed an Event
of Default, pursuant to Appendix H Section 25.14, and the State shall have
the right, at its option, to pursue the remedies in Appendix H Section 25.14.

25.12 Administrative Specifications

25.12.1 Travel Expenses

The State will not be responsible for any fravel or out of pocket expenses
incurred in the performance of the Services.

The Vendor must assume all travel and related expenses by “fully loading” the
proposed labor rates to include, but not limited to: meals, hotel/housing, airfare,
car rentals, car mileage, and out of pocket expenses.

25.11.2 Shipping and Delivery Fee Exemption

The State will not pay for any shipping or delivery fees unless specifically itemized
in the Conftract.

25123 Project Workspace and Office Equipment

The State agency will work with the Vendor to determine the requirements for
providing all necessary workspace and office equipment, including desktop
computers for the Vendor's staff. If a Vendor has specific requirements, they
must be included in the Vendor's Proposal.
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25.12.4 Work Hours

State personnel shall work normal business hours between 8:00 am and 4:30 pm,
excluding State of New Hampshire holidays. Changes to this schedule may be
made upon agreement with the State Project Manager.

25.12.5 Access/Cooperation

As applicable, and reasonably necessary, and subject to the applicable State
and federal laws and regulations and restrictions imposed by third parties upon
the State, the State will provide the Vendor with access to all program files,
lioraries, personal computer-based systems, software packages, network
systems, security systems, and hardware as required to complete the
contracted Services.

The State will use reasonable efforts to provide approvals,
authorizations, and decisions reasonably necessary to allow the
Vendor to perform its obligations under the Contract.

25.12.6 State-Owned Documents and Data

The Vendor shall provide the State access to all Documents, State Data,
materials, reports, and other work in progress relating to the Contract (“State
Owned Documents”). Upon expiration or termination of the Contract with the
State, Vendor shall turn over all State-owned Documents, State Data, material,
reports, and work in progress relating to this Contract to the State at no
additional cost to the State. State-Owned Documents must be provided in both
printed and electronic format.

25.12.7 Reserved

25.12.8 IT Required Work Procedures

All work done must conform to standards and procedures established by the
Department of Information Technology and the State.

25.12.9 Computer Use

In consideration for receiving access to and use of the computer facilities,
network, licensed or developed software, software maintained or operated by
any of the State entities, systems, equipment, Documentation, information,
reports, or data of any kind (hereinafter “Information”), Vendor understands and
agrees to the following rules:

qa. Every Authorized User has the responsibility to assure the

protection of information from unauthorized access, misuse, theft,
damage, destruction, modification, or disclosure.
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b. That information shall be used solely for conducting official
State business, and all other use or access is strictly forbidden
including, but not limited to, personal, or other private and non-
State use and that at no time shall Vendor access or attempt to
access any information without having the express authority to do
SO.

C. That at no time shall Vendor access or attempt to access
any information in a manner inconsistent with the approved
policies, procedures, and /or agreements relating fo system
entry/access.

d. That all software licensed, developed, or being evaluated
by the State cannot be copied, shared, distributed, sub-licensed,
modified, reverse engineered, rented, or sold, and that at all times
Vendor must use utmost care to protect and keep such software
strictly confidential in accordance with the license or any other
Agreement executed by the State. Only equipment or software
owned, licensed, or being evaluated by the State, can be used by
the Vendor. Personal software (including but not limited to
palmtop sync software) shall not be installed on any equipment.

e. That if the Vendor is found to be in violation of any of the
above-stated rules, the User may face removal from the State
Contract, and/or criminal or civil prosecution, if the act constitutes
a violation of law.

25.12.10 Email Use

Mail and other electronic communication messaging systems are State of New
Hampshire property and are to be used for business purposes only. Email is
defined as "“internal email systems” or “State-funded email systems.” Vendors
understand and agree that use of email shall follow State standard policy
(available upon request).

25-12.11 Internet/Intranet Use

The Internet/Intranet is to be used for access to and distribution of information in
direct support of the business of the State of New Hampshire according to State
standard policy (available upon request).

25.12.12 Regulatory/Governmental Approvals

Any Confract awarded under the RFP shall be contingent upon the Vendor
obtaining all necessary and applicable regulatory or other governmental
approvals.

