Towa Department of Human Services
MCO Contract-MED-16-018

CONTRACT DECLARATIONS AND EXECUTION

RFP # Contract #
RFP MED 16-009 MED-16-018
Title of Contract

lowa Health Link

This Contract must be signed by all parties before the Contractor provides any Deliverables. The Agency is not obligated
to make payment for any Deliverables provided by or on behalf of the Contractor before the Contract is signed by all
parties. This Contract is entered into by the following parties:

Agency of the State (hereafter “Agency”)

Iowa Department of Human Services
100 Army Post Road
Des Moines, [A 50315

Contractor: (hereafter “Contractor”)

Amerigroup lowa, Inc.

IDPH

Towa Department of Public Health

Contract Information

Start Date: 1/1/2016

End Date of Base Term of Contract: 12/31/2018
End Date of Contract: 12/31/2018

Possible Extension(s): This Contract may be extended for two {2) one-year terms.

Contractor a Business Associate? Yes

+ Contract Warranty Period (hereafter “Warranty
Period”): The term of this Contract, including any
extensions.

Contract Include Sharing SSA Data? No

Contract Payments include Federal Funds? Yes

Contractor subject to Iowa Code Chapter 8F? No

Contractor a Qualified Service Organization? Yes

Contract Contingent on Approval of Another
Agency:

Yes

Which Agency? CMS

This Contract consists of the above information, the attached General Terms for Services Contracts, Special Terms, and
all Special Contract Attachments. In consideration of the mutual covenants in this Contract and for other good and
valuable consideration, the receipt, adequacy and legal sufficiency of which are hereby acknowledged, the parties have
entered into this Contract and have caused their duly authorized representatives to execute this Contract.

Amerigroup Towa, Inc.

Signature of Authorized Representative:

e e

Date: _
o [q 2ot S

— = [
Printed Name: T3 D8 SoTuss t>g ol
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[Title: PLESHET Aol LEato0 MehecADd Buli0EaS i |

Iowa Department of Human Services
Signature of Authorized Representative:

Date:

Printed Name: Charles Palmer
Title: Director

Iowa Department of Public Health
Signature of Authorized Representative:

Date:

Printed Name: Kathy Stone
Title: Director, Division of Behavioral Services
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SECTION 1: SPECIAL TERMS

1.1 Special Terms Definitions.
Special Terms Definitions are stated in Exhibit A to Appendix 1, Scope of Work.

1.2 Contract Purpose.

The purpose of the Contract is to deliver high quality healthcare services for the lowa Medicaid, lowa Health and
Wellness Plan, and Healthy and Well Kids in lowa (hawk-i) programs. The Agency seeks to improve the quality
of care and health outcomes for Medicaid and CHIP enrollees while leveraging the strength and success of current
initiatives. The program has been designed to emphasize member choice, access, safety, independence, and
responsibility. Contractors shall provide high quality healthcare services in the least restrictive manner
appropriate to a member’s health and functional status. Contractors shall be responsible for delivering covered
benefits, including physical health, behavioral health and long-term services and supports {LTSS) in a highly
coordinated manner. The program is intended to integrate care and improve quality outcomes and efficiencies
across the healthcare delivery system, in turn decreasing costs through the reduction of unnecessary,
inappropriate, and duplicative services.

1.3 Scope of Work.

1.3.1 Deliverables, Performance Measures, and Monitoring Activities.

The Contractor shall provide all of the requirements stated in the Scope of Work (the “SOW™) attached as
Appendix 1 and incorporated into this Contract. The SOW includes all of the Exhibits to the SOW and those
Exhibits are incorporated into this Contract as part of the SOW.

1.3.2 Monitoring, Review, and Problem Reporting. The provisions of this Section 1.3.2 are in addition to any
Apgency activity, reporting, or procedures specifically allowed or required in the SOW. If there is a conflict
between the provisions of this Section and the SOW, the SOW supersede the provisions of this Section.

