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 1.0
Identity of the Parties


The State of Iowa, Department of Human Services, (referred to in this document as “the Department” or “DHS”) is the issuing agency for this Contract (“the Contract”).  The Department’s address is:



Iowa Department of Human Services



Iowa Medicaid Enterprise



100 Army Post Road



Des Moines, IA  50315


Noridian Administrative Services, LLC (referred to in this document as “Contractor” is the contracting entity and is entering into this Contract to provide the services as defined herein.  The address of the Contractor is:



Noridian Administrative Services, LLC



4305 13th Avenue, SW



Fargo, ND  58103-3373

 2.0
Incorporation of Documents

The RFP, any amendments and written responses to bidders’ questions (collectively RFP), and the bidder’s Bid Proposal submitted in response to the RFP collectively form the Contract between the bidder and the Department and are incorporated herein by reference.  The parties are obligated to perform all services described in the RFP and Bid Proposal unless the Contract specifically directs otherwise.

Unless otherwise expressly designated in the RFP, Questions and Answers and this Contract, all references to “on time” in these documents means within thirty-six (36) hours following receipt by Contractor of the requisite print files needed to produce all documents and checks required to be issued each payment cycle.  This thirty-six (36) hour period excludes any business days recognized as official holidays by the State of Iowa.

 3.0
Order of Priority

In the event of a conflict between the Contract, the RFP (including amendments), the Questions and Answers, and the Bid Proposal, the conflict shall be resolved according to the following priority, ranked in descending order:


The Contract;


The RFP, as clarified by any relevant Questions and Answers; and 


The Bid Proposal.

Silence on any matter in a higher-order document will not negate the provision of a lower-order document as to that matter.

 4.0
Term of the Contract

The base term of the Contract shall begin on March 22, 2005 and continue through June 30, 2008.  The number of available renewable terms (at State option) are:  two (2) one-year options with the first option year beginning on July 01, 2008 and expiring on June 30, 2009 the second option year beginning on July 01, 2009 and expiring on and June 30, 2010.

 5.0
Payment Terms and Compensation

Contractor acknowledges that this is a fixed price performance based Contract and that the Contractor is obligated to perform all of the Contractor’s Responsibilities and meet all of the Contractor Performance Standards in this Contract.  DHS acknowledges that it is responsible for meeting all State Responsibilities in the RFP and this Contract.

The prices for Operations (excluding postage) in the Base Term are:


SFY 2006
$181,500


SFY 2007
$142,000


SFY 2008
$152,800

The prices for the two (2) Renewal Option Years are:


SFY 2009
$164,600


SFY 2010
$177,600

The Change Service Request (CSR) hourly rate is $85 per hour.
Beginning August 01, 2005, the Contractor may submit a Department approved invoice for one-twelfth (1/12) of the amount of the annual contract price.
Not withstanding section 18.1, if the Contractor’s annual volume of work, which is capable of being measured in terms of units per year increases more than fifteen percent (15%) from the preceding year, the Contractor may request an increase in the monthly payment if the Contractor can show that the increased volume directly affects the Contractor’s costs.  Whether the Department grants the Contractor’s request and the amount of any increase is at the sole discretion of the Department and is not subject to the dispute provisions in Section 19.9.  In addition, if the Contractor’s annual volume of work, measured in terms of units per year, decreases more than fifteen percent (15%) from the preceding year, the Department may decrease the monthly payment to reflect current usage.  However, in making such a determination, the Department will take into consideration any cost savings brought to the system by Contractor’s enhancements or system improvements.

Any decrease in compensation will only occur after the first full year of performance under this Contract, and any reanalysis will only occur thereafter on a yearly basis.

5.1
No Increase in Charges

The Contractor shall not increase charges during the term of the Contract, except

as expressly permitted and jointly agreed to pursuant to this Section.

5.2
Overpayments to the Contractor

The Contractor shall promptly, but in all cases within thirty- (30) days, pay to the Department the full amount of any erroneous payment or overpayment upon written notice of an erroneous payment or overpayment to which the Contractor is not entitled.

5.3
Amount of Business

The Department does not guarantee any set quantity or minimum amount of business to the Contractor.  This Contract is not exclusive.  The Department reserves the right to select other contractors to provide services similar or identical to the Scope of Services described in this Contract during the terms of the Contract.

 6.0
Termination

6.1
Immediate Termination

The Department may immediately terminate this Contract for any of the following reasons upon written notice to the Contractor:




- The Contractor furnishes a statement, representation, warranty, or certification in connection with the RFP or the Contract, which is materially false or incorrect; 




- The Contractor or any subcontractor, or an officer or owner of a five (5) percent or greater share of either, is convicted of a criminal offense, which in the sole discretion of the Department reflects on the Contractor’s integrity;




- If the Contractor or any subcontractor is required to be certified or licensed and the certification or license is revoked or suspended; termination shall be effective as of the date on which the certification or license is no longer in effect;




- The actions of the Contractor, its agents, employees or subcontractors have caused, or reasonably could cause, a client’s life, health or safety to be jeopardized;




- The Contractor fails to comply with confidentiality laws or provisions of the Contract.

The Department shall not be liable for any costs incurred if termination is for any of the causes stated above.  

6.2
Termination for Default

6.2.1
Contractor’s Default and Opportunity to Cure
Failure of the Contractor to comply with a material term, condition or provision of the Contract shall constitute default by the Contractor.  The Department shall notify the Contractor in writing of the nature of the default.  The Contractor shall have fourteen (14) days, unless otherwise notified, after such notice to correct the problem(s) that resulted in the default notice.  If the default is not corrected to the satisfaction of the Department within the specified time, the Department may immediately terminate the contract.

6.2.2
Contractor’s Default Cured by the Department

If, in the reasonable judgment of the Department, a default by the Contractor is not so substantial as to require termination, reasonable efforts to induce the Contractor to cure the default are unsuccessful and the default is capable of being cured by the Department or another resource without unduly interfering with continued performance by the Contractor, the Department may provide or procure the service to cure the default, in which event, the Contractor shall reimburse the Department for the cost of the service.

6.2.3
Procurement of Similar Services

In the event of termination under this Subsection, the Department shall have the right to procure similar Contract services on the open market.  The Contractor shall be liable for the difference between the original Contract price of services and the cost of such services from another bidder, and any other costs directly related to the Contractor’s breach such as costs of competitive bidding, mailing, advertising, Department staff time and attorney’s fees.  The Contractor shall have thirty- (30) days after notice from the Department of the amount of such costs in which to submit payment unless an additional period of time is agreed to by the parties, or the Department may deduct the amount of such costs from any charges payable to the Contractor.

