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27 Hazen Dr., Concord, NH 03301

www.nh.gov/doit

Peter C. Hastings
Acting Commissioner

March 5, 2013

Excellency, Governor Margaret Wood Hassan
and the Honorable Executive Council

State House
Concord, New Hampshire 03301

REQUESTED ACTION

STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

Fax: 603-271-1516 TDD Access: 1-800-735-2964

77

0

1) Authorize the Department of Information Technology (DolT) to enter into a SOLE SOURCE contract
amendment to an existing contract (Purchase Order # 1001434) with Truven Health Analytics Inc. (formerly
The Medstat Group, Inc. and Thompson Reuters Healthcare Inc.) (Vendor 177828), Ann Arbor, Michigan by
increasing the amount by $158,749.98, from $4,822,282.00 to an amount not to exceed $4,981,031.98 to
provide for ongoing contractor system maintenance and enhancements for the Department of Health and
Human Services’ (DHHS) Medicaid Decision Support System (MDSS).

2) Further authorize DolT to extend the contract expiration date from March 31, 2013 to September 30, 2013,
effective upon Governor and Executive Council approval.

100% Other (Agency Class 27) funds: the Agency Class 27 used by DHHS to reimburse DolT for this
contract is 75% Federal and 25% General funds. Funding is available in the DolT account, with the authority
to adjust encumbrances in each of the State fiscal years through the Budget Office if needed and justified,
contingent on continued budget authorization.

AT#-DEPT#-AGENCY#ACTIVITY#ACCTG UNIT# DEPT NAME-AGENCY
FY | AME-ACCTG UNIT NAME JOB # AMOUNT
‘LASS CODE-ACCOUNT CODE -OBJ (ACCOUNT) DESC
2013 01-03-03-030010-76950000 - DoIT- IT for DHHS 03950033 $79.375.00
038-509038 — Technology - Software T
2014 01-03-03-030010-76950000 - DoIT- IT for DHHS 03950033 $79.375.00
038-509038 — Technology - Software T
‘RAND TOTAL $158,749.98

EXPLANATION

The purpose of the above requested action is to enable DHHS to continue services provided by Truven
Health Analytics Inc. (Truven) in support of the Medicaid Decision Support System (MDSS), the primary data
inquiry and federal report-generating component of the Medicaid Management Information System (MMIS),
including extending software licenses, and continuing system operations and maintenance as identified and
approved by DHHS and DolT.
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This contract amendment is a sole source extension justified by the proprietary nature of the software
application, the experience Truven Health Analytics Inc. has acquired in supporting the New Hampshire
installation of the product and working with New Hampshire data, and the continuing need of the DHHS for
uninterrupted access to critical reports and Medicaid data analysis. Considering the intention to replace this
system with functionality in the new MMIS, Truven is the most appropriate resource for the services required by
this amendment.

The Governor and Executive Council approved the original Truven (formerly The Medstat Group, Inc.
and Thomson Reuters (Healthcare) Inc.) contract on December 19, 2001, (Item #82) for system support services
to be provided through June 30, 2005. The original contract resulted from a competitive bid process in response
to the published Request for Proposals (RFP) #DHHS 2002-002, for the design, development, and
implementation (DDI) of a Medicaid Decision Support System (MDSS). The Medstat Group, Inc. (Medstat) was
selected as the preferred vendor based on its product, clinical expertise, and lowest cost bid. The DDI phase of
the project was completed and the system was implemented in May 2004. Amendment A, approved by the
Governor and Executive Council on June 23, 2004 (Item #265A), extended the contract end date to June 30,
2006, and included an optional extension to June 30, 2007. Amendment A provided for continued software
licensing, operational maintenance of the system, and system modification for State-approved enhancements
through June 30, 2006. Amendment B, approved by the Governor and Executive Council on June 21, 2006, (Item
#16), extended the contract end date to June 30, 2007. Amendment C, (Item #19), approved on June 13, 2007,
extended the duration of the contract through June 30, 2009. Amendment D, approved on June 17, 2009, (Item
#14) extended the duration of the contract through September 30, 2010, Amendment E, approved on June 23,
2010, (Item # 21) extended the duration of the contract through March 31, 2012, and Amendment F, approved on
March 28, 2012, (Item #23) extended the duration of the contract through March 31, 2013.