1.3.2.1 Agency Monitoring Clause. The Contract Manager or designee will:
e Verify Invoices and supporting documentation itemizing work performed prior to payment;
e Determine compliance with general contract terms, conditions, and requirements; and
o Assess compliance with Deliverables, performance measures, or other associated requirements in accordance
with the monitoring activities set forth in Section 2.18 of Special Contract Appendix 1, Scope of Work.

1.3.2.2 Agency Review Clause. The Contract Manager or designee will use the results of monitoring activities
and other relevant data to assess the Contractor’s overall performance and compliance with the Contract. Ata
minimum, the Agency will conduct a review annually; however, reviews may occur more frequently at the
Agency’s discretion. As part of the review(s), the Agency may require the Contractor to provide additional data,
may perform on-site reviews, and may consider information from other sources.

The Agency may require one or more meetings to discuss the outcome of a review. Meetings may be held in
person. During the review meetings, the parties will discuss the Deliverables that have been provided or are in
process under this Contract, achievement of the performance measures, and any concerns identified through the
Agency’s contract monitoring activities.

1.3.2.3 Reserved.

1.3.2.4 Reserved.
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1.3.3 Contract Payment Clause.

1.3.3.1. Pricing In accordance with the payment terms outlined in this section and the Contractor’s completion of
the Scope of Work as set forth in this Contract, the Agency will make capitation payments to the Contractor on a
monthly basis or upon occurrence of a qualifying maternity delivery. The capitation payments include both per
member per month capitation rates and maternity case rate payments. The capitation payments and any Case rate
shall be payment in full for goods and services provided pursuant to this Contract. Retroactive adjustments to
reflect the actual cost of goods and services provided pursuant to the Contract are prohibited.

The parties anticipate Contractor to begin providing managed care services to its assigned Medicaid population on
January 1, 2016. However, if the implementation date is delayed for any reason, Contractor shall not be entitled
to payments pursuant to this Contract until Contractor begins providing managed care services for its patient
population consistent with the Scope of Work as set forth in this Contract. The Agency has sole discretion to
determine the implementation date,

For each capitated rate period, the parties will agree on a matrix specifying the payment for each enrollee by the
categories determined by the Agency to be appropriate. These categories will be determined by the Agency.
Nothing in this Contract shall limit the ability of the Agency to require the determination of a state-wide average
even if the Contractor is not providing services for members in all counties in the State. The rate-setting
methodology will be in compliance with federal requirements and approved by CMS before the parties may
contractually agree to the established rates.

For the initial rate period spanning from January 1, 2016 to June 30, 2017, the parties agree to the rates set forth in
Special Contract Attachment 3.2-01. Note, the capitation rates shown in the Attachment will be subject to risk
adjustment as outlined in Appendix 1 Section 2.3.3 Risk Adjustment. In each subsequent rate period, the
Agency’s actuarial contractor will analyze data to determine actuarially sound rates to be offered to Contractor.
The Agency and Contractor may discuss proposed capitation rates, but the Agency’s actuarial contractor will
ultimately be responsible for establishing the actuarially-sound rates to be offered and attesting to the capitation
rates to be presented to CMS. Following CMS approval of the final rates, the Agency will present the approved
capitation rates to the Contractor in Contract Amendment form. After the first rate period, subsequent capitated
rates will be added to the Contract in sequentially numbered Special Contract Attachments (i.e., Attachment 3.2-
02, Attachment 3.2-03, etc,). Contractor and the Agency must mutually apree to the capitation rates and signify
this agreement by executing the Contract amendment. Capitation rates within any rate period are subject to
amendment, which shall only occur through formal Contract amendment and only after the proposed rate changes
have been approved by CMS.