6.2.4
Delay or Impossibility of Performance

Neither party shall be in default under the Contract if performance is prevented, delayed or made impossible by an act of God during continuance of the act of God.  The delay or impossibility of performance must be beyond the control and without the fault or negligence of the parties.  If delay results from a subcontractor’s conduct, negligence or failure to perform, the Contractor shall not be excused from compliance with the terms and obligations of the Contract.  This Subsection shall not become operative until the party whose performance is delayed or made impossible notifies the other party of the occurrence and reason for the delay.  The parties shall make every effort to minimize the time of nonperformance and the scope of services not being performed due to the act of God.

6.3
Termination Upon Notice

The Department may terminate the Contract for any reason without penalty by giving written notice to the Contractor at least thirty- (30) days before the effective date of termination.

6.4
Termination for Insolvency or Bankruptcy
In the event the Contractor ceases conducting business in the normal course, becomes insolvent, makes a general assignment for the benefit of creditors, suffers or permits the appointment of a receiver for its business or its assets, or avails itself of or becomes subject to, any proceeding under the Federal Bankruptcy Act or any other statute of any state related to insolvency or the protection of the rights of creditors, the Department may, at its option, terminate the Contract.  In the event the Department elects to terminate the Contract under this provision, it shall do so by sending written notice of termination to the Contractor.  The date of termination shall be deemed to be the date such notice is mailed to the Contractor, unless otherwise specified in the notice.

6.5
Termination for Withdrawal of Department’s Authority

In the event the authority of the Department to perform its duties is withdrawn or limited, or services under the Contract are no longer a responsibility of the Department due to Federal or State mandate, the Department shall have the right to terminate the Contract without penalty on or before the date the Department’s authority is withdrawn or limited.  The Department shall use best efforts to provide thirty- (30) days' written notice to the Contractor.  The obligations of the parties shall end as of the date specified in the termination notice, and the Contract shall be considered canceled.  The exclusive, sole and complete remedy of the Contractor in the event of termination under this Subsection shall be payment for services completed through the effective date of termination.

6.6
Termination or Contract Modifications Due to Unavailability of Funds

The performance by the Department of any of its obligations under the Contract shall be subject to and contingent upon the availability of Federal and State funds lawfully applicable for such purposes.  If funds applicable to the Contract are not appropriated or otherwise made available at any time during the Contract term, the Department, without penalty, may terminate the Contract.  

However, should funds be appropriated by either State or Federal funding source that are sufficient to operate the Systems and Professional Services for the Iowa Medicaid Enterprise contract in some form, the parties agree to negotiate in good faith all modifications to this contract which will allow the parties to continue contractual obligations.

The Department shall use best efforts to provide thirty- (30) days written notice of termination or contract modification to the Contractor.  The specified obligations of the parties shall end as of the date provided in the termination notice, and the specified portions of the Contract shall be considered cancelled.  The exclusive, sole and complete remedy of the Contractor shall be payment for services completed through the effective date of termination.

6.7
Rights upon Termination

In the event the Department terminates the Contract prior to expiration, the Department shall pay the Contractor for any partially completed deliverables that the Department desires to have the Contractor turn over to the Department on a percentage of completion basis.  The Department shall make no payments for unfurnished work, work in progress, or raw materials acquired in advance, in excess of the Department’s delivery requirements, or initiated after the notice of termination.  In no event shall the Department be obliged to pay or otherwise compensate the Contractor for any lost or expected future profits, costs, or expenses incurred with respect to services not actually performed or deliverables not actually provided to the Department.

Upon termination, the Department shall have the right to assume, at its option, any and all subcontracts for services and materials provided under the Contract.

The Department shall have the right to make offers of employment to any or all employees of the Contractor and its subcontractors who are performing services under the Contract.  The Contractor shall provide the Department with names, resumes and other information reasonably requested by the Department for the purpose of exercising this right, providing that fulfilling this requirement will not be in violation of federal or state employment law.

6.8
Turnover Phase Transition Events

During the turnover phase and prior to the actual termination date of the Contract, the Contractor agrees to:

- Stop work under the Contract on the date and to the extent specified in the 


termination notice;

- Place no further orders or subcontracts for materials, services, or facilities except as may be necessary for completion of work under the Contract as directed by the Department;

- Assign to the Department in the manner and to the extent directed by the Department of all rights, title, and interest of the Contractor under the orders or subcontracts so terminated;

- Negotiate an extension of the Contract, if requested by the Department;

- Cooperate with the Department and an incoming contractor, if any, to ensure a smooth transition of services;

- Work with the Department and an incoming contractor, if any, to create and implement a transition plan;

- Create or modify contractual performance standards to ensure that appropriate staff levels are maintained to manage daily responsibilities under the Contract, including cooperation with transition activities;

- Comply with the Department’s instructions for the timely transfer of any work being performed by the Contractor under the Contract to the Department or an incoming contractor, if any;

- Provide a listing of all files, software, applications, interfaces, documentation, and other information requested by the Department

- To the extent that title has not already been transferred, transfer title to any “Work Product” developed under the Contract;

- Provide consultation in the operation duties of the Contractor for sixty- (60) day period immediately following Contract termination.

Contractors will accomplish the above events or deliver requested materials to the Department within the timeframe specified by the Department.  Payment will not be made for turnover services except as part of the fixed price for the operational phase of the Contract.

 7.0
Confidentiality

The Contractor shall treat identifying information relating to clients that is obtained by it through performance under the Contract as confidential information to the extent that confidential information is protected under state and federal law and under the confidentiality requirements imposed by the Contract.  The Contractor shall not use any confidential information in any manner except as necessary for the proper discharge of its obligation under the Contract.  

Confidential information shall not be released without written consent of the Department and written consent of the client or the client’s attorney.  Nothing herein prohibits the disclosure of information in summary, statistical or other form that does not identify individual clients.

In the event that a subpoena or other legal process is served upon the Contractor for records containing confidential information, the Contractor shall promptly notify the Department and cooperate with the Department in any lawful effort to protect the confidential information.

The Contractor shall immediately report to the Department any unauthorized disclosure of confidential information.  The Contractor shall be liable for any breach of this Subsection by its principals, officers, employees, agents or subcontractors and shall indemnify the Department from any and all liability resulting from such violation.

