

Appendix A – Draft Contract
 NOTE: Clauses in blue italicized type are required by PSCRB and/or DFA, and are not negotiable.
This Telemedicine Services Contract (Contract) is made by and between the Mississippi State and School Employees Health Insurance Management Board (Board), acting administratively through the Department of Finance and Administration (DFA), a state agency, whose address is 501 North West Street, Suite 901-B Woolfolk Building, Jackson, Mississippi 39201, and Vendor name (Telemedicine Services Provider, or TM Vendor) whose address is Vendor address, under which the TM Vendor agrees to provide administration services to the Mississippi State and School Employees’ Health Insurance Plan (Plan) beginning January 1, 2017, subject to the following terms and conditions:
[bookmark: _Toc353430720][bookmark: _Ref353430895][bookmark: _Ref353431047]Identity of and Relationship between the Parties
The TM Vendor, a __________ organized under the laws of the State of _____________, is a TM Vendor organized for the purpose of providing telemedicine services as herein described.
The State and School Employees Health Insurance Management Board (Board) acting administratively through the Department of Finance and Administration, an agency of the State, administers the Plan.  DFA acts on behalf of the Board in executing the Board’s day to day operational responsibilities concerning the Plan’s administration.
The TM Vendor and the Board are independent legal entities. Nothing in this Contract shall be construed to create the relationship of employer and employee or principal and agent or any relationship other than that of independent parties contracting with each other solely for the purpose of carrying out the terms of this Contract.
Neither the TM Vendor, the Board, nor any of their respective agents or employees shall control or have any right to control the activities of the other party in carrying out the terms of this Contract, nor shall either party, its respective agents or employees, be liable to third parties for any act or omission of the other party.
Nothing in this Contract is intended to be construed, nor shall it be deemed to create, any right or remedy in any third party.
Responsibilities of the TM Vendor
A. [bookmark: _Toc454297441]Medical Consultation Services
The TM vendor shall be required, at a minimum, to provide real-time, interactive via telephone and videoconference consultations with physicians/nurse practitioners for routine and urgent care to Plan participants twenty-four hours a day, seven days a week with minimal wait time.  These TM Vendor services are defined as the HIPAA-compliant delivery of health care services such as diagnosis, consultation, or treatment through the use of interactive audio, video, or other electronic media to improve a person’s health and well-being.  Additional optional services/specialties may include but are not limited to the following:
1. Mental Health Services
2. Maternity Management
3. Chronic Condition Care Management
4. Diet and Nutrition (Registered Dietician)
5. Tobacco Cessation Management

Any additional services/specialties a TM vendor would like to propose should be included in the vendor’s answers to the questionnaire in Section 4 and clearly defined in the proposed fee schedule. The board reserves the right to incorporate additional services provided by the selected TM vendor during contract negotiations. 
The mobile application must be available for download for both Apple® and Android® powered devices, and fully functional when using prominently available data connection. Should a consultation be disconnected unexpectedly prior to completion of the consultation, the TM vendor will be required to follow-up with the participant within twenty-four hours.
B. [bookmark: _Toc454297442]Eligibility

The selected TM Vendor shall verify eligibility prior to performing any services. It is the TM Vendor's responsibility to coordinate the verification process with the Plan’s TPA to ensure an efficient and accurate method.
C. [bookmark: _Toc454297443]Claims Processing
The selected TM Vendor shall be considered a participating provider in the Plan’s exclusive provider network. An electronic HIPAA compliant claim is required to be submitted to the TPA for each consultation provided to a participant.  TM Vendor must agree to receive payment electronically from the TPA for covered consultations.  TM Vendor shall have a method for collecting payment from participants in accordance with the applicable Plan benefits. 
D. [bookmark: _Toc454297444]Prescriptions
The TM Vendor shall have the ability to submit prescriptions electronically, in a HIPAA-compliant environment, to the participant’s pharmacy of choice. It is expected that the percentage of consults resulting in a prescription (consult prescription rate) remains consistent or below with the national average rate at brick and mortar practices. 
E. [bookmark: _Toc405463867][bookmark: _Toc454297445]Staffing/Account Services
The TM Vendor shall assign a dedicated, but not necessarily exclusive, account manager to participate in activities relative to all aspects of the contract between the Board and the TM Vendor and to meet with the Board in person on a quarterly basis, if requested, to review services and make recommendations regarding services and/or programs. The TM Vendor will maintain a sufficient number of qualified medical and administrative staff to meet the needs of the Board and the participants.
F. [bookmark: _Toc411441737][bookmark: _Toc454297446]Marketing/Communication Materials/Forms
[bookmark: _Toc413877637]The TM Vendor, at its own cost, is responsible for marketing their services including all applicable designing and printing of informational materials, with the Board’s approval, as necessary and required, to implement and administer the services required in this RFP. Informational materials should be customized to include language and design specific to the Plan.
The TM Vendor, at its own cost, shall provide the TM Vendor's informational materials to all participants enrolled in the Plan at the time of implementation including the cost of mailing any communication materials to participant home locations. The TM Vendor, at its own cost, shall provide and maintain a supply of the TM Vendor's informational materials to the Board and to all departments, agencies, universities, community colleges, public school districts, and public libraries (employer units) at the time of implementation and throughout the terms of the contract when requested by an employer unit. Participants enrolled after the implementation will receive informational materials from the participant’s employer unit. TM Vendor shall perform the obligations set forth in this paragraph in accordance with the communications plan to be developed with and agreed to by the Board.