The parties agree to work diligentiy and in good faith to establish and agree to capitation rates before the
expiration of any rate period. If the parties are unable to establish new capitation rates for a subsequent rate
period due to delays or disagreements, the Agency will either terminate the Contract or continue paying
Contractor based on the last rates from the then expired rate period until such time as the newly established
capitation rates are incorporated into the Contract. Upon agreement to the capitation rates, the Agency will
perform a reconciliation between the capitation rates paid and the newly agreed upon rates for the rate period.
Any discrepancy will be reconciled through the capitation rate payment process.

By agreeing to the rates offered to Contractor through the Contract amendment process, Contractor irrevocably
and unconditionally releases, acquits, and forever discharges the State of lowa, the Agency, and all of the
Contractor’s officers, directors, employees, agents, and attorneys, from any and all liability whatsoever from any
and all claims, demands and causes of action of every nature whatsoever that Contractor may have or may ever
claim to have now existing or hereafter arising that relate to or arise out of any assertion regarding the actuarial
soundness of the agreed rates.
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The Agency will make capitation payments to the Contractor based on the Contractor’s Medicaid-member
enrollment as reflected on the monthly HIPAA 834 file (full positive file). Contractor shall reconcile Contractor’s
HIPAA 820 capitation file with the monthly HIPAA 834 file (full positive file) on a monthly basis. Any
discrepancies found between these two files shall be reported to the Agency within forty-five (45) Days from the
date the Contractor receives the HIPAA 820 capitation file. No adjustments to the capitation payment may be
claimed by Contractor for any discrepancies reported after the forty-five (45) Day period. The capitation
payments will be subject to retroactive changes to the Medicaid-member eligibility criteria. This may include, but
is not limited to, Medicaid-members moving from Medicaid-only eligibility to Medicare and Medicaid eligibility.
The Agency will adjust payments to Contractor to reflect the Member enrollment changes.

In addition to the monthly capitation payment made to Contractor, the Agency will also make a payment to
Contractor when a Medicaid member assigned to the Contractor gives birth and the member is in the population
designated in the Contract’s then current rate sheet as subject to a payment for giving birth. The amount of this
payment, commonly referred to as a “maternity case rate payment,” shall be in an amount established as part of
the capitation rate-setting process and included in the rate matrix applicable to the given Contract period. The
Contractor shall supply documentation of the birth in a form and format determined by the Agency. Upon
verification by the Agency of the birth, the Agency shall cause the maternity case rate payment to be made
separately and apart from the usual capitation payment for contracted services. Contractor shall diligently
monitor births in its assigned Medicaid population and claim a maternity case rate payment for each birth in the
assigned Medicaid population for which a maternity case rate payment is available no later than 60 Days
following the date on which the Contractor was made aware of the birth. The Agency shall have no obligation to
pay a maternity case rate payment for a birth that occurred more than 120 Days prior to Contractor’s claim for a
maternity case rate payment.

The capitation rates will be subject to a withhold amount as shown in the capitation rate matrix. The withhold
will be retained by the Agency until the period for determination of return of the withhold to the Contractor. The
determination of the return of the withhold is outlined in Appendix 1 Exhibit F, Pay-for-Performance
requirements.

The actuarially sound capitation rates will include an amount for payment of the health insurer fee, as outlined in
Section 9010 of the Affordable Care Act. The health insurer fee will be paid on a retrospective basis upon receipt
of information regarding the amount of the fee due by the Contractor for the premium earned under the terms of
this contract. The retrospective payment will include an adjustment for related income taxes and other
adjustments, including tax credits. The Contractor will be responsible for submitting any requested
documentation to the Agency regarding the amount of the fee. A corporate officer for the Contractor will also
need to attest to the accuracy of the documentation.

1.3.3.2 Payment Methodology.

The Agency shall make capitated payments to the Plan as early in the month as possibie, but no later than the 10th
Day of each month. Section 1.3.3.3 (Invoices) does not apply to capitated rate payments. The Agency will pay
all other approved invoices in conformance with Contract Sections 1.3.3.3 through 1.3.3.6.