Delays in the design, development, and implementation (DDI) of the MMIS underway with ACS State
Healthcare LLC (ACS), as previously acknowledged to the Governor and Executive Council, require extending
this contract through September 30, 2013. This extension is necessary to effectively plan and transition the
phase-out of existing MDSS functionality and the phase-in of replacement functionality to be delivered with the
State’s new MMIS, including continuity of data inquiry and federal reporting capability for up to three months
post-implementation. The MMIS implementation is currently anticipated to occur on or before April 1, 2013.
This requested extension provides the State with a five-month contingency in the event the MMIS
implementation occurs after the prospective April implementation date, and an early termination of the contract
as soon as the new MDSS functionality is implemented and the system is stable. Specifically, the State, at its
sole option, with the authority and discretion of the MMIS Director, may end the contract effective as early as
May 31, 2013, or the last day of any month thereafter, by providing the contractor with thirty days advance
written notice.

Funding from the DHHS was used to fund the original contract and Amendment A. Funds for
Amendment B were included in the budget for the DoIT and the contract was reassigned to the DolT from the
DHHS through Amendment B, Amendment C, and Amendment D, Amendment E, and Amendment F.
Amendment G funds are available in the Dol T budget.
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In the event that the Federal funds become no longer available, General Funds will not be requested to
support this program.

Geographic area to be served: Statewide

Source of Funds: 100% Other (Agency Class 27) funds: the Agency Class 27 used by DHHS to
reimburse DolT for this contract is 75% Federal and 25% General funds.

Respectfully submitted,

£h. ¢ Wity

Peter C. Hastings
Acting Commissioner

wotn Z E

William L. Baggeroer
Director Office of Information Systems
Department of Health and Human Services

Approved by:b C/\ALAT

Nicholas A. Toumpas
Commissioner
Department of Health and n Services

PCH/ltm
RID #13682
RFP 2002-002



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301

Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Peter C. Hastings
Acting Commissioner

March 5, 2013

Nicholas A. Toumpas, Commissioner
Department of Health and Human Services
State of New Hampshire

129 Pleasant St.

Concord, New Hampshire 03301

Dear Commissioner Toumpas:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to amend existing contract 2002-002 DHHS Medicaid Decision
Support System, with Truven Health Analytics Inc. (formerly The Medstat Group, Inc. and Thompson
Reuters Healthcare Inc.) (Vendor 177828), Ann Arbor, Michigan as described below and referenced as
DolT No. 2002-002G.

This is a request for approval to amend a contract to provide for ongoing MDSS
system maintenance and enhancements for the Department of Health and Human
Services” (DHHS) Medicaid Decision Support System (MDSS). The amendment
will be effective upon Governor and Executive Council approval through
September 30, 2013. The amount of this amendment is $158,749.98, for a total
contract amount not to exceed $4,981,031.98. This project is set forth in the
Department of Health and Human Services Strategic Information Technology
Plan 2005 - 2009, dated October 21, 2005, Project No. 43.

A copy of this letter shall accompany the Department’s submission to the Governor and
Executive Council for approval.

Sincerely,

0t.C.

Peter C. Hastings

SWR/Itm
2002-002 Amendment G
RID #13682

cc: Grant Beckman, DHHS
Leslie Mason, DolT



State of New Hampshire
Department of Information Technology
Medicaid Decision Support System (MDSS), RFP 2002-002
Thomson Reuters (Healthcare) Inc., Contract Amendment G

This 7th Amendment to the Truven Health Analytics (formerly “Thomson Reuters (Healthcare) Inc.,” and “The Medstat
Group, Inc.”) contract (hereinafter referred to as “Amendment G”) dated this 2nd_day of January 2013, is by and
between the State of New Hampshire, acting by and through the Department of Health and Human Services, and the
Department of Information Technology (hereinafter jointly referred to as “the State” or individually as “DHHS” or
“DolT”) and Truvan Health Analytics (hereinafter referred to as “Truven”), Inc. with a principle place of business at
777 East Eisenhower Parkway, Ann Arbor, Michigan, 48108.

WHEREAS Thomson Reuters (Healthcare) Inc. was acquired by Veritas Capital and following resolution
changed its legal name to Truvan Health Analytics effective June 6, 2012, all rights and obligations of the parties under
the contract referenced above are unaffected by the change in name, corporate structure, or parent company.