The TM Vendor is required to receive approval from the Board prior to using the Board's or the Plan’s name or benefit information in any publications or printed material or, any publications or printed material mailed or provided directly to participants or, any change in the services to be provided by the TM Vendor.
G. [bookmark: _Toc92613832][bookmark: _Toc92615949][bookmark: _Toc92616152][bookmark: _Toc92616240][bookmark: _Toc92623218][bookmark: _Toc92623393][bookmark: _Toc92623500][bookmark: _Toc92623605][bookmark: _Toc92623705][bookmark: _Toc92623804][bookmark: _Toc92623899][bookmark: _Toc454297447][bookmark: _Toc92613845][bookmark: _Toc411441758][bookmark: _Ref413778600]Ongoing Communications
The TM Vendor shall develop a communication plan for all participants with the goal of increasing awareness of the TM services and overall utilization. The plan should utilize a variety of distribution methods including but not limited to direct mail, electronic mail and other appropriate electronic media. Monthly reports should be available to assess plan effectiveness. Please provide samples of proposed communications in Tab 11 of your proposal.
The TM vendor will be required to attend at least twenty (20) employer unit benefits fairs during the 2017 implementation year to promote the TM service and provide demonstrations. The TM Vendor will also be required to attend ten (10) Plan sponsored seminars throughout each year to promote the TM services and increase utilization.
The TM Vendor will be required to conduct annual participant satisfaction surveys. The survey results should be included in the TM Vendor’s standard reporting.
H. [bookmark: _Toc454297448]Standard/Ad Hoc Reporting
The TM Vendor shall furnish standard reports in a form and content approved by the Board. These reports will be provided, at the Board's request, in a hard copy and/or electronic format. Additionally, the TM Vendor will provide ad hoc reports at the Board's request. The TM Vendor shall provide the Board, for the Board's approval, the time and cost for the development of ad hoc reports prior to the development of the report.
The TM Vendor shall provide to the Board quarterly and year-to-date summary reports including, but not limited to, the following:
1. Consultation Utilization
1. System Availability
1. Prescription Utilization
[bookmark: _Toc353430721][bookmark: _Ref353431051]Contract Term
1. The effective date of this Contract will be January 1, 2017. The term of the Contract will be three (3) years with an option to renew the contract for two optional one-year renewals at the Board’s discretion. By July 30, of each subsequent renewal year, the Board will notify the TM Vendor in writing of the Board’s intent as to renewal of the Contract for one (1) additional year. This Contract may be terminated by either party, with or without cause, upon at least ninety (90) days prior written notice of intent to terminate provided to the other party.
All records and information provided by the Board or through its vendors to the TM Vendor are the sole property of the Board and shall be returned to the Board within thirty (30) days of the termination date of this Contract if so required by the Board. The TM Vendor shall be entitled to retain and utilize data that have been captured, computed, or stored in the TM Vendor’s databases to the extent that such data cannot be identified or linked to the Board, Plan, or an individual Participant with the restrictions described in Item 11, “Confidential Information” of this Contract to apply.
Upon termination of this Contract, the TM Vendor shall reasonably cooperate with the Board and the new vendor during the transition of the Plan to the new vendor. Upon request of the Board, the TM Vendor shall provide all information maintained by the TM Vendor in relation to the Plan in a time frame specified by the Board. Information provided shall be in a format designated by the Board. The TM Vendor shall provide such explanation of the information provided in order to facilitate a smooth transition.
[bookmark: _Toc353430722]Consideration
The Board agrees to compensate the TM Vendor for services approved by the Board and performed by the TM Vendor under the terms of this Contract as follows:
1. The administrative fees listed in Exhibit A - Fee Schedule, of this Contract shall constitute the entire compensation due to the TM Vendor for services and all of the TM Vendor’s obligations hereunder regardless of the difficulty, materials, or equipment required. The unit rates include, but are not limited to, all applicable taxes, fees, general office expense, travel, overhead, profit, and all other direct and indirect costs, incurred or to be incurred, by the TM Vendor. No additional compensation will be provided by the Board for any expense, cost, or fee not specifically authorized by this Contract, or by written authorization from the Board.
The unit rates listed in Exhibit A - Fee Schedule, of this Contract are firm for the duration of this Contract and are not subject to escalation for any reason, unless this Contract is duly amended.
The Board shall not provide any prepayments or initial deposits in advance of services being rendered. Only those services agreed to by Contract shall be considered for reimbursement or compensation by the Board. Except as provided in Exhibit A – Fee Schedule, payment for any and all services provided by the TM Vendor to the Board and/or the Plan shall be made only after said services have been duly performed and properly invoiced.
In consideration for the services provided by the TM Vendor under this Contract, the Board shall compensate the TM Vendor through administrative fees illustrated in Exhibit A – Fee Schedule of this Contract. In accordance with State law and applicable Contract conditions, the Board will compensate the TM Vendor such fees after the appropriate services have been rendered. The TM Vendor must submit all invoices, in a form acceptable to the Board with all the necessary supporting documentation, prior to any payment to the TM Vendor of any administrative fees. Administrative fees must be invoiced in sufficient detail and format as determined by the Board. Such invoices shall include, at a minimum, a description of the services provided, the quantity or number of units billed, the compensation rate, the time period in which services were provided, total compensation requested for each individual service being billed, and total administrative fees requested for the period being invoiced. The Board agrees to make payment to the TM Vendor on any undisputed amounts within ten (10) days from the date services were rendered or the date of receipt of the invoice, whichever comes last. 
Upon the effective date of termination of this Contract, the TM Vendor’s obligation to provide any further services under this Contract shall cease. The TM Vendor shall, however, remain liable for any obligations arising hereunder prior to the effective date of such termination. 
The payment of an invoice by the Board shall not prejudice the Board’s right to object or question any invoice or matter in relation thereto. Such payment by the Board shall neither be construed as acceptance of any part of the work or service provided nor as an approval of any costs invoiced therein. TM Vendor’s invoice or payment shall be subject to reduction for amounts included in any invoice or payment theretofore made which are determined by the Board, on the basis of audits, not to constitute allowable costs. Any payment shall be reduced for overpayment, or increased for underpayment on subsequent invoices. For any amounts which are or shall become due and payable to the Board and/or the Plan by the TM Vendor, the Board reserves the right to (1) deduct from amounts which are or shall become due and payable to the TM Vendor under Contract between the parties; or (2) request and receive payment directly from the TM Vendor within fifteen (15) days of such request, at the Board’s sole discretion.
The Board reserves the right to deduct from amounts which are or shall become due and payable to the TM Vendor under this Contract between the parties any amounts which are or shall become due and payable to the Board by the TM Vendor. Notwithstanding anything to the contrary herein, any reduction of payments to TM Vendor shall be made only with the prior agreement of both parties. In addition, in the event of termination of this Contract for any reason, TM Vendor shall be paid for services rendered and allowable expenses incurred up to the effective date of termination.
E-Payment
The TM Vendor agrees to accept all payments in United States currency via the State of Mississippi’s electronic payment and remittance vehicle. The DFA agrees to make payment in accordance with Mississippi law on “Timely Payments for Purchases by Public Bodies”, which generally provides for payment of undisputed amounts by the agency within forty-five (45) days of receipt of the invoice. Miss. Code Ann. §§ 31-7-305,. Payments by state agencies using the State’s accounting system shall be made and remittance information provided electronically as directed by the State. These payments shall be deposited into the bank account of the TM Vendor’s choice. The DFA may, at its sole discretion, require the TM Vendor to electronically submit invoices and supporting documentation at any time during the term of this Contract. The TM Vendor understands and agrees that the DFA is exempt from the payment of taxes.
[bookmark: _Toc353430724]Availability of Funds
It is expressly understood and agreed that the obligation of the Board to proceed under this Contract is conditioned upon the appropriation of funds by the Mississippi State Legislature and the receipt of state and/or federal funds. If the funds anticipated for the continuing fulfillment of the Contract are, at any time, not forthcoming or insufficient, either through the failure of the federal government to provide funds or of the State of Mississippi to appropriate funds or the discontinuance or material alteration of the program under which funds were provided or if funds are not otherwise available to the DFA, the Board shall have the right upon ten (10) working days written notice to the TM Vendor, to terminate this Contract without damage, penalty, cost or expenses to the Board of any kind whatsoever. The effective date of termination shall be as specified in the notice of termination.