1.3.3.3 Reserved.

1.3.3.4 Reserved.

1.3.3.5 Reserved.
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1.3.3.6 Reimbursable Expenses. Unless otherwise agreed to by the parties in an amendment or change order to
the Contract that is executed by the parties, the Contractor shall not be entitled to receive any other payment or

compensation from the State for any Deliverables provided by or on behalf of the Contractor pursuant to this
Contract. The Contractor shall be solely responsible for paying all costs, expenses, and charges it incurs in

connection with its performance under this Contract.

1.4 Insurance Coverage.

The Contractor shall obtain the following types of insurance for at least the minimum amounts listed below:

Type of Insurance Limit Amount
General Liability (incltuding contractual liability) written | General Aggregate $15 Million
on occurrence basis
Product/Completed $15 Million
Operations Aggregate
Personal Injury $15 Million
Each Occurrence $5 Million
Automobile Liability (including any auto, hired autos, Combined Single Limit | $1 Million
and non-owned autos)
Excess Liability, Umbrelta Form Each Occurrence £5 Million
Aggregate $15 Million
Workers' Compensation and Employer Liability As required by lowa law | As Required by lowa
law
Property Damage Each Occurrence $2 Million
Aggregate $5 Million
Professional Liability Each Occurrence $5 Million
Aggrepate $5 Million

Subcontractors shall obtain the following types of insurance for at least the minimum amounts listed below:

Type of Insurance Limit Amount
General Liability (including contractual liability) written on General Aggregate 52 Million
occurrence basis
Product/Completed $1 Million
Operations Aggregate
Personal Injury $1 Million
Each Occurrence $1 Million
Automobile Liability (including any auto, hired autos, and Combined Single Limit §1 Million
non-owned autos)
Excess Liability, Umbrella Form Each Occurrence $1 Million
Apgregate $1 Million
Workers' Compensation and Employer Liability As required by lowa law As Required by lowa
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law
Property Pamage Each Qccurrence $1 Million
Apgregate 51 Million
Professional Liability Each Occurrence $2 Million
Aggregate $2 Million

1.5 Business Associate Agreement. The Contractor, acting as the Agency’s Business Associate, performs certain
services on behalf of or for the Agency pursuant to this Contract that require the exchange of information that is
protected by the Health Insurance Portability and Accountability Act of 1996, as amended, and the federal
regulations published at 45 CFR part 160 and 164. The Business Associate agrees to comply with the Business
Associate Agreement Addendum (BAA), and any amendments thereof, as posted to the Agency’s website:
http://dhs.iowa.poviHIPAA/baa. This BAA, and any amendments thereof, is incorporated into the Contract by
reference.

By signing this Contract, the Business Associate consents to receive notice of future amendments to the BAA
through electronic mail. The Business Associate shall file and maintain a current electronic mail address with the
Agency for this purpose. The Agency may amend the BAA by posting an updated version of the BAA on the
Agency’s website at: http://dhs.ijowa.gcov/HIPAA/baa, and providing the Business Associate electronic notice of
the amended BAA. The Business Associate shall be deemed to have accepted the amendment unless the Business
Associate notifies the Agency of its non-acceptance in accordance with the Notice provisions of the Contract
within 30 days of the Agency’s notice referenced herein. Any agreed alteration of the then current Agency BAA
shall have no force or effect until the agreed alteration is reduced to a Contract amendment that must be signed by
the Business Associate, Agency Director, and the Agency Security and Privacy Officer.