WHEREAS, pursuant to an Agreement approved by Governor and Executive Council, as a result of RFP
#2002-002, on December 19, 2001, agenda item #82 (herein after referred to as the “Contract™), and Amendment A of
that Contract approved by Executive Governor and Council on June 23, 2004, agenda item #265A, Amendment B of
that Contract approved by Governor and Executive Council on June 21, 2006, agenda item #16, Amendment C of that
Contract approved by the Governor and Executive Council on June 30, 2007, agenda item #19, Amendment D of that
Contract approved by the Governor and Executive Council on June 17, 2009, agenda item #14, Amendment E of that
Contract approved by the Governor and Executive Council on June 23 2010, agenda item #21, Amendment F of that
Contract approved by the Governor and Executive Council on March 28, 2012, agenda item #23, Truven Health
Analytics agreed to supply certain services upon the terms and conditions specified in the Contract and in consideration
of payment by the Department of Information Technology (DolT) of certain sums as specified therein for services
provided to the Department of Health and Human Services (DHHS); and

WHEREAS, pursuant to paragraph 17 of the General Provisions, Form P-37, the Contract may be modified or
amended only by a written instrument executed by the parties thereto, and only after approval of such modification or
amendment by the Governor and Executive Council; and

WHEREAS, Truven and the State have agreed to extend the Contract in certain respects; and

WHEREAS, the State wishes to continue this Contract with Truven to ensure continued maintenance and
support of the existing Medicaid Decision Support System (MDSS) and included in this Contract is the provision for
additional analytical and/or technical and enhanced services to supplement and support the existing MDSS, including
the annual license fees;

WHEREAS, Department wishes to extend the expiration date of the Contract from March 31, 2013 to
September 30, 2013;

WHEREAS, the Department wishes to increase the Contract price by $158,749.98 to bring the total contract
price from $4,822,282.00 to $4,981,031.98;

WHEREAS, the Department and Truven seek to clarify the Agreement.

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the
Contract and set forth herein, the parties agree as follows:

1. Except as specifically amended and modified by the terms and conditions of this Amendment G, the Contract
and the obligations of the parties there under, shall remain in full force and effect in accordance with the
terms and conditions set forth therein. This Amendment G shall take effect on the date of Governor and the
Executive Council approval, and upon appropriation of sufficient funds by the NH State Legislature.

Initial all pages ) DolIT Contract Amendment v3.0 (7/09)
Vendor Initials t (¢ Page 1 of 5



State of New Hampshire
Department of Information Technology
Medicaid Decision Support System (MDSS), RFP 2002-002
Thomson Reuters (Healthcare) Inc., Contract Amendment G

2. The Contract shall incorporate the changes, further described in Table A: Amended Language.

¢ Section l.i

" Section 1.2

" Delete section 1.2 State Agency Address and replace with:
: 27 Hazen Drive

Delete Section /.1 State Agency Name and replace with

* Department of Information Technology

» Concord, NH 03301

: Section 1.3

Section 1.4

i
IS

' Section 1.6

’ Section 1.8

| Delete Section 1.4 Contractor Address and replace with:

Delete Section 1.3 Contractor Name and replace with:

Truven Health Analytics

777 E. Eisenhower Parkway
Ann Arbor, MI 48108

/ Delete Section 1.6 Completion Date and replace with:
. September 30, 2013

 Delete Section 1.8 Price Limitation and replace with:

" $4,981,031.98

Section 1.9

Section 110 o

i Section 1.12

. Delete Section /.10 State Agency Phone Number and replace with:

" Delete Section /.9 Contracting Officer and replace with:
" Peter C. Hastings, Acting Commissioner

603-223-5702

" Delete Section 1.2 Name and Title Contract Signor and replace with: Pat Coppens

" Block 1.12 “ Name and Title Contractor Signor” is amended by replacing “Jonathan S.
' Newpol, Executive Vice President (734)-913-3000” with Pat Coppens, Vice President of

_ Section3

Finance (734) 913-3000

* Delete Section 3. Effective Date and replace with:

. 3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the contrary, and subject to the

. approval of the Governor and Executive Council of the State of New Hampshire, this

Agreement, and all obligations of the parties hereunder, shall not become effective until
the date the Governor and Executive Council approve this Agreement (“Effective Date”).

. 3.2 If the Contractor commences the Services prior to the Effective Date, all Services

performed by the Contractor prior to the Effective Date shall be performed at the sole risk -

. of the Contractor, and in the event that this Agreement does not become effective, the
. State shall have no liability to the Contractor, including without limitation, any obligation

to pay the Contractor for any costs incurred or Services performed. Contractor must
complete all Services by the Completion Date specified in block 1.7.

3.3 The effective date of the original contract is December 19, 2001. The effective date of

Amendment A is June 23, 2004. The effective Date of Amendment B is July 1, 2006.