[bookmark: _Toc353430725]Record Retention and Access to Records
The TM Vendor agrees that the Board or any of its duly authorized representatives at any time during the term of this Contract shall have unimpeded, prompt access to and the right to audit and examine any pertinent books, documents, papers, and records of the TM Vendor related to the TM Vendor’s charges and performance under this Contract. The Board agrees to provide the TM Vendor with reasonable advance notice for any standard audits or reviews, with the expectation that such reviews shall be made during normal business hours of the TM Vendor. The parties shall cooperate to schedule and conduct such audit or inspection to prevent disruption to TM Vendor’s performance of the services hereunder and for TM Vendor’s other customers. All records related to this Contract shall be kept by the TM Vendor for a period of six (6) years after final payment under this Contract and all pending matters are closed unless the Board authorizes their earlier disposition. However, if any litigation, claim, negotiation, audit or other action arising out of or related in any way to this Contract has been started before the expiration of the six (6) year period, the records shall be retained for one (1) year after all issues arising out of the action are finally resolved or until the end of the six (6) year period, whichever is later. The TM Vendor agrees to refund to the DFA any overpayment disclosed by any such audit arising out of or related in any way to this Contract.
[bookmark: _Toc353430726]Applicable Law
The Contract shall be governed by and construed in accordance with the laws of the State of Mississippi, excluding its conflicts of laws, provisions, and any litigation with respect thereto shall be brought in the courts of the State. The TM Vendor shall comply with applicable federal, state, and local laws and regulations.
[bookmark: _Toc353430727]Anti-Assignment/Subcontracting
TM Vendor acknowledges that it was selected by the Board to perform the services required hereunder based, in part, upon TM Vendor’s special skills and expertise. TM Vendor shall not assign, subcontract, or otherwise transfer this Contract, in whole or in part, without the prior written consent of the Board, which the Board may, in its sole discretion, approve or deny without reason. Any attempted assignment or transfer of its obligations without such consent shall be null and void. No such approval by the Board of any subcontract shall be deemed in any way to provide for the incurrence of any obligation of the Board in addition to the total fixed price agreed upon in this Contract. Subcontracts shall be subject to the terms and conditions of this Contract and to any conditions of approval that the Board may deem necessary. Subject to the foregoing, this Contract shall be binding upon the respective successors and assigns of the parties.
[bookmark: _Toc353430728]Compliance with Laws
The TM Vendor understands that the Board is an equal opportunity employer and therefore maintains a policy which prohibits unlawful discrimination based on race, color, creed, sex, age, national origin, physical handicap, disability, genetic information, or any other consideration made unlawful by federal, state, or local laws. All such discrimination is unlawful and the TM Vendor agrees during the term of the Contract that the TM Vendor will strictly adhere to this policy in its employment practices and provision of services. The TM Vendor shall comply with, and all activities under this Contract shall be subject to, all applicable federal, State of Mississippi, and local laws and regulations, as now existing and as may be amended or modified.

[bookmark: _Ref361844791][bookmark: _Ref363546397][bookmark: _Toc353430729]Confidential Information
“Confidential Information” shall mean: (a) those materials, documents, data, and other information which the TM Vendor has designated in writing as proprietary and confidential; and (b) all data and information which the TM Vendor acquires as a result of its contact with and efforts on behalf of the Board and any other information designated in writing as confidential by the Board. Each party to this contract agrees to the following:
1. To protect all confidential information provided by one party to the other; and,
To treat all such confidential information as confidential to the extent that confidential treatment is allowed under State and/or federal law; and,
Except as otherwise required by law or as permitted or required by this Contract, not to publish or disclose such information to any third party without the other party’s written permission; and,
To do so by using those methods and procedures normally used to protect the party’s own confidential information.
Any liability resulting from the wrongful disclosure of confidential information on the part of the TM Vendor or its subcontractor shall rest with TM Vendor.
Notwithstanding any provision to the contrary contained herein, it is recognized that DFA is a public agency of the State of Mississippi and is subject to the Mississippi Public Records Act. Mississippi Code Annotated §§ 25-61-1 et seq. If a public records request is made for any information provided to DFA pursuant to the contract and designated by the Contractor in writing as trade secrets or other proprietary confidential information, DFA shall follow the provisions of Mississippi Code Annotated §§25-61-9 and 79-23-1 before disclosing such information. The agency shall not be liable to the Contractor for disclosures of information required by court order or required by law.
Trade Secrets, Commercial and Financial Required Information
It is expressly understood that Mississippi law requires that the provisions of this contract which contain commodities purchased or the personal or professional services provided, the price to be paid, and the term of the contract shall not be deemed to be a trade secret or confidential commercial or financial information and shall be available for examination, copying or reproduction.
Transparency
This contract, including any accompanying exhibits, attachments, and appendices, is subject to the “Mississippi Public Records Act of 1983,” and its exceptions. See Miss. Code Ann. §§ 25-61-1 et seq. (1972, as amended) and Miss. Code Ann. § 79-23-1 (1972, as amended). In addition, this contract is subject to the provisions of the Mississippi Accountability and Transparency Act of 2008. Miss. Code Ann. §§ 27-104-151 et seq. (1972, as amended). Unless exempted from disclosure due to a court-issued protective order, a copy of this executed contract is required to be posted to the Department of Finance and Administration’s independent agency contract website for public access at http://www.transparency.mississippi.gov. Information identified by TM Vendor as trade secrets, or other proprietary information, including confidential vendor information or any other information which is required confidential by state or federal law or outside the applicable freedom of information statutes, will be redacted.

E-Verification
If applicable, the TM Vendor represents and warrants that it will ensure its compliance with the Mississippi Employment Protection Act of 2008, and will register and participate in the status verification system for all newly hired employees. Miss. Code Ann. §§ 71-11-1 et seq. The term “employee” as used herein means any person that is hired to perform work within the State of Mississippi. As used herein, “status verification system” means the Illegal Immigration Reform and Immigration Responsibility Act of 1996 that is operated by the United States Department of Homeland Security, also known as the E-Verify Program, or any other successor electronic verification system replacing the E-Verify Program. The TM Vendor agrees to maintain records of such compliance. Upon request of the State and after approval of the Social Security Administration or Department of Homeland Security when required, the TM Vendor agrees to provide a copy of each such verification. The TM Vendor further represents and warrants that any person assigned to perform services hereafter meets the employment eligibility requirements of all immigration laws. The breach of this contract may subject the TM Vendor to the following:
1. termination of this Contract for services and ineligibility for any State or public contract in Mississippi for up to three (3) years with notice of such cancellation/termination being made public; or
1. the loss of any license, permit, certification, or other document granted to the TM Vendor by an agency, department, or governmental entity for the right to do business in Mississippi for up to one (1) year; or
1. both. In the event of such cancellation/termination, the TM Vendor would also be liable for any additional costs incurred by the State due to Contract cancellation or loss of license or permit to do business in the State.
[bookmark: _Toc353430731]Independent Contractor Status
[bookmark: _Toc353430732][bookmark: _Ref353433770]The TM Vendor shall perform all services as an Independent Contractor and shall at no time act as an agent for the Board or DFA. Nothing contained herein shall be deemed or construed by the Board or DFA, the TM Vendor, or any third party as creating the relationship of principal and agent, master and servant, partners, joint ventures, employer and employee, or any similar such relationship between the Board or DFA and the TM Vendor. Neither the method of computation of fees or other charges, nor any other provision contained herein, nor any acts of the Board or DFA or the TM Vendor hereunder creates, or shall be deemed to create a relationship other than the independent relationship of Board or DFA and Contractor. The TM Vendor’s personnel shall not be deemed in any way, directly or indirectly, expressly or by implication, to be employees of the Board or DFA. No act performed or representation made, whether oral or written, by the TM Vendor with respect to third parties shall be binding on the Board or DFA. Neither the TM Vendor nor its employees shall, under any circumstances, be considered servants, agents, or employees of the Board or DFA; and the Board or DFA shall at no time be legally responsible for any negligence or other wrongdoing by the TM Vendor, its servants, agents, or employees. The Board or DFA shall not withhold from the contract payments to the TM Vendor any federal or state unemployment taxes, federal or state income taxes, Social Security tax, or any other amounts for benefits to the TM Vendor. Further, the Board or DFA shall not provide to the TM Vendor any insurance coverage or other benefits, including Worker’s Compensation, normally provided by DFA for its employees.