1.6 Qualified Service Organization. The Contractor acknowledges that it will be receiving, storing, processing,
or otherwise dealing with confidential patient records from programs covered by 42 CFR part 2, and the
Contractor acknowledges that it is fully bound by those regulations. The Contractor will resist in judicial
proceedings any efforts to obtain access to patient records except as permitted by 42 CFR part 2. “Qualified
Service Organization” as used in this Contract has the same meaning as the definition set forth in 42 CFR § 2.11.
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SECTION 2. GENERAL TERMS FOR SERVICES
CONTRACTS

2.1 Definitions. Definitions in this section
correspond with capitalized terms in the Contract.

“Acceptance’ means that the Agency has
determined that one or more Deliverables satisfy the
Apgency’s Acceptance Tests. Final Acceptance
means that the Agency has determined that all
Deliverables satisfy the Agency’s Acceptance Tests.
Non-acceptance means that the Agency has
determined that one or more Deliverables have not
satisfied the Agency’s Acceptance Tests.
“Acceptance Criteria” means the Specifications,
goals, performance measures, testing results and/or
other criteria designated by the Agency and against
which the Deliverables may be evaluated for
purposes of Acceptance or Non-acceptance thereof.
“Acceptance Tests” or “Acceptance Testing” mean
the tests, reviews, and other activities that are
performed by or on behalf of the Agency to
determine whether the Deliverables meet the
Acceptance Criteria or otherwise satisfy the Agency,
as determined by the Agency in its sole discretion.
“Bid Proposal” or “Proposal” means the
Contractor’s proposal submitted in response to the
Solicitation, if this Contract arises out of a
competitive process.

“Business Days” means any day other than a
Saturday, Sunday, or State holiday as specified by
lowa Code §1C.2.

“Confidential Information’ means, subject to any
applicable State and federal laws and regulations,
including but not limited to lowa Code Chapter 22,
any confidential or proprietary information or trade
secrets disclosed by either party (a “Disclosing
Party”) to the other party (a “Receiving Party”) that,
at the time of disclosure, is designated as confidential
{or like designation}, is disclosed in circumstances of
confidence, or would be understood by the parties,
exercising reasonable business judgment, to be
confidential. Regardless of whether or not the
following information is designated as confidential,
the term Confidential Information includes
information that could be used to identify recipients
or applicants of Agency services and recipients of
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Contract services including Protected Health
Information (45 C.F.R. § 160.103) and Personal
Information (Iowa Code § 715C.1(11)), Agency
security protocols and procedures, Agency system
architecture, information that could compromise the
security of the Agency network or systems, and
information about the Agency’s current or future
competitive procurements, including the evaluation
process prior to the formal announcement of results.
Confidential Information does not include
any information that: (1) was rightfully in the
possession of the Receiving Party from a source other
than the Disclosing Party prior to the time of
disclosure of the information by the Disclosing Party
to the Receiving Party; (2) was known to the
Receiving Party prior to the disclosure of the
information by the Disclosing Party; (3) was
disclosed to the Receiving Party without restriction
by an independent third party having a legal right to
disclose the information; (4) is in the public domain
or shall have become publicly available other than as
a result of disclosure by the Receiving Party in
violation of this Agreement or in breach of any other
agreement with the Disclosing Party; (5} is
independently developed by the Receiving Party
without any reliance on Confidential Information
disclosed by the Disclosing Party; (6) is disclosed or
is required or authorized to be disclosed pursuant to
law, rule, regulation, subpoena, summons, or the
order of a court, lawful custodian, governmental
agency or regulatory authority, or by applicable
regulatory or professional standards; or (7) is
disclosed by the Receiving Party with the written
consent of the Disclosing Party.
“Contract” means the collective documentation
memorializing the terms of the agreement between
the Agency and the Contractor identified in the
Contract Declarations and Execution Section and
includes the signed Contract Declarations and
Execution Section, the General Terms for Services
Contracts, the Special Terms, and any Special
Contract Attachments, as these documents may be
amended from time te time.



“Deficiency” means a defect, flaw, anomaly, failure,
omission, interruption of service, or other problem of
any nature whatsoever with respect to a Deliverable,
including, without limitation, any failure of a
Deliverable to conform to or meet an applicable
specification. Deficiency also includes the lack of
something essential or necessary for completeness or
proper functioning of a Deliverable.