. The effective date of Amendment C is July 1, 2007. The effective date of Amendment D

Initial all pages .
Vendor Initials A /¢
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State of New Hampshire
Department of Information Technology
Medicaid Decision Support System (MDSS), RFP 2002-002
Thomson Reuters (Healthcare) Inc., Contract Amendment G

* is June 17, 2009. The effective date of Amendment E is July 1, 2012. The effective date
¢ of Amendment F is April 1, 2012 All of the above dates are the dates the contract was
" approved by the New Hampshire Governor and Executive Council, or a date certain,
. . whichever is later, as specified in each document. This Amendment, Amendment G is
; effective on the date of Governor and Executive Council approval, February 28, 2013, :
* whichever date is later. ‘

t

' Section 14 " Delete Section 14.1.1 in 14 Insurance and Bond, and replace with:

14.1.1 Comprehensive general liability insurance against all claims of bodily injury, death
. or property damage, in amounts of not less than $250,000 per claim and $1,000,000 per
incident; and

. Section 1 - Add the following language to Section /. Introduction:
. All references to “Thomson-Reuters (Healthcare) Inc” or “Thomson-Reuters” shall now
i be considered to reference the new legal name, “Truven Health Analytics Inc.” or
. “Truven.” All contractual obligations and responsibilities that were formerly those of -
 Thomson Reuters (Healthcare) Inc. are assumed by Truven Health Analytics, see, e.g.
. Exhibit J “Notification.”

- Section 1.2 ' Delete the following language from Section 1.2 Period of Performance:

' : The State, at its sole option, may end the Contract effective as early as October 31, 2012,

. or the last day of any month thereafter, by providing the Contractor with thirty days

. advance written notice. No additional approval from the Governor and Executive Council

- shall be required. The price of all services shall be pro-rated at a fixed rate per month of

- $26,458.33, up to a maximum of $317,500.

. Replace with:
' The Contract term shall expire on September 30, 2013, however, the State, at its sole
. option, may end the Contract effective on the last day of any month, by providing the
; ; Contractor with thirty days advance written notice. No additional approval from the
. Governor and Executive Council shall be required. The price of all services shall be pro-
* rated at a fixed rate per month of $26,458.33, up to a maximum of $158,749.98.

Section 1.3 | Delete “B. MEDSTAT means:” from Section 1.3 Definition of Term, and replace it with
B. Truven means:

Truven Health Analytics
777. E. Eisenhower Parkway, Ann Arbor, MI 48108

s
H
i
§

: o & G
! Add the following language to Section 1: Not To Exceed Price Deliverable Payment
i Schedule as follows:
¢ Payment for services under 2002-002 Amendment G shall increase by $158,749.98, from
. $4,822,282.00 to a Contract total of $4,981,031.98.

' Section 1

Section 2.1 . Delete Section 2.1 and replace with:
. The Contract price is therefore not to exceed $4,981,031.98

Initial all pages DoIT Contract Amendment v3.0 (7/09)
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State of New Hampshire
Department of Information Technology

Table 3 Contract 2002-002 History

Medicaid Decision Support System (MDSS), RFP 2002-002
Thomson Reuters (Healthcare) Inc., Contract Amendment G

Original Contract December 19, 2001 $1,897,777.00 '
Amendment #A First Amendment (A) June 23, 2004 $ 526,000.00
Amendment #B Second Amendment (B) July 1, 2006 $ 478,900.00
Amendment #C Third Amendment (C) July 1, 2007 $ 775,480.00
Amendment #D Fourth Amendment (D) June 17, 2009 $ 271,000.00*°
Amendment #E Fifth Amendment (E) July 1,2010 $ 555,625.00°
Amendment #F Sixth Amendment (F) April 1,2012 $ 317,500.00
Amendment #G Seventh Amendment (G) April 1, 2013 $ 158,749.98
CONT OTA | $4,981,031.98

'As a result of a Departmental (DHHS) Contract Reduction measure in 2004, the original Contract amount total in this
table has been adjusted from $1,958,209 to $1,897,777.

? Reflects the net value of Amendment D, after the offset of $64,000 of funds approved in Amendment C, and applied in
Amendment D.

* As a result of the July 1, 2010 effective date of this Amendment E, the end date of Amendment D has been adjusted
from September 30, 2010 to June 30, 2010 and the “Contract Amount™ has also been adjusted accordingly from
$354,750 to $271,000.