Modification or Renegotiation
This Contract may be modified, altered or changed only by written agreement signed by the parties hereto. The parties agree to renegotiate the Contract if federal, State and/or the DFA revisions of any applicable laws or regulations make changes in this Contract necessary.
Procurement Regulations
The Contract shall be governed by the applicable provisions of the Mississippi Personal Service Contract Review Board Rules and Regulations, a copy of which is available at 210 East Capitol Street, Suite 800, Jackson, MS, 39201 for inspection or downloadable at www.mspb.ms.gov.
[bookmark: _Toc353430734]Representation Regarding Contingent Fees
The TM Vendor represents that it has not retained a person to solicit or secure a Board contract upon an agreement or understanding for a commission, percentage, brokerage, or contingent fee.
[bookmark: _Toc353430735]Representation Regarding Gratuities
The TM Vendor represents that it has not violated, is not violating, and promises that it will not violate the prohibition against gratuities set forth in Section 6-204 (Gratuities) of the Mississippi Personal Service Contract Review Board Rules and Regulations.
[bookmark: _Toc353430736][bookmark: _Ref353452298][bookmark: _Ref353456891][bookmark: _Ref353457043]Termination for Convenience
1. Termination. The Board may, when the interests of the Board so require, terminate this Contract in whole or in part, for the convenience of the Board. The Board shall give written notification of the termination to the TM Vendor specifying the part of the Contract terminated and when the termination becomes effective.
TM Vendor’s Obligations. The TM Vendor shall incur no further obligations in connection with the terminated work, and on the date set in the notice of termination, the TM Vendor will stop work to the extent specified. The TM Vendor shall also terminate outstanding orders and subcontracts as they relate to the terminated work. The TM Vendor shall settle the liabilities and claims arising out of the termination of subcontractors and orders connected with the terminated work. The Board may direct the TM Vendor to assign the TM Vendor's right, title, and interest under terminated orders or subcontracts to the Board. The TM Vendor must still complete the work not terminated by the notice of termination and may incur obligations as are necessary to do so.
[bookmark: _Toc353430737][bookmark: _Ref353452276]Termination for Default
1. Default. If the TM Vendor refuses or fails to perform any of the provisions of this Contract with such diligence as will ensure its completion within the time specified within this Contract, or any extension thereof, otherwise fails to timely satisfy the contract provisions, or commits any other substantial breach of this Contract, the Board may notify the TM Vendor in writing of the delay or nonperformance and if not cured within thirty (30) days or any longer time specified in writing by the Board, the Board may terminate the TM Vendor 's right to proceed with the Contract or such part of the Contract as to which there has been delay or failure to properly perform. In the event of termination in whole or in part, the Board may procure similar supplies or services in a manner and upon terms deemed appropriate by the Board. The TM Vendor shall continue performance of the Contract to the extent it is not terminated and shall be liable for excess costs incurred in procuring similar goods or services.
TM Vendor 's Duties. Notwithstanding termination of the Contract and subject to any directions from the Board, the TM Vendor shall take timely, reasonable, and necessary action to protect and preserve property in the possession of the TM Vendor in which the Board has an interest.
Compensation. Payment for completed services delivered and accepted by the Board shall be at the contract price. The DFA may withhold from amounts due the TM Vendor such sums as the DFA deems to be necessary to protect the DFA against loss because of outstanding lien holders and to reimburse the DFA for the excess costs incurred in procuring similar goods and services.
[bookmark: _Ref353457133]Excuse for Nonperformance or Delayed Performance. Except with respect to defaults of subcontractors, the TM Vendor shall not be in default by reason of any failure in performance of this Contract in accordance with its terms (including any failure by the TM Vendor to make progress in the prosecution of the work hereunder which endangers performance) if the TM Vendor has notified the Board within 15 days after the cause of the delay and the failure arises out of causes such as: acts of God; acts of the public enemy; acts of the state and any other governmental entity in its sovereign or contractual capacity; fires; floods; epidemics; quarantine restrictions; strikes or other labor disputes; freight embargoes; or unusually severe weather. If the failure to perform is caused by the failure of a subcontractor to perform or make progress, and if such failure arises out of causes similar to those set forth above, the TM Vendor shall not be deemed to be in default, unless the services to be furnished by the subcontractor were reasonably obtainable from other sources in sufficient time to permit the TM Vendor to meet the contract requirements. Upon request of the TM Vendor, the Board shall ascertain the facts and extent of such failure, and, if the Board determines that any failure to perform was occasioned by any one or more of the excusable causes, and that, but for the excusable cause, the TM Vendor's progress and performance would have met the terms of the Contract, the delivery schedule shall be revised accordingly, subject to the rights of the Board under the clause of this Contract entitled “Termination for Convenience".
Erroneous Termination for Default. If, after notice of termination of the TM Vendor 's right to proceed under the provisions of this clause, it is determined for any reason that the Contract was not in default under the provisions of this clause, or that the delay was excusable under the provisions of this clause, or that the delay was excusable under the provisions of Paragraph D of this clause, the rights and obligations of the parties shall be the same as if the notice of termination had been issued pursuant to the clause of this Contract entitled “Termination for Convenience".
Additional Rights and Remedies. The rights and remedies provided under this clause are in addition to any other rights and remedies provided by law or under this Contract.
Termination for Bankruptcy 
This contract may be terminated in whole or in part by the Board upon written notice to TM Vendor, if TM Vendor should become the subject of bankruptcy or receivership proceedings, whether voluntary or involuntary, or upon the execution by TM Vendor of an assignment for the benefit of its creditors. In the event of such termination, TM Vendor shall be entitled to recover just and equitable compensation for satisfactory work performed under this contract, but in no case shall said compensation exceed the total contract price.
[bookmark: _Toc353430738]Stop Work Order
1. Order to stop work. The Board may, by written order to the TM Vendor at any time, and without notice to any surety, require the TM Vendor to stop all or any part of the work called for by this Contract. This order shall be for a specified period not exceeding 90 days after the order is delivered to the TM Vendor, unless the parties agree to any further period. Any such order shall be identified specifically as a stop work order issued pursuant to this clause. Upon receipt of such an order, the TM Vendor shall forthwith comply with its terms and take all reasonable steps to minimize the occurrence of costs allocable to work covered by the order during the period of work stoppage. Before the stop work order expires, or within any further period to which the parties shall have agreed, the Board shall either:
1. cancel the stop work order; or
1. terminate the work covered by such order as provided in the "Termination for Default" clause or the "Termination for Convenience" clause of this Contract.
Cancellation or Expiration of the Order. If a stop work order issued under this clause is canceled at any time during the period specified in the order, or if the period of the order or any extension thereof expires, the TM Vendor shall have the right to resume work. An appropriate adjustment shall be made in the delivery schedule or TM Vendor price, or both, and the Contract shall be modified in writing accordingly, if:
1. the stop work order results in an increase in the time required for, or in the TM Vendor's costs properly allocable to, the performance of any part of this Contract; and
1. the TM Vendor asserts a claim for such an adjustment within 30 days after the end of the period of work stoppage; provided that, if the Board decides that the facts justify such action, any such claim asserted may be received and acted upon at any time prior to final payment under this Contract.
Termination of Stopped Work. If a stop work order is not canceled and the work covered by such order is terminated for default or convenience, the reasonable costs resulting from the stop work order shall be allowed by adjustment or otherwise.
Adjustment of Price. Any adjustment in contract price made pursuant to this clause shall be determined in accordance with the "Modification or Renegotiation" clause of this Contract.
[bookmark: _Toc353430740]Oral Statements
No oral statement of any person shall modify or otherwise affect the terms, conditions, or specifications stated in this Contract. All modifications to the Contract must be made in writing by the Board and agreed to by the TM Vendor.
[bookmark: _Toc353430741]Ownership of Documents and Work Papers
The Board shall own all documents, files, reports, work papers and working documentation, electronic or otherwise, created in connection with the project which is the subject of this Contract, except for the TM Vendor’s internal administrative and quality assurance files and internal project correspondence, Confidential Business Information and Creations, proprietary rights, trademarks and trade names. The TM Vendor shall deliver such documents and work papers to the Board upon termination or completion of the Contract if so requested by the Board. The foregoing notwithstanding, the TM Vendor shall be entitled to retain a set of such work papers for its files. The TM Vendor shall be entitled to use such work papers only after receiving written permission from the Board and subject to any copyright protections.
[bookmark: _Toc353430742]Indemnification
To the fullest extent allowed by law, the TM Vendor shall indemnify, defend, save and hold harmless, protect, and exonerate the State of Mississippi, its Commissioners, Board Members, officers, employees, agents, and representatives from and against all claims, demands, liabilities, suits, actions, damages, losses, and costs of every kind and nature whatsoever, including, without limitation, court costs, investigative fees and expenses, and attorneys’ fees, arising from wrongful or negligent acts or omissions by the TM Vendor and/or its partners, principals, agents, employees, and/or subcontractors in the performance of or failure to perform this Contract. In the State’s sole discretion, the TM Vendor may be allowed to control the defense of any such claim, suit, etc. In the event the TM Vendor defends said claim, suit, etc., the TM Vendor shall use legal counsel acceptable to the State; the TM Vendor shall be solely liable for all reasonable costs and/or expenses associated with such defense and the State shall be entitled to participate in said defense. The TM Vendor shall not settle any claim, suit, etc., without the State’s concurrence, which the State shall not unreasonably withhold.
Insurance
The TM Vendor will provide proof of and maintain throughout the contract period professional and comprehensive general liability insurance coverage, at a minimum of $1,000,000 per occurrence, $5,000,000 aggregate
Third-Party Action Notification
The TM Vendor shall give the Board prompt notice in writing of any action or suit filed, and prompt notice of any claim made against the TM Vendor by any entity that may result in litigation related in any way to this Contract. The Board shall give the TM Vendor prompt notice in writing of any action or suit filed, and prompt notice of any claim made against the Board by any entity that may result in litigation related in any way to this Contract.
Approval
It is understood that this Contract is void and no payment shall be made in the event that the Personal Service Contract Review Board does not approve this Contract.
[bookmark: _Toc353430747]Change in Scope of Work
The Board may order changes in the work consisting of additions, deletions, or other revisions within the general scope of the Contract. No services may be changed, requiring changes to the amount of compensation to the TM Vendor or other adjustments to the Contract, unless such changes or adjustments have been made by written amendment to the Contract signed by the Board and the TM Vendor.  If the TM Vendor believes that any particular work is not within the scope of the project, is a material change, or will otherwise require more compensation to the TM Vendor, the TM Vendor must immediately notify the Board in writing of this belief. If the Board believes that the particular work is within the scope of the Contract as written, the TM Vendor will be ordered to and shall continue the work as changed and at the cost stated for the work within the scope.
[bookmark: _Toc353430748]Contractor Personnel
The Board shall, throughout the life of the Contract, have the right of reasonable rejection and approval of staff or subcontractors assigned to the work by the TM Vendor. If the Board reasonably rejects staff or subcontractors, the TM Vendor must provide replacement staff or subcontractors satisfactory to the Board in a timely manner and at no additional cost to the Board. The day-to-day supervision and control of the TM Vendor’s employees and subcontractors is the sole responsibility of the TM Vendor.
[bookmark: _Toc353430749]Recovery of Money
Whenever, under the Contract, any sum of money shall be recoverable from or payable by the TM Vendor to the DFA, the same amount may be deducted from any sum due to the TM Vendor under the Contract or under any other contract between the TM Vendor and the DFA. The rights of the DFA are in addition and without prejudice to any other right the DFA may have to claim the amount of any loss or damage suffered by the DFA on account of the acts or omissions of the TM Vendor.
[bookmark: _Toc353430750]Performance Bond
The TM Vendor will maintain a performance bond or escrow account in the amount of three hundred thousand dollars ($300,000) naming the Board as exclusive beneficiary to guarantee timely and complete establishment of the contract and related services. Such bond or escrow account must be secured within thirty (30) days of the date the contract is executed. Any failure of the TM Vendor to perform timely and complete establishment of such services shall result in damages recoverable by the Board against the TM Vendor’s performance bond or escrow account. Upon the Board’s agreement that the TM Vendor has complied with its responsibilities for establishing the contract and related services, the performance bond or escrow account shall be released.
Failure to Enforce 
Failure by the Board at any time to enforce the provisions of the Contract shall not be construed as a waiver of any such provisions. Such failure to enforce shall not affect the validity of the Contract or any part thereof or the right of the Board to enforce any provision at any time in accordance with its terms.
Business Associate Statement
In the paragraphs that follow under this section, the term “BA Statement” will refer to this section of the Contract, the term “Business Associate” will refer to the TM Vendor, and the term “Covered Entity” will refer to the Plan. The purpose of this BA Statement is to satisfy certain standards and requirements of the Health Insurance Portability and Accountability Act of 1996, Public Law 104-191 (HIPAA) and regulations promulgated thereunder by the U.S. Department of Health and Human Services (HHS) (the HIPAA Regulations) and other applicable laws, including the American Recovery and Reinvestment Act (ARRA) of 2009, as applicable. The Covered Entity wishes to disclose certain information (Information) to Business Associate pursuant to the terms of the Contract, some of which may constitute Protected Health Information (PHI). The Covered Entity desires and directs Business Associate to share PHI with other Business Associates of the Covered Entity. In consideration of mutual promises below and exchange of information pursuant to this BA Statement, the parties agree as follows:

1. Definitions.
Terms used, but not otherwise defined, in this BA Statement shall have the same meaning as those terms in the Standards for Privacy of Individually Identifiable Information (the Privacy Rule) and the Security Standards under the Health Insurance Portability and Accountability Act of 1996 (HIPAA). In the event of an inconsistency between the provisions of this BA Statement and mandatory provisions of the Privacy Rule and or the Security Standards, as amended, the Privacy Rule and/or the Security Standards shall control. Where provisions of this BA Statement are different than those mandated in the Privacy Rule and/or the Security Standards, but are nonetheless permitted by the Privacy Rule and/or the Security Standards, the provisions of this BA Statement shall control.
1. Breach. Breach shall be as defined in HITECH and the HIPAA regulations at 45 CFR §164.402.
1. Business Associate. Business Associate shall have the meaning given to such term under the HIPAA Regulations, including, but not limited to, 45 CFR § 160.103.
1. Covered Entity. Covered Entity shall have the same meaning given to such term under the HIPAA Regulations, including, but not limited to, 45 CFR § 160.103.
1. Designated Record Set. Designated Record Set shall have the same meaning given to such term under 45 CFR § 164.501 and shall mean a group of records maintained by or for the Covered Entity that is the payment, enrollment, claims adjudication and case or health management record systems maintained by or for the Covered Entity, or used, in whole or in part, by or for the Covered Entity, to make decisions about Individuals.
1. Electronic Media. Electronic Media has the same meaning as the term “electronic media” in 45 CFR § 160.103, which is:
1. Electronic storage material on which data is or may be recorded electronically, including for example, devices in computers (hard drives) and any removable/transportable digital memory medium, such as magnetic tape or disk, optical disk, or digital memory card; or
Transmission media used to exchange information already in electronic storage media. Transmission media include, for example, the internet (wide-open), extranet (using internet technology to link a business with information accessible only to collaborating parties), or intranet, leased lines, dial-up lines, private networks, and the physical movement of removable/transportable electronic storage media. Certain transmissions, including of paper, via facsimile, and of voice, via telephone, are not considered to be transmissions via electronic media if the information being exchanged did not exist in electronic form immediately before the transmission.
1. Electronic Protected Health Care Information or (EPHI). EPHI has the same meaning as the term ‘electronic protected health care information’ in 45 CFR § 160.103, and is defined as that PHI that is transmitted by or maintained in electronic media.
1. Individual. Individual shall have the same meaning as the term “individual" in 45 CFR § 160.103 and shall include a person who qualifies as a personal representative in accordance with 45 CFR § 164.502(g).
1. Privacy Rule. Privacy Rule shall mean the Standards for Privacy of Individually Identifiable Health Information at 45 CFR Parts 160 and 164, subparts A and E.
1. Protected Health Information or (PHI). PHI shall have the same meaning as the term “protected health information" in 45 CFR § 164.103, limited to the information created, maintained, transmitted or received by Business Associate from or on behalf of Covered Entity.
1. Required By Law. Required By Law shall have the same meaning as the defined term “required by law” in 45 CFR § 164.103.
1. Security Incident has the meaning in 45 CFR § 164.304, which is: the attempted or successful unauthorized access, use, disclosure, modification, or destruction of information or interference with system operations in an information system.
1. Security Standards shall mean the Security Standards under the Health Insurance Portability and Accountability Act of 1996 (HIPAA) codified at 45 CFR Parts 160 and 164, subpart C (Security Rule).
1. Unsecured PHI as defined in HIPAA and the HIPAA regulations at 45 CFR § 164.402, means protected health information that is not rendered unusable, unreadable, or indecipherable to unauthorized individuals through the use of technology or methodology specified by the Secretary in guidance issued under 13402(h)(2) of Public Law 111-5 on HHS website.
Obligations and Activities of Business Associate.
1. Compliance with Applicable Laws. Business Associate shall fully comply with the standards and requirements of the Health Insurance Portability and Accountability Act of 1996, Public Law 104-191 (HIPAA), the American Recovery and Reinvestment Act of 2009, Public Law 111-5 (ARRA) and regulations promulgated thereunder by the U.S. Department of Health and Human Services (the HIPAA Regulations) and other applicable laws as of the date(s) the requirements under these laws become effective for Business Associates. This compliance shall include all requirements noted in Section 13404(a), (b) and (c) of the HITECH Act.
1. Business Associate directly subject to certain HIPAA provisions. Under HITECH, Business Associate acknowledges that it is directly subject to certain HIPAA provisions including, but not limited to, Sections 13401, 13404, 13405 of HITECH.
1. Use and Disclosure of Protected Health Information. Business Associate may use and/or disclose the Covered Entity’s PHI received by Business Associate pursuant to this BA Statement, the Contract, or as required by law, or as permitted under 45 CFR §164.512, subject to the provisions set forth in this BA Statement. Business Associate may use PHI in its possession for its proper management and administration or to fulfill any of its legal responsibilities. The Covered Entity specifically requests that Business Associate disclose PHI to other Business Associates of the Covered Entity for Health Care Operations of the Covered Entity. The Covered Entity shall provide a list of the affected Business Associates and will request specific disclosures in written format. If any affected Business Associate is no longer under a BA Statement with the Covered Entity, the Covered Entity shall promptly inform Business Associate of such change.
1. Safeguards Against Misuse of Information. Business Associate shall use appropriate safeguards to prevent the use or disclosure of the Covered Entity’s PHI in any manner other than as required by this BA Statement or as required by law. Business Associate shall maintain a comprehensive written information privacy and security program that includes administrative, technical, and physical safeguards appropriate to the size and complexity of the Business Associate’s operations and the nature and scope of its activities.
1. Reporting of Disclosures. Business Associate shall report to the Covered Entity any use or disclosure of the Covered Entity’s PHI in violation of this BA Statement or as required by law of which the Business Associate is aware, including Breaches of Unsecured PHI as required by 45 CFR §164.410, and agrees to mitigate, to the extent practicable, any harmful effect that is known to Business Associate of a use or disclosure of the Covered Entity’s PHI by Business Associate in violation of this BA Statement.
1. Business Associate’s Agents. Business Associate shall ensure that any agents, including subcontractors, to whom it provides PHI received from (or created or received by Business Associate on behalf of) the Covered Entity agree to be bound to by restrictions and conditions on the use or disclosure of PHI that are no less protective that those that apply to Business Associate with respect to such PHI. Business Associate represents that in the event of a disclosure of PHI to any third party, the information disclosed shall be in a limited data set if practicable and in all other cases the minimum amount of PHI necessary to accomplish the intended purpose of the use, disclosure or request.
1. Nondisclosure. Business Associate shall not use or further disclose the Covered Entity’s PHI otherwise than as permitted or required by this BA Statement, the Contract, or as required by law.
1. Availability of Information to the Covered Entity and Provision of Access and Accountings. Business Associate shall make available to the Covered Entity such Protected Health Information maintained by the Business Associate in a Designated Record Set as the Covered Entity may require to fulfill the Covered Entity’s obligations to provide access to, or provide a copy of, such Designated Record Set as necessary to satisfy the Covered Entity's obligations under 45 CFR § 164.524. Business Associate shall also maintain and make available the information required to provide an accounting of disclosures of Protected Health Information to Covered Entity as necessary to satisfy Covered Entity's obligations under 45 CFR § 164.528.
1. Amendment of PHI. Business Associate shall make the Covered Entity’s PHI available to the Covered Entity as the Covered Entity may require to fulfill the Covered Entity’s obligations to amend PHI pursuant to HIPAA and the HIPAA Regulations, including, but not limited to, 45 CFR § 164.526 and Business Associate shall, as directed by the Covered Entity, incorporate any amendments to the Covered Entity’s PHI into copies of such PHI maintained by Business Associate. Business Associate agrees to make any amendment(s) to Protected Health Information that the Covered Entity directs or agrees to pursuant to 45 CFR § 164.526 at the request of the Covered Entity or an Individual, and in the time and manner designated by the Covered Entity. [45 CFR § 164.504(e)(2)(F)]
1. Internal Practices. Business Associate agrees to make its internal practices, policies, procedures, books, and records relating to the use and disclosure of PHI received from the Covered Entity (or received by Business Associate on behalf of the Covered Entity) available to the Secretary of the U.S. Department of Health and Human Services for inspection and copying for purposes of determining the Covered Entity's compliance with HIPAA and the HIPAA Regulations.
1. Notification of Breach. During the term of this BA Statement, Business Associate shall notify the Covered Entity following discovery and without unreasonable delay (but in no case later than 60 days) any Breach of Unsecured PHI. Business Associate shall take (i) prompt corrective action to cure any such deficiencies and (ii) any action pertaining to such unauthorized disclosure required by applicable federal and state laws and regulations.
1. Safeguard of EPHI. The Business Associate will implement administrative, physical, and technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of the Electronic Protected Health Information that it creates, receives, maintains, or transmits on behalf of the Covered Entity.
1. Subcontractors. The Business Associate will ensure that any agent, including a subcontractor, to whom it provides PHI agrees to implement reasonable and appropriate safeguards to protect it.
1. Notification. The Business Associate will report to the Covered Entity through the Mississippi Department of Finance and Administration, Office of Insurance any Breach of Unsecured PHI of which it becomes aware, without unreasonable delay, in the following time and manner:
1. any actual, successful Security Incident will be reported to the Covered Entity in writing, without unreasonable delay; and
any attempted, unsuccessful Security Incident, of which Business Associate becomes aware, will be reported to the Covered Entity in writing, on a reasonable basis, at the written request of the Covered Entity. If the Security Rule is amended to remove the requirement to report unsuccessful attempts at unauthorized access, this subsection (ii) shall no longer apply as of the effective date of the amendment of the Security Rule.
1. Business Associate shall maintain and provide to the Covered Entity without unreasonable delay and in no case later than 60 days of discovery of a Breach of Unsecured PHI, (as these terms are defined in the HIPAA Regulations), the appropriate information to allow the Covered Entity to adhere to Breach notification.
1. The information provided to the Covered Entity must include, at a minimum and to the extent possible, the identification of each individual whose Unsecured PHI has been, or is reasonably believed by the Business Associate to have been accessed, acquired, used, or disclosed during the Breach, and the Business Associate shall provide the Covered Entity with any other available information that the Covered Entity is required to include in its notification to the Individual following discovery of a Breach and without unreasonable delay or promptly thereafter as information becomes available, including:
1. A brief description of what happened, including the date of the breach, if known, and the date of the discovery of the breach.
A description of the types of unsecured protected health information that were involved in the breach (such as full name, Social Security number, date of birth, home address, account number, or disability code).
The steps individuals should take to protect themselves from potential harm resulting from the breach.
A brief description of what the Business Associate involved is doing to investigate the breach, to mitigate losses, and to protect against any further breaches.
1. Minimum Necessary. Business Associate shall limit its uses and disclosures of, and requests for, PHI (a) when practical, to the information making up a Limited Data Set; and (b) in all other cases subject to the requirements of 45 CFR § 164.502(b), to the minimum amount of PHI necessary to accomplish the intended purpose of the use, disclosure or request.
1. Marketing. Business Associate will not sell PHI or use or disclose PHI for purposes of marketing, as defined and proscribed in the Regulations.
1. Data Aggregation. Business Associate may use PHI in its possession to provide data aggregation services relating to the health care operations of the Covered Entity, as provided for in 45 CFR §164.501.
1. De-identification of PHI. Business Associate may de-identify any and all PHI, provided that the de-identification conforms to the requirements of 45 CFR § 164.514(b), and further provided that Business Associate maintains the documentation required by 45 CFR § 164.514(b), which may be in the form of a written assurance from Business Associate. Pursuant to 45 CFR § 164.502(d), de-identified information does not constitute PHI and is not subject to the terms of the BA Statement.
Obligations of the Covered Entity
1. Covered Entity’s Representatives. The Covered Entity shall designate, in writing to Business Associate, individuals to be regarded as the Covered Entity’s representatives, so that in reliance upon such designation Business Associate is authorized to make disclosures of PHI to such individuals or to their designee(s).
1. Restrictions on Use or Disclosure of PHI. If the Covered Entity agrees to restrictions on use or disclosure, as provided for in 45 CFR § 164.522 and the HITECH Act, of PHI received or created by Business Associate regarding an Individual, the Covered Entity agrees to pay Business Associate the actual costs incurred by Business Associate in accommodating such voluntary restrictions.
1. Limitation on Requests. The Covered Entity shall not request or require that Business Associate make any use or alteration of PHI that would violate HIPAA or HIPAA Regulations if done by the Covered Entity.