The Contractor shall provide to the Department a written description of its policies and procedures to safeguard confidential information.  Policies of confidentiality shall address as appropriate, information conveyed in verbal, written and electronic formats.

To meet requirements of the Health Insurance Portability And Accountability Act of 1996 (HIPAA) a Business Associate Agreement (BAA) is required as part of this contract.

The provisions of this Subsection shall survive the termination or expiration of the Contract.

 8.0
Contractor’s Confidential or Proprietary Information

The Department acknowledges that in the course of the Contractor performing its obligations pursuant to the Contract, it may obtain confidential and/or proprietary information of the Contractor.  The Contractor shall prominently identify information that the Contractor does not want disclosed.  The Department shall treat such information as confidential only to the extent such information is determined confidential under Iowa Code Chapter 22 or other provision of law by a court of competent jurisdiction.  In the event the Department receives a request for such information, the Department will make reasonable efforts to provide Contractor seventy-two (72) hours prior to the release of the information to allow the Contractor to seek injunctive relief pursuant to Section 22.8 of the Iowa Code.

9.0
Changes of Service

9.1
Change Service Requests

The Department reserves the right to request from time to time changes to the requirements and specifications of the Contract and the work to be performed by the Contractor under the Contract, including the timing of deliverables.

9.2
Procedure

The Department shall submit a Change Service Request to the Contractor, which shall include a detailed description of the requested service, the priority of the service, a date the service is needed, and a date for submission of a proposal by the Contractor.  In its proposal, the Contractor shall describe the procedure and schedule to be employed for the requested service and identify the number of hours necessary to complete the service by labor category and the associated cost to implement the change request.  If necessary, the Contractor and the Department shall meet to discuss and clarify any issues related to the requested service.  Upon written approval by the Department, the Contractor shall perform the requested service and receive payment according to the terms of the Change Order and based upon the rate specified in the Contractor's cost proposal.

If the Department does not accept the Contractor’s proposal, the Department may withdraw or modify its change request.  If the Department modifies its change request, the procedures set forth above shall apply. 

9.3
No Agreement on Change Service Request

If the parties are unable to reach an agreement in writing within fifteen (15) days of receipt of the Contractor’s proposal or modified proposal, the Director of the Department shall make a determination of the compensation, procedure or schedule, and the Contractor shall proceed with the work according to the Director’s decision, subject to the Contractor’s right to appeal the decision pursuant to Subsection 19.9.

9.4
Additional Services

If the Department requests or directs the Contractor to perform any service or function that is consistent with and similar to the services being provided by the Contractor under the Contract, but which the Contractor reasonably and in good faith believes is not included within the scope of the Contractor’s responsibilities set forth in the Contract, then prior to performing such service or function, the Contractor shall promptly notify the Department in writing that it considers the service or function to be an “Additional Service” for which the Contractor should receive additional compensation.  If the Contractor does not so notify the Department, the Contractor shall have no right to claim thereafter that it is entitled to additional compensation for performing the service or function.  If the Contractor does notify the Department the service or function shall be governed by the change service request procedure in Subsection 9.2.

10.0
Contractor-Proposed Enhancements to Contract

10.1
Proposed Enhancements to Contract

DHS grants its contractors the ability to request changes to the requirements and specifications of the Contract and the work to be performed by the Contractor under the Contract, including the timing of deliverables.

            10.2      Procedure

In the event that the Contractor wishes to propose an enhancement to the current requirements or specifications of the Contract, the Contractor shall submit a Contract Enhancement Request to the Department.  This Contract Enhancement Request shall include a detailed description of the requested enhancement, the priority of the enhancement, a date that the new service(s) could be provided, and a date for submission of a proposal by the Contractor.  In its enhancement proposal, the Contractor shall describe the procedure and schedule to be employed for the requested service and identify the number of hours necessary to complete the service by labor category and the associated cost to implement the change request.  If necessary, the Contractor and the Department shall meet to discuss and clarify any issues related to the requested enhancement(s).  Upon written approval by the Department, the Contractor shall perform the requested service(s) and receive payment according to the terms of the Change Order and based upon the rate specified in the Contractor's cost proposal.

If the Department does not accept the Contractor’s proposal, the Contractor may withdraw or modify its change request.  If the Department requests that the Contractor modify its Contract Enhancement Request, the procedures set forth above shall apply. Whether the Department grants the Contractor’s Enhancement Request is at the sole discretion of the Department and is not subject to the dispute provisions in Section 19.9.

11.0
Damages

11.1
Actual Damages
In the event actual damages are assessed, the assessment shall not constitute a waiver or a release of any other remedy the Department may have under the Contract, including without limitation the Department’s right to terminate the Contract.  The waiver of any actual damages due the Department shall not act as a waiver of any future assessment of actual damages.  Any failure by the Department to demand actual damages within any period of time shall not constitute a waiver of such claim by the Department. 

The Department will notify the Contractor in writing of the proposed assessment of actual damages.  If the Contractor disputes the assessment, it must challenge the assessment in writing pursuant to the Contract Disputes and Appeals in Section 19.9.

The amounts due the Department as actual damages may be deducted from any fees or other compensation payable to the Contractor, or the Department may require the Contractor to remit the damages within thirty (30) days following the notice of assessment or resolution of any dispute.  At the Department’s option, the Department may obtain payment of assessed actual damages through one (1) or more claims upon any performance bond furnished by the Contractor after the Contractor has been given the opportunity to utilize the Contract Disputes and Appeals in Section 19.9 and/or the Contractor has been given the opportunity to remit payment.

12.0
Insurance

12.1
Coverage Requirements

Each Contractor shall maintain in effect, with an authorized insurer, at its own expense, the following types and amounts of insurance covering its work:


Commercial general liability insurance (including premises/operations liability, contractors liability, contractual liability, products liability, completed operations liability, broad form property damage liability, personal injury liability, and extended bodily injury and death coverage) in a minimum amount of $1,000,000 per occurrence and $2,000,000 aggregate combined single limit for bodily injury or death, personal injury or property damage.  The Contractor shall obtain a waiver of any subrogation rights the insurance carrier may have against the Department or the State of Iowa and the wavier shall be indicated on the certificate of coverage.


Automobile liability insurance (including any auto, hired autos and non-owned autos) covering transportation of State clients under this Contract in a minimum amount of $1,000,000.  The Contractor shall obtain a waiver of any subrogation rights the insurance carrier may have against the Department or the State of Iowa and the wavier shall be indicated on the certificate of coverage.