25.12.13 Force Majeure
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Neither Vendor nor the State shall be responsible for delays or failures in
performance resulting from events beyond the control of such party and
without fault or negligence of such party. Such events shall include, but not be
limited to, acts of God, strikes, lock outs, riots, and acts of War, epidemics, acts
of Government, fire, power failures, nuclear accidents, earthquakes, and
unusually severe weather.

Except in the event of the foregoing, Force Majeure events shall not include
Vendor's inability to hire or provide personnel needed for the Vendor's
performance under the Contract.

25.12.14 Confidential Information

In performing its obligations under the Contract, the Vendor may gain access to
information of the State, including Confidential Information. “State Confidential
Information” shall include, but not be limited to, information exempted from
public disclosure under New Hampshire RSA Chapter ?1-A: Access to Public
Records and Meetings (see e.g. RSA Chapter 91-A: 5 Exemptions). The Vendor
shall not use the State Confidential Information developed or obtained during
the performance of, or acquired, or developed by reason of the Contract,
except as is directly connected to and necessary for the Vendor's performance
under the Contract.

The Vendor agrees to maintain the confidentiality of and to protect from
unauthorized use, disclosure, publication, and reproduction (collectively
“release”), all State Confidential Information of the State that becomes
available to the Vendor in connection with its performance under the Confract,
regardless of its form.

Subject to applicable federal or State laws and regulations, Confidential
Information shall not include information which: (i) shall have otherwise become
publicly available other than as a result of disclosure by the receiving party in
breach hereof; (i) was disclosed to the receiving party on a non-confidential
basis from a source other than the disclosing party, which the receiving party
believes is not prohibited from disclosing such information as a result of an
obligation in favor of the disclosing party; (iii) is developed by the receiving
party independently of, or was known by the receiving party prior to, any
disclosure of such information made by the disclosing party; or (iv) is disclosed
with the written consent of the disclosing party. A receiving party also may
disclose Confidential Information to the extent required by an order of a court of
competent jurisdiction.

Any disclosure of the State’s information shall require prior written approval of
the State. The Vendor shall immediately notify the State if any request,
subpoena or other legal process is served upon the Vendor regarding the
State’s Confidential Information, and the Vendor shall cooperate with the State
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in any effort it undertakes to contest the request, the subpoena or other legal
process, at no additional cost to the State.

In the event of unauthorized use or disclosure of the State's Confidential
Information, the Vendor shall immediately noftify the State, and the State shall
immediately be enfitled to pursue any remedy at law and in equity, including,
but not limited to injunctive relief.

Insofar as the Vendor seeks to maintain the confidentiality of its confidential or
proprietary information, the Vendor must clearly identify in writing the
information it claims to be confidential or proprietary. The Vendor
acknowledges that the State is subject to the Right to Know Law, RSA Chapter
921-A. The State shall maintain the confidentiality of the identified Confidential
Information insofar as it is consistent with applicable State or federal laws or
regulations, including but not limited to, RSA Chapter 91-A. In the event the
State receives a request for the information identified by the Vendor as
confidential, the State shall notify the Vendor and specify the date the State will
be releasing the requested information. At the request of the State, the Vendor
shall cooperate and assist the State with the collection and review of the
Vendor's information, at no additional expense to the State. Any effort to
prohibit or enjoin the release of the information shall be the Vendor’s sole
responsibility and at the Vendor's sole expense. If the Vendor fails to obtain a
court order enjoining the disclosure, the State shall release the information on
the date specified in the State’s notice to the Vendor without any State liability
to the Vendor.

This Contract Agreement, Appendix H Section 25.12.14: Confidential Information
shall survive the termination or conclusion of a Contract.

25.12.14 Data Breach

In the event of a data breach, the vendor shall comply with provisions of
NHRSA 359C:20.

Pricing

25.13.1 Activities/Deliverables/Milestones Dates and Pricing

The Vendor must include, within the fixed price for IT service activities, tasks, and
preparation of required Deliverables, pricing for the Deliverables required based
on the proposed approach, and methodology and ftools. A fixed price must be
provided for each Deliverable. Pricing worksheets are provided in Appendix F:
Pricing Worksheets.
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25.13.2 Software Licensing, Maintenance, Enhancements, and Support
Pricing
The Vendor must provide the minimum Software support and Services through
Software licensing, maintenance, Enhancements, and support as detailed in
Section 25.11: Ongoing Software Maintenance and Support Levels.