* The value of Amendment E, $555,625, includes $83,750 previously authorized on June 17, 2009 for Amendment D

resulting in a $471,875 net increase in the total value of the Contract.
DolT Contract Amendment v3.0 (7/09) fy\) y
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State of New Hampshire
Department of Information Technology
Medicaid Decision Support System (MDSS), RFP 2002-002
Thomson Reuters (Healthcare) Inc., Contract Amendment G

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This modification
shall take effect upon the approval date from the Governor and the Executive Council.

IN WITNESS WHEREOF, the parties have hereunto set their hands as of the day and year first above written.

/e /
Date: //\(i-7 /j
I/
Analytics Inc.
CorporareSignature Notarized:
STATE OF WY\LQD/W@E()O&/Y\
COUNTY OF__ L, ) au¥ e i

On this&%@_

AVA %

she/he, as such VP of Finaance. being authorized to do so, executed the

foregping instrument for the purposes therein contained, by signing the name of the corporation by her/himself
as Eﬁ&{ﬁgg!dé.ﬂb@pgﬂg .

IN WITNESS WHEREOF I hereunto set my hand and official seal.

ot (B9

Motary Public/Justice o(tﬂe Peace

My Commission Expires: \ & - D, q - a 0\ Notary PJbzg'gfyMichigan
Wayne County
(SEAL) Expires 12/29/2018

Acting in the County of

State of New Hampshire

150 O Lust... e 2 ]22[15

Peter C. Hastings, Acting Commiskioner
State of New Hampshire
Department of Information Technology

ApproveWtorne General (Form, Substance and Execution)
yd
M Y Date: ‘9/? Y« / >

State %ﬁre, Department of Justice

a4

Initial all pages 4 DolT Contract Amendment v3.0 (7/09)
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State of Nefo Hampshive
Hepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Truven Health Analytics Inc., a(n) Delaware corporation, is authorized to
transact business in New Hampshire and qualified on June 16, 1999. I further certify that
all fees and annual reports required by the Secretary of State's office have been received

and that the attached is a true copy of the list of documents on file in this office.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 19" day of February, A.D. 2013

oy Skl

William M. Gardner
Secretary of State




All Entity Information for:
Truven Health Analytics Inc. - Corporation

Profile Details

Status Citizenship Inc. Filter
Good Standing 0 DE
Charter# Duration Purpose Report Due Fiscal Day
316667 Perpetual PROVIDES
HEALTHCARE

INFORMATION , SOFT-
WARE, DATABASES &
CONSULTING
SERVICES

Federal

001467923 N V:FC P:35865 D 16/
otes: ; :35 ate:06/16/1999

Date Formed FOREIGN CORP. QUALIFIED. RET.

6/16/1999 TO DOC U SEARCH, 63 PLEASANT

ST, CONCORD, NH 03302
Profile Events

Date: 03/27/2000 Event: Annual Report Comment:
Filed Document: Annual Report
DoclD: New Name: 2000

Committed

Date: 02/22/2001 Event: Annual Report Comment:
Filed Document: Annual Report
DoclD: New Name: 2001

Committed

Date: 02/21/2002 Event: Annual Report Comment:
Filed Document: Annual Report
DoclD: New Name: 2002 .

Committed Effective: 02/21/2002

Date: 12/15/2003 Event: Annual Report Comment: Back Scanned: 12/7/2005 11:38:15
AM, Connected by User: JNorthcott
on 12/21/2005 10:25:49 AM

Filed Document: Annual Report
DoclID: New Name: 2003

Committed Effective: 12/15/2003

Date: 05/19/2004 Event: Annual Report Comment:

Filed Document: Annual Report

DocID: T0414003051 New Name: 2004
Committed Effective: 05/19/2004 Invoice #: 4551743
Date: 04/08/2005 Event: Annual Report Comment:

Filed Document: Annual Report

DoclD: LBX-00142765 New Name: 2005
Committed Effective: 04/08/2005 Invoice #: 4649265

Truven Health Analytics Inc. - Corporation
2/19/2013 3:06:50 PM Page 1 of 4



All Entity Information for:
Truven Health Analytics Inc. - Corporation

Date: 04/06/2006 Event: Annual Report
Filed Document: Annual Report
Doc!D: LBX-00319145

Committed Effective: 04/06/2006

Comment:

New Name: 2006
Invoice #: 4801381

Date: 01/07/2008 Event: Amend/Restate
Filed Document: Application for Amended Certificate of

Authority
DocID: T0800731016

Committed Effective: 01/07/2008

Comment:

New Name: Thomson Healthcare Inc.
Invoice #: 5040890

Date: 06/13/2008 Event: Annual Report
Filed Document: Annual Report
DoclID: T0816549028

Committed Effective: 06/13/2008

Comment:

New Name: 2008
Invoice #: 5145784

Date: 08/04/2008 Event: Amend/Restate
Filed Document: Application for Amended Certificate of

Authority
DocID: T0821731079

Committed Effective: 08/04/2008

Comment:

New Name: Thomson Reuters (Healthcare) Inc.