Professional liability insurance covering the liability of the Contractor for any and all errors or omissions committed by the Contractor, its subcontractors, agents, and employees, in the performance of the Contract in a minimum amount of $1,000,000 per occurrence.



Umbrella liability insurance in a minimum amount of $2,000,000.


Workers’ compensation insurance covering the Contractor’s employees as required by Iowa law.

The Contractor’s insurance shall insure against any loss or damage resulting from work performed under the Contract.  All insurance policies shall remain in full force and effect for the entire term of the Contract and any extension.  Each policy shall name the State of Iowa and the Department as an additional insured or loss payee, as applicable.  The Contractor and any subcontractor performing work under the Contract shall provide certificates of the required insurance to the Department at the time of execution of the Contract or at a time mutually agreeable to the parties.  The certificates shall be subject to approval by the Department.  Acceptance of the certificates shall not relieve the Contractor of any obligation under the Contract.

12.2
Coverage

The Contractor’s insurance shall be occurrence based and shall ensure against any loss or damage resulting from or related to the Contractor’s performance of this Contract regardless of the date the claim is filed or expiration of the policy.

12.3
Subcontractors

The Contractor shall require any subcontractor to purchase and maintain similar policies of insurance as described in this Subsection.

12.4
Notice of Cancellation

The insurer shall state in the certificate that no cancellation of the insurance will be made without at least thirty- (30) days’ prior written notice to the Department.

13.0
Bonding Requirements

13.1
Performance Bond

The Contractor shall post a performance bond or an irrevocable letter of credit in the amount of $500,000 in relation to this Contract.  Should the Department choose to extend the contract by exercising any or all of its three (3) one (1) year options, the bond or irrevocable letter of credit shall be calculated by multiplying twenty percent (20%) of the cost for that option year.  The surety shall be in force from the beginning of the Operations Phase until the Contract is terminated or expires and shall be delivered to the Department at the beginning of Operations. 

A surety authorized to do business in Iowa that is acceptable to the Department shall issue the performance bond or irrevocable letter of credit.  The performance bond or irrevocable letter of credit shall provide funds to the Department for any liability, loss, damage, or expense as a result of the Contractor’s failure to perform fully and completely all requirements of the Contract.  Such requirements include, but are not limited to, the Contractor’s obligation to indemnify the Department under circumstances described in the Contract, and the Contractor’s obligation to perform the services required by the Contract throughout the entire term of the Contract.

The performance bond will be forfeited by the contractor to the Department in the event that the contractor fails to properly perform the requirements of the RFP and this contract and/or the contract is terminated by default or bankruptcy.  The Department will use the bond to pay for losses or damages incurred.  This does not preclude the pursuit of other remedies by the Department.

13.2      Fiduciary Bond

The Contractor shall post a fiduciary bond in the amount of five million dollars ($5,000,000) that will provide funds to the Department in the event that the Department suffers any liability, loss, damage, or expense as a result of any fraudulent or dishonest act or omission of an employee, officer, agent or subcontractor of the Contractor related to the Contract’s performance.  The Contractor shall pay the cost of the bond.  The bond shall be delivered to the Department upon execution of the Contract.  A qualified surety authorized to do business in Iowa that is acceptable to the Department shall issue the bond.  The bond shall be in effect at all times during the term of the Contract and for one (1) year following the conclusion of the Contract.  The bond shall provide that it cannot be canceled during the term of the bond.

The fiduciary bond will be forfeited by the Contractor to the Department in the event that the Department suffers loss due to acts covered by the fiduciary bond.  The Department will use the bond proceeds to pay for losses or damages incurred.  This does not preclude the pursuit of other remedies by the Department.

14.0
Indemnification

14.1
General Indemnification

The Contractor shall defend, indemnify and hold harmless the State of Iowa, the Department, its employees and agents from any and all liabilities, damages, settlements, penalties, judgments, fines and claims, and all related costs and expenses, including reasonable attorney’s fees of the Attorney General’s Office, and the costs and expenses and attorney’s fees of other counsel required to defend the Department arising out of or related to:


- Any claim, demand, action, citation or legal proceeding against the State, the Department, its employees and agents arising out of or related to occurrences that the Contractor is required to insure against as provided for in the Contract;


- Any claim, demand, action, citation or legal proceeding against the State, the Department, its employees and agents arising out of or related to any negligent or intentional act or omission of the Contractor, its principals, officers, employees, agents, board members, or subcontractors;


- Any claim, demand, action, citation or legal proceeding against the State, the Department, its employees and agents arising out of or related to the release of information that the Contractor is required to maintain as confidential information pursuant to Federal and State law and as provided for in this Contract;


- Any claim, demand, action, citation or legal proceeding against the State, the Department, its employees and agents arising out of or related to any failure by the Contractor or any subcontractor to comply with applicable federal, state and local laws, regulations, rules, and orders; or


- Any claim, demand, action, citation or legal proceeding against the State, the Department, its employees and agents arising out of or related to an act or omission of the Contractor or any subcontractor in their capacity as an employer of a person.

The provisions of this Subsection shall survive termination or expiration of the Contract.

14.2
Patent / Copyright Infringement Indemnification

The Contractor shall defend, indemnify and hold harmless the State of Iowa, the Department, its employees and agents from any and all liabilities, damages, settlements, penalties, judgments, fines and claims, and all related costs and expenses, including reasonable attorney’s fees of the Attorney General’s Office, and the costs and expenses and attorney’s fees of other counsel required to defend the Department, incurred in connection with any action or proceeding threatened or brought against the Department to the extent that such action or proceeding is based on a claim that any piece of equipment, software, commodity, or service infringes any United States or foreign patent, copyright, trademark, trade secret supplied by the Contractor or any subcontractor or the operation of such equipment, software, commodity or service, or the use or reproduction of any documentation provided with such equipment, software, commodity or service, or other proprietary right of any person or entity, which right is enforceable under the laws of the United States.  In addition, should the equipment, software, commodity, or service, or the operation thereof, become the subject of a claim of infringement, the Contractor shall at the Contractor’s sole expense:


- Procure for the Department the right to continue using the equipment, software, commodity, or service, or, if such option is not reasonably available to the Contractor, 


- Replace or modify the same with equipment, software, commodity, or service of equivalent function and performance so that it no longer infringes, or, if such option is not reasonably available to the Contractor, 


- Accept its return by the Department with appropriate credits to the Department against the Contractor’s charges and reimburse the Department for any losses or costs incurred as a consequence of the Department ceasing its use and returning it.