For Software licensing, maintenance, and support costs, complete a worksheet
including all costs in the table. A worksheet is provided in Appendix F: Pricing
Worksheets, under Appendix F-5: Software Licensing, Maintenance, and Support
Pricing, as Table F-5: Software Licensing, Maintenance, and Support Pricing
Worksheet.

25.13.3 Invoicing

The Vendor shall submit correct invoices to the State for all amounts to be paid
by the State. All invoices submitted shall be subject to the State's written
approval, which shall not be unreasonably withheld. The Vendor shall only
submit invoices for Services or Deliverables as permitted by the Contract.
Invoices must be in a format as determined by the State and contain detailed
information, including without limitation: itemization of each Deliverable and
identification of the Deliverable for which payment is sought, and the
Acceptance date triggering such payment; date of delivery and/or installation;
monthly maintenance charges; any other Project costs or retention amounts if
applicable.

25.13.4 Overpayments to the Vendor

The Vendor shall promptly, but no later than fiffeen (15) business days, pay the
State the full amount of any overpayment or erroneous payment upon
discovery or nofice from the State.

25.13.5 Credits

The State may apply credits due to the State, arising out of this Contract, against
the Vendor's invoices with appropriate information attached.

25.13.6 Records Retention and Access Requirements

The Vendor shall agree to the conditions of all applicable State and federal laws
and regulations, which are incorporated herein by this reference, regarding
retention and access requirements, including without limitation, retention
policies consistent with the Federal Acquisition Regulations (FAR) Subpart 4.7
Vendor Records Retention.

The Vendor and its Subcontractors shall maintain books, records, documents,
and other evidence of accounting procedures and practices, which properly
and sufficiently reflect all direct and indirect costs, invoiced in the performance
of their respective obligations under the Contract. The Vendor and its
Subcontractors shall retain all such records for three (3) years following
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termination of the Contract, including any extensions. Records relating to any
litigation matters regarding the Contract shall be kept for one (1) year following
the termination of all litigation, including the termination of all appeals or the
expiration of the appeals period.

Upon prior notice and subject to reasonable time frames, all such records shall
be subject to inspection, examination, audit and copying by personnel so
authorized by the State and federal officials so authorized by law, rule,
regulation or Contract, as applicable. Access to these items will be provided
within Merrimack County of the State of New Hampshire, unless otherwise
agreed by the State. Delivery of and access to such records shall be at no cost
to the State during the three (3) year period following ftermination of the
Contract and one (1) year term following litigation relating to the Contract,
including all appeals or the expiration of the appeal period. The Vendor shall
include the record retention and review requirements of this section in any of its
subcontracts.

The State agrees that books, records, documents, and other evidence of
accounting procedures and practices related to the Vendor's cost structure
and profit factors shall be excluded from the State’s review unless the cost or
any other Services or Deliverables provided under the Contract is calculated or
derived from the cost structure or profit factors.

25.13.7 Accounting Requirements

The Vendor shall maintain an accounting system in accordance with generally
accepted accounting principles. The costs applicable to the Contract shall be
ascertainable from the accounting system and the Vendor shall maintain
records pertaining to the Services and all other costs and expenditures.

Termination
This section 25.14 shall survive termination or Contract conclusion.

25.14.1 Termination for Default

Any one or more of the following acts or omissions of the Vendor shall
constitute an event of default hereunder (“Event of Default”)

Q) Failure to perform the Services satisfactorily or on schedule;

b) Failure to submit any report required; and/or

c) to perform any other covenant, term or condition of the Contract

Upon the occurrence of any Event of Default, the State may take
any one or more, or all, of the following actions:

Q) Unless otherwise provided in the Contract, the State shall
provide the Vendor written notice of default and require it to be
remedied within, in the absence of a greater or lesser specification
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of time, within thirty (30) days from the date of notice, unless
otherwise indicated within by the State (“Cure Period”). If the
Vendor fails to cure the default within the Cure Period, the State
may terminate the Contract effective two (2) days after giving the
Vendor notice of termination, at its sole discretion, freat the
Contract as breached and pursue its remedies at law or in equity
or both.