Audits, Inspection, and Enforcement.
Upon reasonable notice, upon a reasonable determination by the Covered Entity that Business Associate has breached this BA Statement; the Covered Entity may inspect the facilities, systems, books and records of Business Associate to monitor compliance with this BA Statement. Business Associate shall promptly remedy any violation of any term of this BA Statement and shall certify the same to the Covered Entity in writing. The fact that the Covered Entity inspects, or fails to inspect, or has the right to inspect, Business Associate’s facilities, systems and procedures does not relieve Business Associate of its responsibility to comply with this BA Statement, nor does the Covered Entity’s (i) failure to detect or (ii) detection, but failure to notify Business Associate or require Business Associate’s remediation of any unsatisfactory practices constitute acceptance of such practice or a waiver of the Covered Entity’s enforcement rights under this BA Statement. Business Associate shall fully cooperate with the U.S. Department of Health and Human Services, as the primary enforcer of the HIPAA, who shall conduct periodic compliance audits to ensure that both Business Associate and the Covered Entity are compliant.
Termination.
1. Material Breach. A breach by Business Associate of any provision of this BA Statement, as determined by the Covered Entity, shall constitute a material breach of the BA Statement and shall provide grounds for immediate termination of the BA Statement and the Contract by the Board pursuant to Section E.2. of this BA Statement. [45 CFR § 164.504(e)(3)]
1. Reasonable Steps to Cure Breach. If either Party knows of a pattern of activity or practice of the other that constitutes a material breach or violation of that Party’s obligations under the provisions of this BA Statement or another arrangement and does not terminate this BA Statement pursuant to Section E.1., then that Party shall take reasonable steps to cure such breach or end such violation, as applicable. If the Party’s efforts to cure such breach or end such violation are unsuccessful, that Party shall either (i) terminate this BA Statement if feasible; or (ii) if termination of this BA Statement is not feasible, the non-breaching Party shall report the other Party’s breach or violation to the Secretary of the Department of Health and Human Services. [45 CFR § 164.504(e)(1)(ii)]
1. Judicial or Administrative Proceedings. Either party may terminate this BA Statement, effective immediately, if (i) the other party is named as a defendant in a criminal proceeding for a violation of HIPAA or (ii) a finding or stipulation that the other party has violated any standard or requirement of HIPAA or other security or privacy laws is made in any administrative or civil proceeding in which the party has been joined.
1. Effect of Termination. Upon termination of this BA Statement and the Contract for any reason, Business Associate shall return or destroy PHI received from the Covered Entity (or created or received by Business Associate on behalf of the Covered Entity) that Business Associate still maintains in any form, and shall retain no copies of such PHI except for one copy that Business Associate will use solely for archival purposes and to defend its work product, provided that documents and data remain confidential and subject to this BA Statement, or if return or destruction is not feasible, it shall continue to extend the protections of this BA Statement to such information, and limit further use of such PHI to those purposes that make the return or destruction of such PHI infeasible. [45 CFR § 164.504(e)(2)(I)]
Disclaimer.
The Covered Entity makes no warranty or representation that compliance by Business Associate with this BA Statement, HIPAA or the HIPAA Regulations will be adequate or satisfactory for Business Associate’s own purposes or that any information in Business Associate’s possession or control, or transmitted or received by Business Associate, is or will be secure from unauthorized use or disclosure. Business Associate is solely responsible for all decisions made by Business Associate regarding the safeguarding of PHI.
Amendment.
Amendment to Comply with Law. The parties acknowledge that state and federal laws relating to electronic data security and privacy are rapidly evolving and that amendment of this BA Statement and the Contract may be required to provide for procedures to ensure compliance with such developments. The parties specifically agree to take such action as is necessary to implement the standards and requirements of HIPAA, the HIPAA Regulations and other applicable laws relating to the security or confidentiality of PHI. The parties understand and agree that the Covered Entity must receive satisfactory written assurance from Business Associate that Business Associate will adequately safeguard all PHI that it receives or creates pursuant to this BA Statement. Upon the Covered Entity’s request, Business Associate agrees to promptly enter into negotiations with the Covered Entity concerning the terms of an amendment to this BA Statement and the Contract embodying written assurances consistent with the standards and requirements of HIPAA, the HIPAA Regulations or other applicable laws. The Covered Entity may terminate this BA Statement upon 90 days written notice in the event (i) Business Associate does not promptly enter into negotiations to amend this BA Statement and the Contract when requested by the Covered Entity pursuant to this Section; or (ii) Business Associate does not enter into an amendment to this BA Statement and the Contract providing assurances regarding the safeguarding of PHI that the Covered Entity, in its sole discretion, deems sufficient to satisfy the standards and requirements of HIPAA and the HIPAA Regulations.
Assistance in Litigation or Administrative Proceedings.
Business Associate shall make itself, and any subcontractors, employees or agents assisting Business Associate in the performance of its obligations under this BA Statement, available to the Covered Entity to testify as witnesses, or otherwise, in the event of litigation or administrative proceedings being commenced against the Covered Entity, its directors, officers or employees based upon claimed violation of HIPAA, the HIPAA Regulations or other laws relating to security and privacy, except where Business Associate or its subcontractor, employee or agent is a named adverse party.
No Third Party Beneficiaries.
Nothing expressed or implied in this BA Statement is intended to confer, nor shall anything herein confer, upon any person other than the Covered Entity, Business Associate and their respective successors or assigns, any rights, remedies, obligations or liabilities whatsoever.