The above remedies shall be in addition to and not exclusive of other remedies provided by this agreement or by law.  The provisions of this Subsection shall survive the termination or expiration of the Contract.

15.0
Intellectual Property Rights

15.1
Rights in Data

The Department owns and shall remain the owner of all data and records provided to the Contractor and all reports prepared by the Contractor pursuant to the Contract.  The Contractor shall not use the Department’s data, records and reports for any purpose other than providing services under the Contract, nor will any part of the data, records and reports be disclosed, sold, assigned, leased, or otherwise disposed to third-parties or commercially exploited by or on behalf of the Contractor.  The Contractor will not possess or assert any lien or other right against the Department’s data, records and reports.

15.2
Ownership of Work Product

The Department shall own all work products developed or furnished in connection with the Contract by the Contractor or any subcontractor (the “Work Product”), all such Work Product shall be considered a work made for hire.  If any Work Product is not considered a work made for hire under applicable law, the Contractor shall make an exclusive, perpetual royalty-free assignment of all Contractor’s rights, title and interest in such Work Product, including U.S. and foreign patents, copyrights and trade secrets.  With regard to work performed by the Contractor’s subcontractors, the Contractor will require that all agreements with subcontractors provide for the irrevocable assignment of rights to the Department, without additional consideration of all Work Products of the subcontractors.  The Contractor shall give the Department and any person designated by the Department, all assistance reasonably requested by the Department to perfect the Department’s ownership of all Work Product, including the execution and delivery of documents assigning title to such Work Product to the Department.  The Contractor shall not publish or attempt to transfer to third parties any Work Product without the Department’s prior written approval.

15.3
General Skills

Notwithstanding anything to the contrary in this Subsection, the Contractor shall be free to use and employ its general skills, know-how and expertise and to use, disclose and employ any generalized ideas, concepts, know-how, methods, techniques or skills gained or learned during the course of performing services under the Contract, so long as it acquires and applies such information without disclosure of any confidential or proprietary information of the Department and without any unauthorized use or disclosure of work product developed in connection with the Contract.

16.0
Software Applications         

16.1
Operating Systems, Applications Software and Utilities

Any operating systems and utilities, i.e., compilers utilities, case tools, database managers and other applications enabling software, and any applications software and associated documentation, and utilities used by the Contractor to provide services to the Department under the Contract, but not used exclusively to provide services to the Department shall be either:


- Readily commercially available software used without modification by the Contractor; or


- Readily commercially available software used with modifications owned by the Contractor, which the Contractor agrees to deliver the source code and grant to the Department or its designee at no charge upon the termination or expiration of the Contract a perpetual, irrevocable, fully paid up license to use, reproduce, duplicate and modify the modifications and associated documentation for the sole benefit of the Department; or


- Proprietary software that the Contractor has the right to license to the Department and in which the Contractor agrees to deliver the source code and grant to the Department or its designee at no charge upon the termination or expiration of the Contract a perpetual, irrevocable, fully paid-up license to use, reproduce, duplicate and modify such software and associated documentation for the sole benefit of the Department.  


- If the Contractor procures under the Contract a license for operating systems software or utilities to be used solely to perform services for the Department, the Contractor agrees to obtain such license in the name of the Department, if the Department is permitted to grant the Contractor the right to use such software solely to provide services to the Department during the term of the Contract.  In such event, the Department agrees to grant to the Contractor, at no charge during the term of the Contract, subject to customary confidentiality and other license terms and conditions, the right to use such software solely to provide services to the Department.

The license shall include, but not be limited to:




- All primary systems and support systems;


- All other system instructions for operating systems developed, designed or installed under the Contract; 




- All data files;




- All user and operational manuals and other documentation;


- Training programs for the Department or the Department’s agents and employees;




- All performance-enhancing operational plans and products; and


- All specialized or specially modified software and specially developed programs, including utility, software and documentation that are required for or used in the generation of systems developed or modified under the Contract, but that may not be considered as being developed or modified under the Contract.

To the extent it is not legally prohibited from doing so by the terms of the applicable license, the Contractor grants the Department the right to reproduce at no charge, but at the Department’s cost for reproduction, for use by Department employees any documentation for software owned by third-parties but used by the Contractor or any of its subcontractors to perform services under the Contract.  If the Contractor is legally prohibited from granting such rights to the Department, with respect to any particular software that will be used by the Contractor or any of its subcontractors to perform services under the Contract, the Contractor’s proposal shall state so in specific terms.

16.2
Right to Reproduce Documentation

In accordance with 45 CFR 95.617(b), the State and the United States Department of Health and Human Services shall have a royalty-free, non-exclusive and irrevocable license to reproduce, publish or otherwise use and to authorize others to use for State or Federal government purposes, the copyright in any software, modifications and associated documentation developed, designed, or installed under the Contract.  

17.0
Warranties

17.1
System Warranty

The Contractor represents and warrants that the system and software delivered under the Contract shall be free from defect and capable of performing the Contract services when operated by the Department.  The Contractor agrees to correct errors discovered in the design and installation and operation of the software not due to the fault or negligence of the Department.  The Contractor represents and warrants that no “anti-use” devices have been or will be installed in the software. The anti-use warranty shall survive termination of the Contract.

17.2
Millennium and Leap Year Warranty

The Contractors represents and warrants that any systems hardware and software which is developed and delivered under their Contract shall accurately process date data, including, but not limited to, calculating, comparing and sequencing from, into, between, and among the nineteenth, twentieth and twenty-first centuries, including leap year calculations, when used in accordance with the documentation provided by the Contractor. 

17.3
Compatibility Warranty

The Contractor represents and warrants that the system and software which is developed and delivered under the Contract shall perform as a system with hardware or software currently owned or used by the Department, and the system and software shall, at a minimum, process, transfer, sequence data, or otherwise interact with the other components or parts of the Department’s system to exchange accurate data. 

17.4
Remedies

The remedies available to the Department for a breach of warranty under Subsections 17.1, 17.2 and 17.3 include repair or replacement of non-compliant software at no cost to the Department and any other remedies available to the Department under the Contract.

17.5
Intellectual Property Rights Warranty

The Contractor represents and warrants that it is the owner and has secured all applicable interests, rights, licenses, permits, or other intellectual property rights in all concepts, materials, Work Products, systems and software, and any other intellectual property right developed and delivered under the Contract.  The Contractor further represents and warrants that all concepts, materials, Work Products, systems and software, and any other intellectual property right developed and delivered under the Contract shall not misappropriate a trade secret or infringe any copyright, patent, trademark, trade dress, or other intellectual property right of any third-party.  This warranty shall survive termination or expiration of the Contract.