b) Give the Vendor a written noftice specifying the Event of
Default and suspending all payments to be made under the
Contract and ordering that the portion of the Confract price
which would otherwise accrue to the Vendor during the period
from the date of such notice until such fime as the State
determines that the Vendor has cured the Event of Default shall
never be paid to the Vendor.

c) Set off against any other obligations the State may owe to
the Vendor any damages the State suffers by reason of any Event
of Default;

d) Treat the Contract as breeched and pursue any of its
remedies at law or in equity, or both.

e) Procure Services that are the subject of the Contract from
another source and the Vendor shall be liable for reimbursing the
State for the replacement Services, and all administrative costs
directly related to the replacement of the Contract and procuring
the Services from another source, such as costs of competitive
bidding, mailing, advertising, applicable fees, charges or
penalties, and staff time costs; all of which shall be subject to the
limitations of liability set forth in the Contract.

In the event of default by the State, the Vendor shall provide the
State with written notice of default, and the State shall cure the
default within thirty (30) days.

Notwithstanding the foregoing, nothing herein contained shall be
deemed to constitute a waiver of the sovereign immunity of the
State, which immunity is herby reserved to the State. This covenant
shall survive termination or Contract Conclusion.

25.14.2 Termination for Convenience

The State may, at its sole discretion, terminate the Contract for
convenience, in whole or in part, by thirty (30) days written notice to the
Vendor. In the event of such termination for convenience, the State shall
pay the Vendor the agreed upon price, if separately stated, for
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Deliverables for which Acceptance has been given by the State.
Amounts for Services or Deliverables provided prior to the date of
termination for which no separate price is stated will be paid, in whole or
in part, generally in accordance with Appendix F: Pricing Worksheets.

During the thirty (30) day period, the Vendor shall wind down and cease
its Services as quickly and efficiently as reasonably possible, without
performing unnecessary Services or activities and by minimizing negative
effects on the State from such winding down and cessation of Services.

25.14.3 Termination for Conflict of Interest

The State may terminate the Confract by written notice if it determines
that a conflict of interest exists, including but not limited to, a violation by
any of the parties hereto of applicable laws regarding ethics in public
acquisitions and procurement and performance of Contracts.

In such case, the State shall be entitled to a pro-rated refund of any
current development, support and maintenance costs. The State shall
pay all other contracted payments that would have become due and
payable if the Vendor did not know, or reasonably did not know, of the
conflict of interest.

In the event the Contract is terminated as provided above pursuant to a
violation by the Vendor, the State shall be entitled to pursue the same
remedies against the Vendor as it could pursue in the event of a default
of the Contract by the Vendor.

25.14.4 Termination Procedure

Upon termination of the Contract, the State, in addition to any other
rights provided in the Contract, may require the Vendor to deliver to the
State any property, including without limitation, Software and Written
Deliverables, for such part of the Contfract as has been terminated.

After receipt of a nofice of terminatfion, and except as
otherwise directed by the State, Vendor shall:

qa. Stop work under the Contract on the date, and to
the extent specified, in the notice;

b. Promptly, but in no event longer than thirty (30) days
after termination, terminate its orders and subcontracts
related to the work which has been terminated and settle
all outstanding liabilities and all claims arising out of such
termination of orders and subcontracts, with the approval
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or ratification of the State to the extent required, which
approval or ratification shall be final for the purpose of this
Section;

C. Take such action as the State directs, or as necessary
to preserve and protect the property related to the
Contract which is in the possession of Vendor and in which
State has an interest;

d. Transfer fitle to the State and deliver in the
manner, at the times, and to the extent directed
by the State, any property which is required to be
furnished to State and which has been accepted
or requested by the State; and

e. Provide written certification to the State that Vendor
has surrendered to the State all said property.

Limitation of Liability

25.15.1 State

Subject to applicable laws and regulations, in no event shall the State be
liable for any consequential, special, indirect, incidental, punitive, or
exemplary damages. Subject to applicable laws and regulations, the
State’s liability to the Vendor shall not exceed the total Contract price set
forth in Contract Agreement, Appendix H Section 1.8 of the Contract
Agreement — General Provisions.