Invoice #: 5159988

Date: 02/17/2009 Event: Annual Report
Filed Document: Annual Report
DocID: LBX-00774971

Committed Effective: 02/17/2009

Comment:

New Name: 2009
Invoice #: 5221903

Date: 03/01/2010 Event: Annual Report
Filed Document: Annual Report
DoclID: LBX-00947159

Committed Effective: 03/01/2010

Comment:

New Name: 2010
Invoice #: 5381246

Date: 04/04/2011 Event: Annual Report
Filed Document: Annual Report
DoclD: LBX-01157113

Committed Effective: 04/04/2011

Comment:

New Name: 2011
Invoice #: 5580366

Date: 04/11/2012 Event: Annual Report
Filed Document: Annual Report
DocID: T1210305114

Committed Effective: 04/11/2012

Comment:

New Name: 2012
Invoice #: 5718955

Date: 07/10/2012 Event: Problem Report
Filed Document: Statement of Change of Registered

Office, Agent or Both
DoclID: T1219231033

Committed Effective: 07/10/2012

Comment: new agent must sign 7th art

Invoice #: 5740595

Truven Health Analytics Inc. - Corporation

2/19/2013 3:06:50 PM

Page 2 of 4



All Entity Information for:
Truven Health Analytics Inc. - Corporation

Date: 07/10/2012 Event: Amend/Restate Comment:
Filed Document: Application for Amended Certificate of
Authority
DoclID: T1219231031 New Name: Truven Health Analytics Inc.
Committed Effective: 07/10/2012 Invoice #: 5740595
Date: 07/17/2012 Event: Agent Change/Resign Comment:

Filed Document: Statement of Change of Registered
Office, Agent or Both

DocID: T1219945059
Committed Effective: 07/17/2012 Invoice #: 5741858

Entity Information

Legal Entity Name: Truven Health Analytics Inc.
Entity Type: Commercial

Entity Names

Entity Name Entity Name Type Corp Name?
THE MEDSTAT GROUP, INC. Prev Legal No
Thomson Healthcare Inc. Prev Legal No
Thomson Healthcare Inc. Prev Home State No
Thomson Reuters (Healthcare) inc. Prev Legal No
Thomson Reuters (Healthcare) Inc. Prev Home State No
Truven Health Analytics inc. Legal Yes
Truven Health Analytics Inc. Home State No
Entity Address(s)
Address Type County Address Info
Mailing Fulton 3100 Cumberland Boulevard
Suite 900
Atlanta, GA 30339
Prev Mailing C/O THOMSON SCIENTIFIC

3501 MARKET STREET

PHILADELPHIA, PA 19104

Prev Mailing Attn: Tax Department
610 Opperman Drive
Eagan, MN 55123

Principal Office 777 E EISENHOWER PKY
ANN ARBOR, MI 48108

Reg Office Merrimack 63 Pleasant Street
Concord, NH 03301

Prev Reg. Office Merrimack 14 Centre Street
Concord, NH 03301

Prev Reg. Office Merrimack 1 Old Loudon Road

Concord, NH 03301

Truven Health Analytics Inc. - Corporation
2/19/2013 3:06:51 PM Page 3 of 4



All Entity Information for: ..
Truven Health Analytics Inc. - Corporation

Entity Contact Information
No Contact Information Available

Registered Agent

National Corporate Research, Ltd.

Primary Relationships

National Corporate Research, Ltd. is a Registered Agent

THE MEDSTAT GROUP, INC. is a Corp Representative

The Research Connection Inc. of New Hampshire is a Corp Representative
Truven Health Analytics Inc. is a Corp Representative

Concord Search & Retrieval, Inc. is a Corp Representative

State of NH - Secretary of State is a Corp Representative

Thomson Reuters (Tax & Accounting) Services Inc. is a Corp Representative
Thomson Healthcare Inc is a Corp Representative

Lawyers Incorporating Service is a Prev. Registered Agent

NATIONAL CORPORATE RESEARCH LTD is a Prev. Registered Agent

External Relationships
No External Relationship Information is Available

Truven Health Analytics Inc. - Corporation
2/19/2013 3:06:51 PM Page 4 of 4



TRUVEN HEALTH ANALYTICS INC.
CERTIFICATE OF THE SECRETARY

I, Andra K. Heller, in my capacity as Secretary of Truven Health Analytics Inc., a Delaware
corporation (the “Corporation”), hereby certify as follows.