Effect on Contract.
Except as specifically required to implement the purposes of this BA Statement, or to the extent inconsistent with this BA Statement, all other terms of the Contract shall remain in force and effect.
Electronic Health Records (EHR)
If electronic health records are used or maintained with respect to PHI, individuals shall have the right to obtain a copy of such information in “electronic format”.
No Remuneration for PHI.
Business Associate shall not directly or indirectly receive remuneration in exchange for any PHI, unless it first obtains a valid authorization from the individual whose PHI is being disclosed.
Interpretation.
This BA Statement shall be interpreted as broadly as necessary to implement and comply with HIPAA, HIPAA Regulations and applicable state laws. The parties agree that any ambiguity in this BA Statement shall be resolved in favor of a meaning that complies and is consistent with HIPAA and the HIPAA Regulations.
[bookmark: _Toc353430744]Notices
All notices required or permitted to be given under this Contract must be in writing and personally delivered or sent by certified United States mail postage prepaid, return receipt requested, to the party to whom the notice should be given at the address set forth below. Notice shall be deemed given when actually received or when refused. The parties agree to promptly notify each other in writing of any change of address.

If to the Board:
Executive Director
Mississippi Department of Finance and Administration
501 N. West St., Suite 1301 Woolfolk Building
Post Office Box 267
Jackson, Mississippi  39205-0267
Facsimile: (601) 359-2405

With a copy of any notice to:
State Insurance Administrator
Office of Insurance
Mississippi Department of Finance and Administration
501 N. West St., Suite 901-B Woolfolk Building
Post Office Box 24208
Jackson, Mississippi  39225-4208
Facsimile: (601) 359-6568


If to the TM Vendor:
OFFICER
TITLE
COMPANY
STREET ADDRESS
CITY, STATE, ZIP
Facsimile: FACSIMILE NUMBER
Incorporation of Documents
This Contract consists of and precedence is hereby established by the order of the following documents incorporated herein:
This Contract signed by the parties including Exhibit A – Financial Exhibit, Exhibit B - Vendor’s Response to Request for Proposal Telemedicine Services and Exhibit C – State of Mississippi State and School Employees Health Insurance Management Board’s Request for Proposal for Telemedicine Services. 
This Contract, including the exhibits referenced herein, constitutes the entire Contract of the parties with respect to the subject matter contained herein and supersedes and replaces any and all prior negotiations, understandings and Contracts, written or oral, between the parties relating thereto. Any ambiguities, conflicts, or questions of interpretation of this Contract shall be resolved by first reference to this Contract including Exhibit A, and Exhibit B, and if still unresolved, by reference to Exhibit C. Omission of any term or obligation from this Contract or the attached exhibits shall not be deemed an omission from this Contract if such term or obligation is provided for elsewhere.
Witness our signatures, on the date first written:

	Telemedicine Services Provider 	State and School Employees Health Insurance Management Board


By:			By:		

Name:			Name:			

Title:			Title:		Chairman	

Date:			Date:		
[bookmark: _Ref418689195]
Financial Exhibit


[bookmark: _GoBack]Vendor’s Response to Request for Proposal Telemedicine Services
August 23, 2016








State of Mississippi Request for Proposal for Telemedicine Services
June 21, 2016
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