“Deliverables” means all of the services, goods,
products, work, work product, data, items, materials
and property to be created, developed, produced,
delivered, performed, or provided by or on behalf of,
or made available through, the Contractor (or any
agent, contractor or subcontractor of the Contractor)
in connection with this Contract. This includes data
that is collected on behalf of the Agency.
“Documentation” means any and all technical
information, commentary, explanations, design
documents, system architecture documents, database
layouts, test materials, training materials, guides,
manuals, worksheets, notes, work papers, and all
other information, documentation and materials
related to or used in conjunction with the

Deliverables, in any medium, including hard copy,
electronic, digital, and magnetically or optically
encoded media.

“Forece Majeure” means an event that no human
foresight could anticipate or which if anticipated, is
incapable of being avoided. Circumstances must be
abnormal and unforeseeable, so that the
consequences could not have been avoided through
the exercise of all due care. The delay or
impossibility of performance must be beyond the
control and without the fault or negligence of the
parties. Force Majeure does not include: financial
difficulties of the Contractor or any parent,
subsidiary, affiliated or associated company of the
Contractor; claims or court orders that restrict the
Contractor’s ability to deliver the Deliverables
contemplated by this Contract; strikes; labor unrest;
or supply chain disruptions.

“Solicitation” means the formal or informal
procurement (and any Addenda thereto) identified in
the Contracts Declarations and Execution Section
that was issued to solicit the Bid Proposal leading to
this Contract.

“Special Contract Attachments” means any
attachment to this Contract.

“Special Terms” means the Section of the Contract
entitled “Special Terms” that contains terms specific
to this Contract, including but not limited to the
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Scope of Work and contract payment terms, If there
is a conflict between the General Terms for Services
Contracts and the Special Terms, the Special Terms
shall prevail.

“Specifications™ means all specifications,
requirements, technical standards, performance
standards, representations, and other criteria related
to the Deliverables stated or expressed in this
Contract, the Documentation, the Solicitation, and the
Bid Proposal. Specifications shall include the
Acceptance Criteria and any specifications,
standards, or criteria stated or set forth in any
applicable state, federal, foreign, and local laws, rules
and regulations. The Specifications are incorporated
into this Contract by reference as if fully set forth in
this Contract.

“State” means the State of lowa, the Agency, and all
State of lowa agencies, boards, and commissions, and
when this Contract is available to political
subdivisions, any political subdivisions of the State
of lowa.

2.2 Duration of Contract. The term of the Contract
shall begin and end on the dates specified in the
Contract Declarations and Execution Section, unless
extended or terminated earlier in accordance with the
termination provisions of this Contract. The Agency
may, in its sole discretion, amend the end date of this
Contract by exercising any applicable extension by
giving the Contractor a written extension at least
sixty (60) days prior to the expiration of the initial
term or renewal term.

2.3 Scope of Work. As noted in Section 1.3.1, The
Contractor shall provide all of the requirements stated
in the Scope of Work (the “SOW?”) attached as
Appendix 1 and incorporated into this Contract. The
SOW includes all of the Exhibits to the SOW and
those Exhibits are incorporated into this Contract as
part of the SOW. Deliverables shall be performed
within the boundaries of the United States.

2.4 Compensation.

2.4.1 Withholding Payments. In addition to
pursuing any other remedy provided herein or by law,
the Agency may withhold compensation or payments
to the Contractor, in whole or in part, without penalty
to the Agency or work stoppage by the Contractor, in
the event the Agency determines that: (1) the
Contractor has failed to perform any of its duties or
obligations as set forth in this Contract; (2) any



Deliverable has failed to meet or conform to any
applicable Specifications or contains or is
experiencing a Deficiency; or (3) the Contractor has
failed to perform Close-Out Event(s). No interest
shall accrue or be paid to the Contractor on any
compensation or other amounts withheld or retained
by the Agency under this Contract.