2w

1 am the duly elected and acting Secretary of the Corporation.
[ maintain and have custody of the minute books of the Corporation.
I am duly authorized to issue certificates in my capacity as Secretary of the Corporation.

Pursuant to authorization by the Board of Directors of the Corporation, which authorization
has not been revoked, annulled, or amended in any manner whatsoever, and which remains in
full force and effect as of the date hereof:

(a) the Corporation may enter into a written agreement with the State of New Hampshire,
acting by and through the Department of Health and Human Services, providing for the
performance by the Corporation of obligations for maintenance and support of the
existing Medicaid Decision Support System (“MDSS”), and related services to
supplement and support the existing MDSS and granting an annual license in connection
therewith, all as provided in such written agreement (the “State of NH Agreement”); and

(b) each of the Chief Executive Officer, Executive Vice President, and the Chief
Financial Officer (or any of them acting singly) is authorized and directed for and on
behalf of the Corporation to enter into the State of NH Agreement and to take any and all
such actions and to execute, seal, acknowledge and deliver, or to appoint his designee to
execute, seal, acknowledge and deliver, for and on behalf of the Corporation any and all
documents, agreements and other instruments (and any amendments, revisions or
modifications thereto) as any of them may deem necessary, desirable or appropriate to
accomplish the same.

The signature of any officer of the Corporation affixed to the State of NH Agreement or any
instrument or document described in or contemplated thereby shall constitute conclusive
evidence of the authority of said officer to bind the Corporation thereto.

Any Assistant Secretary of the Corporation is duly authorized to affix the seal of the
Corporation hereto.

The following persons have been duly elected and now occupy the offices indicated below:
Michael Boswood, Chief Executive Officer
Jonathan Newpol, Executive Vice President
Philip Buckingham, Chief Financial Officer

James Owings, Assistant Secretary

[Signature page follows]



IN WITNESS WHEREOF, I have hereunto set my hand as the Secretary of the Corporation.

g —

Andra K. Heller, Secretary
Truven Health Analytics Inc.

Subscribed anorn to before me this

day of , 2013.
4 OFFICIAL SEAL
MARIE MERCIL
3 NOTARY PUBLIC - STATE OF ILLINOIS
MY COMMISSION EXPIRES 0112114
[
0 Public ,
My commission expires: AY

IN WITNESS WHEREOF, I have set my hand as the Assistant Secretary of the Corporation and

affixed its corporate seal thisﬂ%glay of :Z':g ﬁé L/ ,T, ,2013.
/

V “James Owings, Assist Secretary
Truven Health Analytics, Inc.

Subscribed and sworn to before me this

/57 day of%ﬂ/ézaa%j/ .2013.

LINDA J. SCHAIRER
Notary Public - Michigan
Washtenaw County

My Commission Expires Aug 12 214
Acting in the County of

Notary Publ ,
My commission expires: £-/8-20/4




SIGNATURE VERIFICATION

The following document was signed by Patrick J. Coppens on January 30, 2013:

State of New Hampshire

Department of Information Technology

Medicaid Decision Support System (MDSS), RFP 2002-002
Thomson Reuters (Healthcare) Inc., Contract Amendment G

This is to certify that on January 30, 2013, Patrick J. Coppens had the authority to sign on
behalf of Truven Healtz l?naly’tics Inc., formerly known as Thomson Reuters (Healthcare) Inc.

Mo IS

Miké& Boswood, President & CEO
Truven Health Analytics Inc.