Notwithstanding the foregoing and any provision of this Contract to the
contrary, in no event does the State waive its sovereign immunity or any
applicable defenses or immunities.

25.15.2 The Vendor

Subject to applicable laws and regulations, in no event shall the Vendor
be liable for any consequential, special, indirect, incidental, punitive or
exemplary damages and the Vendor's liability to the State shall not
exceed two times (2X) the total Confract price set forth in the Contract
Agreement, Appendix H Section 1.8 of the Contract Agreement -
General Provisions. Notwithstanding the foregoing, the limitation of
liability shall not apply to the Vendor’s indemnification obligations set
forth in the Appendix H Confract Agreement - Sections 13:
Indemnification and confidentiality obligations in Appendix H 25.12.14:
Confidential  Information, and data breach obligations in
Appendix 25.12.15 Data Breach which shall be unlimited.
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25.15.3 State’s Immunity

Notwithstanding the foregoing, nothing herein contained shall be
deemed to constitute a waiver of the sovereign immunity of the State,
which immunity is hereby reserved to the State. This covenant shall
survive termination or Contract conclusion.

25154 Survival
This Contract Agreement, Section 25.15: Limitation of Liability shall survive
termination or Contract conclusion.

25.16 Change of Ownership

In the event that the Vendor should change ownership for any reason whatsoever,
the State shall have the option of continuing under the Confract with the Vendor, its
successors or assigns for the full remaining term of the Contract; contfinuing under the
Contract with the Vendor, its successors or assigns for such period of time as
determined necessary by the State; or immediately terminate the Contract without
liability to the Vendor, its successors or assigns.

25.17 Assignment, Delegation and Subcontracts

The Vendor shall not assign, delegate, subcontract, or otherwise transfer any of its
inferest, rights, or duties under the Contract without the prior written consent of the
State. Such consent will not be unreasonably withheld. Any aftempted transfer,
assignment, delegation, or other transfer made without the State's prior written
consent shall be null and void and may constitute an event of default at the sole
discretion of the State.

The Vendor shall remain wholly responsible for performance of the entire Contract
regardless of whether assignees, delegates, Subcontractors or other tfransferees
(“Assigns”) are used, unless otherwise agreed to in writing by the State and the
Assigns fully assumes in writing any and all obligations and liabilities under the
Conftract from the Effective Date . In the absence of a written assumption of full
obligations and liabilities of the Contract, any permitted assignment, delegation,
subcontract or other transfer shall neither relieve the Vendor of any of its obligations
under the Contract nor shall it affect any remedies available to the State against the
Vendor that may arise from any event of default of the provisions of the Contract.
The State will consider the Vendor to be the sole point of contact with regard to alll
confractual matters, including payment of any and all charges resulting from the
Contract.

25.18 Dispute Resolution

Prior to the filing of any formal proceedings with respect to a dispute (other than an
action seeking injunctive relief with respect to intellectual property rights or
Confidential Information), the party believing itself aggrieved (the "Invoking Party")
shall call for progressive management involvement in the dispute negotiation by
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written nofice to the other party. Such notice shall be without prejudice to the
Invoking Party's right to any other remedy permitted by this Agreement.

25.19 Venue and Jurisdiction

Any action on the Contract may only be brought in the State of New Hampshire
Merrimack County Superior Court.

25.20 Project Holdback

The State will withhold 10% of the agreed Deliverables pricing tendered by the
Vendor in this engagement until successful completion of the Warranty Period as
defined in Appendix H Section 25-10.1: Warranty Period.
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APPENDIX I: EXECPTIONS TO TERMS AND CONDITIONS

EXECPTIONS TO TERMS AND CONDITIONS

A Responder shall be presumed to be in agreement with the terms and conditions of the RFP, including
Appendix H and unless the Responder takes specific exception to one or more the conditions on this
form.

RESPONDERS ARE CAUTIONED THAT BY TAKING ANY ECEPTION THEY MAY BE MATERIALLY DEVIATING
FROM THE RFP SPECIFICATIONS. IF A RESPOONDER MATERIALLY DEVIATES FROM A RFP
SPECIFICATION, ITS PROPOSAL MAY BE REJECTED.