2.4.2 Erroneous Payments and Credits. The
Contractor shall promptly repay or refund the full
amount of any overpayment or erroneous payment
within thirty (30) Business Days after either
discovery by the Contractor or notification by the
Agency of the overpayment or erroneous payment.
2.4.3 Offset Against Sums Owed by the
Contractor. In the event that the Contractor owes
the State any sum under the terms of this Contract,
any other contract or agreement, pursuant to a
judgment, or pursuant to any law, the State may, in
its sole discretion, offset any such sum against: (1)
any sum Invoiced by, or owed to, the Contractor
under this Contract, or (2) any sum or amount owed
by the State to the Contractor, unless otherwise
required by law. The Contractor agrees that this
provision constitutes proper and timely notice under
any applicable laws governing offset.

2.5 Termination.

The provisions for termination stated in this Section
2.5 are supplemented by the provisions stated in
Section 15.1 of the SOW. If any of the provisions in
this section conflict with the provisions in the SOW,
the provisions in the SOW prevail these provisions.

2.5.1 Termination for Cause by the Agency. The
Agency may terminate this Contract upon written
notice for the breach by the Contractor or any
subcontractor of any material term, condition or
provision of this Contract, if such breach is not cured
within the time period specified in the Agency’s
notice of breach or any subsequent notice or
correspondence delivered by the Agency to the
Contractor, provided that cure is feasible. In
addition, the Agency may terminate this Contract
effective immediately without penalty and without
advance notice or opportunity to cure for any of the
following reasons:

2.5.1.1 The Contractor furnished any statement,
representation, warranty, or certification in
connection with this Contract, the Solicitation, or the
Bid Proposal that is false, deceptive, or materially
incorrect or incomplete;
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2,5.1.2 The Contractor or any of the Contractor’s
officers, directors, employees, agents, subsidiaries,
affiliates, contractors or subcontractors has
committed or engaged in fraud, misappropriation,
embezzlement, malfeasance, misfeasance, or bad
faith;

2.5.1.3 The Contractor or any parent or affiliate of
the Contractor owning a controlling interest in the
Contractor dissolves;

2.5.1.4 The Contractor terminates or suspends its
business;

2.5.1.5 The Contractor’s corporate existence or good
standing in lowa is suspended, terminated, revoked or
forfeited, or any license or certification held by the
Contractor related to the Contractor’s performance
under this Contract is suspended, terminated,
revoked, or forfeited;

2.5.1.6 The Contractor has failed to comply with any
applicable international, federal, state (including, but
not limited to lowa Code Chapter 8F), or local laws,
rules, ordinances, regulations, or orders when
performing within the scope of this Contract;

2.5.1.7 The Agency determines or believes the
Contractor has engaged in conduct that: (1) has or
may expose the Agency or the State to material
liability; or (2) has caused or may cause a person’s
life, health, or safety to be jeopardized;

2.5.1.8 The Contractor infringes or allegedly

infringes or violates any patent, trademark, copyright,
trade dress, or any other inteliectual property right or
proprietary right, or the Contractor misappropriates
or allegedly misappropriates a trade secret;

2.5.1.9 The Contractor fails to comply with any
applicable confidentiality laws, privacy laws, or any
provisions of this Contract pertaining to
confidentiality or privacy; or

2.5.1.10 Any of the following has been engaged in by
or occurred with respect to the Contractor or any
corporation, shareholder or entity having or owning a
controlling interest in the Contractor:

e Commencing or permitting a filing against it which
is not discharged within ninety (90) days, of a case or
other proceeding seeking liquidation, reorganization,
or other relief with respect to itself or its debts under
any bankruptcy, insolvency, or other similar law now
or hereafter in effect; or filing an answer admitting
the material allegations of a petition filed against it in
any involuntary case or other proceeding commenced
against it seeking liquidation, reorganization, or other
relief under any bankruptcy, insolvency, or other
similar law now or hereafter in effect with respect to



it or its debts; or consenting to any such relief or to
the appointment of or taking possession by any such
official in any voluntary case or other proceeding
commenced against it seeking liquidation,
reorganization, or other relief under any bankruptcy,
insolvency, or other similar law now or hereafter in
effect with respect to it or its debts;