17.6
Professional Practices Warranty

The Contractor represents and warrants that all services performed pursuant to the Contract shall be performed in a professional, competent and workman-like manner by knowledgeable, trained and qualified personnel, in accordance with the terms of the Contract and the standards of performance considered generally acceptable in the industry for similar services.

18.0
Liabilities

18.1
Increased Costs or Expenses

Except as provided in Section 5.0 the Department shall not be responsible for or liable to the Contractor or its subcontractor(s) for any increased costs or expenses that may be incurred by the Contractor under the Contract.

18.2
Other Department Contractors

The Contractor acknowledges and agrees that the Department shall not be responsible for or liable to the Contractor or its subcontractor(s) for any damages that may be suffered by the Contractor as a result of any act or omission of any other contractor of the Department.

18.3
Legislative Reorganization

The Contractor expressly acknowledges that the contracts awarded from the Iowa Medicaid Enterprise Procurement are subject to legislative change by either the Federal or State government.  Should either legislative body enact measures that alter the Iowa Medicaid Enterprise Project, the Contractor shall not hold the Department liable in any manner for the resulting changes.  The Department shall use best efforts to provide thirty- (30) days written notice to the Contractor of any legislative change.  During the thirty- (30) day period, the parties shall meet and make a good faith effort to agree upon changes to the Contract to address the legislative change.  Nothing in this Subsection shall affect or impair the Department’s right to terminate the Contract pursuant to Section 6.

19.0
Project Management


The Contractor will use its own facilities to perform this Contract.

19.1
Meetings with Department

Key staff of the Contractor and any subcontractor responsible for the administration of the Contract shall be accessible to Department staff and shall meet with Department staff and staff of other contractors as requested.

19.2
Contract Compliance and Monitoring

The Contractor and any subcontractor shall meet with the Department upon request and provide information as requested to review the Contractor’s compliance with the terms of the Contract and level of performance.  The Contractor agrees the Department or the Department's duly authorized and identified agents or representatives of the state and federal governments shall have the right to access any and all information pertaining to the Contract, conduct site visits, conduct quality control reviews, review Contract compliance, assess management controls, assess the Contract services and activities, and provide technical assistance.

19.3
Audit and Access to Premises and Records

For contract-related functions that are allowed to be conducted offsite, the Contractor shall allow duly authorized and identified agents or representatives of the State and Federal government to have access to the Contractor’s premises during normal business hours for the specific purpose of inspecting, auditing, monitoring, or otherwise evaluating the performance of the Contractor pursuant to the Contract.  The Contractor agrees to produce records relevant to the performance of the Contract that may be requested as part of an audit or inspection during the term of the Contract and during the seven- (7) year periods thereafter.  Records involving matters that are the subject of litigation, shall be retained for a period of not less than seven- (7) years following the termination of litigation, if the litigation is not terminated within the normal retention period.  In the event access to the Contractor’s premises or records is requested under this Subsection, the Contractor agrees to make staff available to assist in the audit or inspection effort.  If the activity is one of few activities that may be conducted offsite, the Contractor agrees to provide adequate space on the premises to reasonably accommodate the state or federal representatives conducting the audit or inspection.  The Contractor shall provide at no cost to the Department support for audit reviews conducted by the State Auditor’s Office, the Office of Inspector General, the Attorney General’s Office or other similar Department in responding to questions and findings, as requested.  The Contractor shall ensure the cooperation of any subcontractor with the requirements of this Subsection.

19.4
Annual Independent Examinations

Contractors shall, at their own expense, have a complete financial audit conducted annually by a certified public accounting firm when the contract amount is more than $150,000 per year.  A copy of the audited financial statements shall be provided to the Department annually.   Additionally, when the Contractor is performing services that involve accounting functions such as paying claims, issuing checks, or computing reimbursements, at the Contractor’s expense, a biennial examination that conforms with the American Institute of Certified Public Accounting’s (AICPA) Statements of Auditing Standards (SAS) 70 – Processing of Transactions by Service Organizations – is required.  The Department reserves the right to designate the organization that conducts the examination and the period to be covered by the examination.  A copy of the report shall be provided to the Department and submitted in writing thirty- (30) days after the examination is completed.

19.5
Status of Contractor

The Contractor and any subcontractor shall at all times be independent contractors and not employees of the State of Iowa.  The Contractor and any subcontractor shall be responsible for payment of taxes, fees and charges when due.  Neither the Contractor nor the Department, unless otherwise specifically provided for in the Contract, has the authority to enter into any agreement or create any obligation or liability on behalf of, in the name of, or binding upon the other party.

19.6
Subcontracts

The Department reserves the right to give prior approval to any subcontract entered into by the Contractor for requirements of the Contract.  Current employees of the Department, consultants and consulting affiliates of the Department may not act as subcontractors without the prior written approval of the Department.  A subcontract shall not affect payment by the Department to the Contractor or the distribution of payments.  All subcontracts shall be in writing and copies shall be provided to the Department upon request.  The terms and conditions imposed on the Contractor under the Contract shall also apply to any subcontractor and shall be incorporated into any subcontract.  The Contractor shall be responsible for all work performed under the Contract, whether or not subcontractors are used.  A subcontract shall not relieve the Contractor of any responsibility for performance under the Contract.

The Contractor shall notify the Department of any planned use of subcontractors.  This notice shall include, at a minimum, the name and address of each subcontractor, the scope of work to be performed by each subcontractor, the subcontractor’s qualifications and the estimated dollar amount of each subcontract.  A representative of a subcontractor may be required to meet regularly with the Department.  If during the course of the subcontract period the Contractor or subcontractor wishes to change or revise the subcontract, prior written approval from the Department shall be required.  The Department shall have the right to request the removal of a subcontractor for good cause.

19.7
Approval

The Department shall give any approval or consent required or requested pursuant to the Contract in a timely manner.  The Department’s approval and consent shall not be unreasonably withheld.

19.8
Key Personnel

19.8.1  Project Manager

The Contractor’s Project Manager shall be fully qualified to perform the tasks required under the Contract.  The Project Manager shall function as the Contractor’s authorized representative for all management and administrative matters.  The Contractor’s Project Manager shall have the authority to make binding decisions pursuant to the Contract.   If the Contractor’s Project Manager is removed or replaced, the Contractor shall promptly provide notice to the Department.  The Contractor shall use best efforts to find a replacement Project Manager and to have the replacement begin work before the incumbent Project Manager departs.