A material deviation is an exception to a specification which 1) affords the Responder taking the
exception a competitive advantage over other Responders, or 2) gives the State something significantly
different than the State requested.

INSTRUCTIONS: Responders must explicitly list all exceptions to State of NH minimum terms and
conditions. Reference the actual number of the State’s term and condition and Exhibit number for which
an exception(s) is being taken. If no exceptions exist, state “None” specifically on the form below.
Whether or not exceptions are taken, the Responder must sign and date this form and submit it as part
of their Proposal. (Add additional pages if necessary.)

Responder Name:

Term & Condition Explanation of Exception
Number/Provision

By signing this form, | acknowledge that the above named Responder accepts, without qualification, all
terms and conditions stated in this RFP, including Appendix H — State of NH Terms and Conditions.

Signature Title Date
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TERMS AND DEFINITIONS

The following general confracting terms and definitions apply except as specifically
noted elsewhere in this document.

Acceptance

Notice from the State that a Deliverable has satisfied
Acceptance Test or Review.

Acceptance Test

Tests performed to determine that no Defects exist in the
application Software or the Technology Solution

Access Control

Supports the management of permissions for logging onto a
computer or network

Agreement

A contract duly executed and legally binding.

Appendix

Supplementary material that is collected and appended at
the back of a document

Audit Trail Capture
and Analysis

Supports the identification and monitoring of activities within
an application or system

AVS

Asset Verification System Solution. AVS means services
provided by the awarded Contractor for verifying the assets
of the population identified in the RFP Objectives.

Breach or Breach of
Security

Unlawful and unauthorized acquisition of unencrypted
computerized data that materially compromises the security,
confidentiality or integrity of personal information maintained
by a person or commercial entity

Certification

The Vendor's written declaration with full supporting and
written Documentation (including without limitation test results
as applicable) that the Vendor has completed development
of the Deliverable and certified its readiness for applicable
Acceptance Testing or Review.

Change Order

Formal documentation prepared for a proposed change in
the Specifications.

Completion Date

End date for the Contract

Confidential Information required to be kept Confidential from
Information unauthorized disclosure under the Contract
Contract This Agreement between the State of New Hampshire and a

Vendor, which creates binding obligations for each party to
perform as specified in the Contract Documents.

Contract Conclusion

Refers to the conclusion of the Contract, for any reason,
including but not Ilimited to, the successful Confract
completion, termination for convenience, or termination for
default.

Contract Documents

Documents that comprise this Contract

Contract Managers

The persons identified by the State and the Vendor who shall
be responsible for all contractual authorization and

98IPage




STATE OF NEW HAMPSHIRE

DEPARTMENT OF HEALTH AND HUMAN SERVICES

Division of Client Services

Electronic Asset Verification System Solution

RFP 2016-002

administration of the Contract. These responsibilities shall
include but not be limited to processing Contract
Documentation, obtaining executive approvals, tfracking costs
and payments, and representing the parties in all Contract
administrative activities.

Contracted Vendor

The Vendor whose proposal or quote was awarded the
Contract with the State and who is responsible for the Services
and Deliverables of the Contract.

Cure Period The thirty (30) day period following written nofification of a
default within which a contracted Vendor must cure the
default identified.

Data State's records, files, forms, Data and other documents or

information, in either electronic or paper form, that will be
used /converted by the Vendor during the Contract Term

Deficiencies/Defects

A failure, deficiency, or defect in a Deliverable resulting in a
Deliverable, the Software, or the Technology Solution, not
conforming to its Specifications.

Deliverable A Deliverable is any Written, Software, or Non-Software
Deliverable (letter, report, manual, book, other), provided by
the Vendor to the State or under the terms of a Contract
requirement.

Department An agency of the State

Department of
Information
Technology (DolT)

The Department of Information Technology established under
RSA 21-R by the Legislature effective September 5, 2008.

Documentation

All information that describes the installation, operation, and
use of the Software, either in printed or electronic format.

Digital Signature

Guarantees the unaltered state of a file

Effective Date

The Contract and all obligations of the parties hereunder shall
become effective on the date the Governor and the
Executive Council of the State of New Hampshire approves
the Contract.