» Seeking or suffering the appointment of a trustee,
receiver, liquidator, custodian or other similar official
of it or any substantial part of its assets;

» Making an assighment for the benefit of creditors;

o Failing, being unable, or admitting in writing the
inability generally to pay its debts or obligations as
they become due or failing t0 maintain a positive net
worth and such additional capital and liquidity as is
reasonably adequate or necessary in connection with
the Contractor’s performance of its obligations under
this Contract; or

o Taking any action to authorize any of the
foregoing.

2.5.2 Termination Upon Notice. Following a thirty
(30} day written notice, the Agency may terminate
this Contract in whole or in part without penalty and
without incurring any further obligation to the
Contractor. Termination can be for any reason or no
reason at all.

2.5.3 Termination Due to Lack of Funds or
Change in Law. Notwithstanding anything in this
Contract to the contrary, and subject to the limitations
set forth below, the Agency shall have the right to
terminate this Contract without penalty and without
any advance notice as a result of any of the

following:

2.5.3.1 The legislature or governor fail in the sole
opinion of the Agency to appropriate funds sufficient
to allow the Agency to either meet its obligations
under this Contract or to operate as required and to
fulfill its obligations under this Contract; or

2.5.3.2 If funds are de-appropriated, reduced, not
allocated, or receipt of funds is delayed, or if any
funds or revenues needed by the Agency to make any
payment hereunder are insufficient or unavailable for
any other reason as determined by the Agency in its
sole discretion; or

2.5.3.3 If the Agency’s authorization to conduct its
business or engage in activities or operations related
to the subject matter of this Contract is withdrawn or
materially altered or modified; or

2.5.3.4 If the Agency’s duties, programs or
responsibilities are modified or materially altered; or
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2.5.3.5 If there is a decision of any court,
administrative law judge or an arbitration panel or
any law, rule, regulation, or order is enacted,
promulgated, or issued that materially or adversely
affects the Agency’s ability to fulfill any of its
obligations under this Contract.
The Agency shall provide the Contractor with written
notice of termination pursuant to this section.
2.5.4 Other remedies. The Agency’s right to
terminate this Contract shall be in addition to and not
exclusive of other remedies available to the Agency,
and the Agency shall be entitled to exercise any other
rights and pursue any remedies, in law, at equity, or
otherwise.
2.5.5 Limitation of the State’s Payment
Obligations. In the event of termination of this
Contract for any reason by either party (except for
termination by the Agency pursuant to Section 2.5.1,
Termination for Cause by the Agency) the Agency
shall pay only those amounts, if any, due and owing
to the Contractor hereunder for Deliverables actually
and satisfactorily provided in accordance with the
provisions of this Contract up to and including the
date of termination of this Contract and for which the
Agency is obligated to pay pursuant to this Contract, ,
except
® to the extent that the Agency is obligated to make
additional payments under Section 15.1 of the
SOW (Appendix 1); and
e in the event the Agency terminates this Contract
pursuant to Section 2.5.3, Termination Due to
Lack of Funds or Change in Law, the Agency’s
obligation to pay the Contractor such amounts
and other compensation shall be limited by, and
subject to, legally available funds.
Payment will be made in accordance with the
payment provisions under this Contract;
notwithstanding, in the event the Agency terminates
this Contract pursuant to Section 2.5.3, Termination
Due to Lack of Funds or Change in Law, the
Agency’s obligation to pay the Contractor such
amounts and other compensation shall be limi