19.8.2  Project Staff

The Contractor shall provide an organizational chart of the project team, including names of staff members and job descriptions for all staff and Key Personnel.  The Contractor shall provide updated organizational charts on a monthly basis.  The report will be delivered to the Department within five (5) working days following the end of each month.  The Department reserves the right to approve or disapprove proposed changes in staff or to require the removal or reassignment of the Contractor’s or any subcontractor’s staff for good cause.




19.8.3  Staff Training

The Contractor’s staff shall be trained and knowledgeable in all aspects of the operations of the Iowa Medicaid program.  Frequent training of staff may be necessary due to staff turnover or the implementation of new policies or procedures.  The Contractor will train its staff as necessary at no cost to the Department. 

19.9
Contract Disputes and Appeals

Except as provided herein, the Contract is not subject to arbitration.  The Contracting Administrator, who will put his or her decision in writing and serve a copy on the Contractor, will decide any dispute concerning performance of or interpretation of this Contract.  The Contracting Administrator’s decision will be final unless within ten (10) days of the mailing of the decision the Contractor files with the Director of the Department a written request to review the decision, which identifies all issues being disputed.  The Director, or his designee, who may be the Medicaid Director, shall review the Contractor’s request to review the Contract Administrator’s decision and issue a written decision within ten (10) days of receipt of the review request.  The decision of the Director shall be final for purposes of Iowa Code Chapter 17A. 

Pending final determination of any dispute, the Contractor will proceed diligently with the performance of this Contract and in accordance with the Contract Administrator’s direction.

The Contractor’s failure to follow the procedure set out above will be deemed waiver of the Contractor’s claim.

19.10    Maintenance of Records

The Contractor shall retain, preserve and make available upon request all records relating to its performance and to any subcontractor’s performance under the Contract that sufficiently document and calculate all charges billed to the Department during the term of the Contract and for a period of not less than seven (7) years from the date of termination of the Contract.  Records involving matters, which are the subject of litigation, shall be retained for a period of not less than seven (7) years following the termination of litigation, if the litigation is not terminated within the normal retention period.  Microfilm or COLD storage copies of the documents contemplated herein may be substituted for the originals with the prior written consent of the Department, provided that the microfilming or COLD storage procedures are approved by the Department as reliable and supported by an effective retrieval system.

20.0
General Provisions

20.1
Assignment/Change of Control

The Contractor shall make no assignment, transfer, or other conveyance of the rights, duties or obligations of the Contract without the written consent of the Department.  This provision includes the reassignment of the Contract due to change in ownership of the Contractor.  Any assignment shall be made explicitly subject to all defenses, setoffs or counter claims that would have been available to the Department against the Contractor in the absence of such assignment.  All terms, provisions and conditions of the Contract shall be binding upon the parties and their respective successors and assignees.

20.2
Compliance with the Law

The Contractor and any subcontractor shall comply with applicable federal, state and local laws, regulations, rules, and orders.  The Contractor and any subcontractor shall also comply with applicable federal and state laws regarding business permits and licenses that may be required to perform services under the Contract.  The Contractor and any subcontractor shall also comply with state and federal civil rights laws and regulations, Section 504 of the Rehabilitation Act of 1973, and the Americans with Disability Act of 1990.



20.3      Providing Assistance to the Department

The Contractor will assist the Department in administering the Iowa Medicaid Program and in carrying out the provisions of the State Plan.  The Contractor’s managers, supervisors and Key Personnel will assist the Department upon request and at no additional cost to the Department.



20.4
Knowledge of the Medicaid Program

The Contractor certifies that it is knowledgeable in all aspects of the operations of the Iowa Medicaid program and applicable federal and state laws, regulations, rules and policies, including what costs are allowable and any reporting requirements that may be required for receipt of federal funds.

20.5
Contract Modifications

The parties agree to meet and negotiate in good faith any modifications to the Contract that the parties believe are necessary.  Modifications shall be mutually agreed to by the Contractor and the Department and incorporated into the Contract as a written amendment.

Without written approval of the Department, the Contractor shall not materially alter or vary the services to be performed.

The Department reserves the right to modify the Contract as a result of changes in federal or state statutes, regulations, policies, or rules.

20.6
Cumulative Rights

The various rights powers, options, elections, and remedies of either party provided in the Contract shall be construed as cumulative and not exclusive of the others or exclusive of any rights, remedies or priorities allowed either party by law, or shall in any way affect or impair the right of either party to pursue any other equitable or legal remedy to which either party may be entitled as long as any default remains in any way unremedied, unsatisfied or undischarged.

20.7
Equal Employment Practices

The Contractor shall comply with all provisions of federal, state, and local laws, rules and executive orders which apply to insure that no client, employee or applicant for employment is discriminated against because of race, religion, color, age, sex, national origin, or disability.  The Contractor, if requested, shall provide state and federal agencies with appropriate reports as required to insure compliance with equal opportunity laws and regulations.  The Contractor shall insure that its employees, agents and subcontractors comply with the provisions of this Subsection.

20.8
Choice of Law and Forum

The Contract shall be construed and governed in accordance with the laws of the State of Iowa, excluding the conflicts of laws provisions thereof.  Any and all litigations or actions commenced in connection with this RFP and/or contract shall be brought in Des Moines, Iowa, in Polk County District Court for the State of Iowa.  If however, jurisdiction is not proper in the Polk County District Court, the action shall only be brought in the United States District Court for the Southern District of Iowa, Central Division, provided that jurisdiction is proper in that forum.  This provision shall not be construed as waiving any immunity to suit or liability, including without limitation, sovereign immunity in State or Federal court, which may be available to the Department or the State of Iowa.

20.9
Cost of Litigation

In the event that either the Department or the Contractor deems it necessary to take legal action to enforce any provision of the Contract, the Contractor will bear all cost of the litigation.

20.10  
Headings or Captions

The paragraph headings or captions are for identification purposes only and do not limit or construe the contents of the paragraphs.

20.11  
Integration

The Contract represents the entire Contract between the parties and neither party is relying on any representation that may have been made that is not included in the Contract.

20.12  
Lobbying Restrictions

The Contractor shall comply with all certification and disclosure requirements prescribed by 31 U.S.C. Section 1352 and any implementing regulations and shall be responsible for ensuring that any subcontractor fully complies with all certification and disclosure requirements.