Encryption

Supports the transformation of data for security purposes

Enhancements

Updates, additions, modifications to, and new releases for the
Software, and all changes to the Documentation as a result of
Enhancements, including, but not limited to, Enhancements
produced by Change Orders

Event of Default

Any one or more of the following acts or omissions of a Vendor
shall constitute an event of default hereunder (“Event of
Default”)

a. Failure to perform the Services satisfactorily or on schedule;
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b. Failure to submit any report required; and/or
c. Failure to perform any other covenant, term or condition of
the Contract

Firm Fixed Price

A Firm-Fixed-Price Contract provides a price that is not subject

Contract to increase, i.e., adjustment on the basis of the Vendor's cost
experience in performing the Contract

Fully Loaded Rates are inclusive of all allowable expenses, including, but not
limited to: meals, hotel/housing, airfare, car rentals, car
mileage, and out of pocket expenses

FI Financial Institution. FI means any office or branch of a bank,
brokerage firm, savings and loan, or credit union.

GAAP Generally Accepted Accounting Principles

Governor and
Executive Council

The New Hampshire Governor and Executive Council.

Identification and
Avuthentication

Supports obtaining information about those parties attempting
to log on to a system or application for security purposes and
the validation of those users

Implementation

The process for making the Technology Solution operational for
processing the Data.

Implementation Plan

Sets forth the transition from development of the Technology
Solution to full operation, and includes without limitation,
training, business and technical procedures.

Input Validation

Ensure that the values entered by users or provided by other
applications meet the size, type and format expected.
Protecting the application from cross site scripting, SQL
injection, buffer overflow, etc.

Intrusion Detection

Supports the detection of illegal enfrance infto a computer
system

Key Project Staff

Personnel identified by the State and by the contracted
Vendor as essential to work on the Project.

Look-back period

Look-back period means the period of time (currently 60
months) that the Medicaid Program is required to verify
individual assets for potential Members.

Non Exclusive
Contract

A confract executed by the State that does not restrict the
State from seeking alternative sources for the Deliverables or
Services provided under the Contract.

Non-Software
Deliverables

Deliverables that are not Software Deliverables or Written
Deliverables, e.g., meetings, help support, services, other

Normal Business
Hours

Normal Business Hours — 8:00 a.m. to 4:30 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays.
State holidays are: New Year's Day, Martin Luther King Day,
President’s Day, Memorial Day, July 4, Labor Day, Veterans
Day, Thanksgiving Day, the day after Thanksgiving Day, and
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Christmas Day. Specific dates will be provided

Notice to Proceed
(NTP)

The State Contract Manager's written direction to the Vendor
to begin work on the Contract on a given date and fime

Open Data Formats

A data format based on an underlying Open Standard.

Open Standards

Specifications for the encoding and transfer of computer data
that is defined in RSA 21-R:10 and RSA 21-R:13.

Operating System

System is fully functional, all Data has been loaded into the
System, is available for use by the State in its daily operations.

Operational

Operational means that the Technology Solution is operating
and fully functional, all Data has been loaded; the Technology
Solution is available for use by the State in its daily operations,
and the State has issued an Acceptance Letter.

Order of
Precedence

The order in which Contfract/Documents control in the event of
a conflict or ambiguity. A term or condition in a document
conftrols over a conflicting or ambiguous term or condition in a
document that is lower in the Order of Precedence

Project

The planned undertaking regarding the entire subject matter
of an RFP and Contract and the activities of the parties related
hereto.

Project Team

The group of State employees and confracted Vendor's
personnel responsible for managing the processes and
mechanisms required such that the Services are procured in
accordance with the Work Plan on time, on budget and to the
required specifications and quality

Project
Management Plan

A document that describes the processes and methodology to
be employed by the Vendor to ensure a successful project.

Project Managers

The persons identified who shall function as the State’s and the
Vendor's representative with regard to Review and
Acceptance of Contract Deliverables, invoice sign off, and
review and approval of Change Requests (CR) utilizing the
Change Control Procedures (CCP)

Project Planning
Document

The Project Planning Document describes the vendor
methodology that will be used for the State of NH contract, and
any tailoring of the vendor's standard methods that might be
necessary to successfully onboard the State with the vendor's
solution. The Planning Document should include summaries of
the major phases or activities and align with the Project Plan.

Project Staff

State personnel assigned to work with the Vendor on the
project

Proposal

The submission from a Vendor in response to the Request for a
proposal or statement of work.

Review

The process of reviewing Deliverables for Acceptance

Review Period

The period set for review of a Deliverable. If none is specified
then the review period is five (5) business days.
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Role/Privilege
Management

Supports the granting of abilities to users or groups of users of a
computer, application or network

Schedule

The dates described in the Work Plan for deadlines for
performance of Services and other Project events and
activities under the Contract

Service Level
Agreement (SLA)

A signed agreement between the Vendor and the State
specifying the level of Service that is expected of, and
provided by, the Vendor during the term of the Contract.

Services

The work or labor to be performed by the Vendor on the
Project as described in the Contract.

Software
Deliverables

Software included in the Technology Solution

Solution

The Solution consists of the fotal Solution, which includes,
without limitation, Software and Services, addressing the
requirements and terms of the Specifications, the off-the-shelf
Software and configured Software customized for the State
and the operational services provided by the Vendor.

Specifications

The written Specifications that set forth the requirements which
include, without limitation, this RFP, the Proposal, the Contract,
any performance standards, Documentation, applicable State
and federal policies, laws and regulations, State technical
standards, subsequent State-approved Deliverables, and other
Specifications and requirements described in the Contract
Documents. The Specifications are, by this reference, made a
part of the Contract as though completely set forth herein.

State

Reference to the term “State” shall include applicable
agencies as defined in Section 1: INTRODUCTION of this RFP.

Statement of Work
(SOW)

A Statement of Work clearly defines the basic requirements
and objectives of a Project. The Statement of Work also
defines a high level view of the architecture, performance and
design requirements, the roles and responsibilities of the State
and the Vendor. The SOW defines the results that the Vendor
remains responsible and accountable for achieving.

State’s Confidential
Records

State’s information regardless of its form that is not subject to
public disclosure under applicable state and federal laws and
regulations, including but not limited to RSA Chapter 21-A

State Data

Any information contained within State systems in electronic or
paper format.

State Fiscal Year

The New Hampshire State Fiscal Year extends from July 1st

(SFY) through June 30t of the following calendar year
State Point of The State Point of Contact identified in section 4.2.1
Contact Contact Information: -State Point of Contact.

State’s Project

State’s representative with regard to Project management and
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Manager (PM) technical matters. Agency Project Managers are responsible
for review and Acceptance of specific Contract Deliverables,
invoice sign off, and Review and approval of a Change
Proposal (CP).

Subcontractor A person, partnership, or company not in the employment of,

or owned by, the Vendor, which is performing Services under
this Contract under a separate Contract with or on behalf of
the Vendor

Technology Solution

All  Software, specified hardware, and interfaces and
extensions, integrated and functioning together in
accordance with the Specifications.

Test Plan

A plan, infegrated in the Work Plan, to verify the code
(new or changed) works to fulfill the requirements of the
Project. It may consist of a timeline, a series of tests and test
data, test scripts and reports for the test results as well as a
tracking mechanism.

Term

The duration of the Contract.

Transition Services

Services and support provided when the contracted Vendor is
supporting system changes.

UAT

User Acceptance Test

User Acceptance
Testing

Tests done by knowledgeable business users who are familiar
with the scope of the Project. They create/develop test cases
to confirm the Technology Solution was developed according
to specific user requirements. The test cases and
scripts/scenarios should be mapped to business requirements
outlined in the user requirements documents.

User Management

Supports the administration of computer, application and
network accounts within an organization

Vendor

The confracted individual, firm, or company that will perform
the duties and Specifications of the contract.

Walk Through

A step-by-step review of a specification, usability features or
design before it is handed off to the technical team for
development

Work Plan

The overall plan of activities for the Project created in
accordance with the Contract. The plan and delineation of
tasks, activities and events to be performed and Deliverables
to be produced under the Project as specified in Appendix C.
The Work Plan shall include a detailed description of the
Schedule, tasks/activities, Deliverables, critical events, task
dependencies, and the resources that would lead and/or
participate on each task.

Written Deliverables

Non-Software written deliverable Documentation (letter,
report, manual, book, other) provided by the Vendor either in
paper or electronic format.
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