20.13  
No Conflict of Interest

The Contractor represents and warrants that it has no interest and shall acquire no interest that would conflict in any manner or degree with the performance of the services under the Contract.

20.14  
Not a Joint Venture

Nothing in the Contract shall be construed as creating or constituting the relationship of a partnership, joint venture, or other association of any kind of agent and principal relationship between the parties.  The status of the Contractor and all subcontractors shall be that of an independent contractor.  Neither party, unless otherwise specifically provided in the Contract, has the authority to enter into any contract or create a binding obligation or liability on behalf of or in the name of the other party.

20.15  
Notices

Any and all notices, designations, consents, offers, acceptances or any other communication provided for herein shall be given in writing by registered or certified mail, return receipt requested, by receipted hand delivery, by Federal Express, courier or other similar and reliable carrier which shall be addressed to each party as set forth as follows:



If to Department:  
Mary Tavegia






Contract Administrator






Division of Medical Services






Iowa Department of Human Services






100 Army Post Road






Des Moines, IA  50315






And






Office of the Iowa Attorney General






Regents & Human Services Division






Hoover State Office Building, 2nd Floor






Des Moines, IA  50319-0114



If to Contractor:

Jay Martinson






Executive Vice President & COO






Noridian Administrative Services, LLC






4305 13th Avenue, SW






Fargo, ND  58103-3373

Each notice shall be deemed to have been provided:



1.
At the time it is actually received; or

2.
Within one (1) day in the case of overnight hand delivery, courier or services such as Federal Express with guaranteed next day delivery; or

3.
Within five (5) days after it is deposited in the U.S. Mail in the case of registered U.S. Mail.

From time to time, the parties may change the name and address of a party designated to receive notice.  Such changes of the designated person shall be in writing to the other party and as provided herein.

20.16   
Obligations Beyond Contract Term

The Contract shall remain in full force and effect to the end of the specified term or until terminated or canceled pursuant to the Contract.  All continuing obligations of the Department and Contractor incurred or existing under the Contract as of the date of termination or cancellation shall survive the termination or cancellation.

20.17   
Obligations of Joint Entities

If the Contractor is a joint entity, consisting of more than one individual, partnership, corporation, or other business organization, all such entities shall be jointly and severally liable for carrying out the activities and obligations of the Contract, and for any default of such activities and obligations.

20.18  
Publications

The Contractor shall not publish results of Contract activity without prior written approval of the Department.  Such publication (written, visual or audio) shall contain an acknowledgment of Department support.  A copy of any such publication shall be furnished to the Department at no cost.

20.19 
Severability

If any provision of the Contract is determined to be invalid or unenforceable by a court of competent jurisdiction, such determination shall not affect the validity or enforceability of any other part or provision of the Contract.

20.20 
Solicitation

The Contractor warrants that no person or selling agency has been employed or retained to solicit and secure the Contract for commission, percentage or contingency accepting bona fide employees or selling agents retained for the purpose of securing business.

20.21  
Third-Party Beneficiaries

The Contractor acknowledges that there are no third-party beneficiaries to the Contract.  The Contract is only to benefit the Department and the Contractor.

20.22  
Utilization of Minority Business Enterprises

The Contractor acknowledges that it is the policy of the State of Iowa that minority business enterprises shall have the maximum, practicable opportunity to participate in the performance of State contracts.  Where feasible or applicable under the Contract, the Contractor agrees to make a reasonable effort to subcontract with minority business enterprises provided that to do so is not inconsistent with the efficient performance of the Contract.

20.23  
Utilization of Small Business

The Contractor acknowledges that it is the policy of the State of Iowa that a fair portion of its purchases and contractors for supplies and services be placed with small businesses.  Where feasible or applicable under the Contract, the Contractor agrees to make a reasonable effort to subcontract with small businesses provided that to do so is not inconsistent with the efficient performance of the Contract.

20.24 
Suspension and Debarment

The Contractor certifies pursuant to 31 CFR Part 19 that neither it nor its principals are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from participation in this Contract by any federal department or agency.

20.25  
Waiver

Except as specifically provided in a waiver signed by the Department and the Contractor, failure by either party at any time to require performance by the other party or to claim a breach of any provision of the Contract shall not be construed as affecting any subsequent right with respect thereto.

20.26  
Tobacco Smoke

Public Law 103227, also known as the Pro-Children Act of 1994 (Act), requires that smoking not be permitted in any portion of any indoor facility owned or leased or contracted for by an entity and used routinely or regularly for the provision of health, day care, early childhood development services, education or library services to children under the age of eighteen (18), if the services are funded by federal programs either directly or through state or local governments, by federal grant, contract, loan, or loan guarantee.  The law also applies to children’s services that are provided in indoor facilities that are constructed, operated, or maintained with such federal funds.  The law does not apply to children’s services provided in private residences; portions of facilities used for inpatient drug or alcohol treatment; service providers whose sole source of applicable federal funds is Medicare or Medicaid; or facilities where WIC coupons are redeemed.  Failure to comply with the provisions of the law may result in the imposition of a civil monetary penalty of up to $1,000 for each violation and/or the imposition of an administrative compliance order on the responsible party.

By entering into contract with DHS, the Contractor certifies that it and its subcontractors will comply with the requirements of the Act and will not allow smoking within any portion of any indoor facility used for the provision of services for children as defined by the Act.

20.27  
Drug Free Work Place

The Contractor shall provide a drug free workplace in accordance with the Drug Free Workplace Act of 1988 as implemented by 45 CFR Part 76.

21.0
Contingency

The Contract is subject to review and approval by the Centers for Medicare and Medicaid Services (CMS).  The Department shall have the right to modify the Contract at any time to comply with CMS requirements.

22.0
Execution

IN WITNESS WHEREOF, in consideration of the mutual covenants set forth above and for other goods and valuable consideration, the receipt, adequacy and legal sufficiency of which are hereby acknowledged, the parties have entered into the above Contract and have caused their duly authorized representatives to execute this Contract.


Noridian Administrative Services LLC


By:  _____________________________________
Date: _____________________


Name:  __________________________________


Title:  ____________________________________


Federal Tax Identification Number:__________________________


State of Iowa, The Department of Human Services


By:  _____________________________________
Date: _____________________


Name:  __________________________________


Title:  ____________________________________

Medicaid Claims Payment Support Services
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