STATE OF MICHIGAN
COUNTY OF WASHTENAW

On this 6™ day of March, 2013, before me, Mike Boswood, the undersigned Officer, personally
appeared and acknowledged himself to be the President & CEO, of Truven Health Analytics
Inc., a corporation, and that he as such President & CEO being authorized to do so, executed
the foregoing instrument for the purposes therein contained, by signing the name of the
corporation by himself as President and CEO.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

e % MV‘”\—

'Notary Puhﬁé\

Notary Commission Expiration Date: £-12 - (3

(SEAL)

NANCY L. LAMBOURN
Notary Public - Michigan

washienaw County
My Commission Expires Jun 12, 2013
Acting in the County of
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i CERTIFICATE OF LIABILITY INSURANCE o101
THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to -
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the %
certificate holder in lieu of such endorsement(s). t
PRODUCER ﬁglunycr §
Aon Risk Services Northeast, Inc. PHONE FAX -
New York Ny Office {AC No. Exyy: (866) 283-7122 fAR. Noj: (847 953-5390 K]
199 water Street E-MAIL ©
New York NY 10038-3551 USA ADDRESS: I
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED . INSURER A: National Fire Ins. Co. of Hartford 20478
Truven Health Analytics, Inc. INSURERB:  American Casualty Co. of Reading PA 20427
777 Eisenhower Parkway
Ann Arbor MI 48108 USA INSURER C:
INSURER D:
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570048863766 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
R TYPE OF INSURANCE AT SuB POLICY NUMBER %%l 5%'%“"%” 244 LIMITS
A | GENERAL LIABILITY 0349832 6/2013| EacH OCCURRENCE $1,000,000
[DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ea oocurrence) $1,000,000
CLAIMS-MADE OCCUR MED EXP (Any one person) $5,000
PERSONAL & ADV INJURY $1,000,000] 8
GENERAL AGGREGATE $2,000,000 %
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG $2,000,000] &
pPoLicYy ch X | Loc é
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY o] N
ANY AUTO BODILY INJURY ( Per person) zo
| ALL OWNED SCHEDULED BODILY INJURY (Per accident) o
|| autos AUTOS £
PROPERTY DAMAGE
|| WRED AUTOS 28%%”“5'3 {Per accident) Z‘-,
5
UMBRELLA LIAB OCCUR EACH OCCURRENCE o
| Excess s CLAIMS-MADE AGGREGATE
DeED | [ReTENTION
B | WORKERS COMPENSATION AND 5086349829 06/06/2012|06/06/2013 X |WC  STATU- |OTH-
EMPLOYERS' LIABILITY YIN WC AOS TORY LIMITS ER
B | ANYPROPRIETOR, PARTNER | EXECUTIVE NIA 5086349863 06/06/2012|06,/06/2013 | E:L- EACH ACCIDENT $1,000,000
(Mandatory In NH) wC CA E.L. DISEASE-EA EMPLOYEE $1,000,000
B e U RATIONS below E.L. DISEASE-POLICY LIMIT $1,000,000

Evidence of Insurance.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, If more space Is required)

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire

Department of Information Technology
Attn: chief Information officer

27 Hazen Drive

Concord NH 03301 USA

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE
POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

e D2kl e erias Niathonst o

ISR R e e L SRR

ACORD 25 (2010/05)

©1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

S. William Rogers
Commissioner

March 13, 2012

His Excellency, Governor John H. Lynch
and the Honorable Executive Council

State House

Concord, New Hampshire 03301

1)

2)

REQUESTED ACTION

Authorize the Department of Information Technology (DolT) to amend an existing Contract (Purchase Order
# 1001434) on a SOLE SOURCE basis with Thomson Reuters (Healthcare) Inc. (formerly The Medstat
Group, Inc.) (Vendor 177828), Ann Arbor, Michigan by increasing the amount by $317,500, from
$4,504,782 to an amount not to exceed $4,822,282 to provide for ongoing contractor system maintenance and
enhancements for the Department of Health and Human Services’ (DHHS) Medicaid Decision Support
System (MDSS). The original contract was approved by Governor and the Executive Council (G&C) on
December 19, 2001, Item #167. Contract amentihents were approved by G&C on June 23, 2004 (Item #
256A), June 21, 2006 (Item #16), June 13, 2007 {Item #19), June 17, 2009 (item #14), and June 23, 2010

(Item #21).
Further authorize DolT to extend the contract expiration date from to March 31, 2012 to March 31, 2013;
effective upon Governor and Executive Council approval.

100% Other (Agency Class 27) funds: the Agency Class 27 used by DHHS to reimburse DoIT for this
contract is 75% Federal and 25% General funds. Funding is available in the DoIT account, with the authority
to adjust encumbrances in each of the State fiscal years through the Budget Office if needed and justified,

contingent on continued budget authorization.

~ -COUNT CO; —OBJ(

2012 | 01-03 03 030010-76950000 - DolT- 1T for DHHS 03950033 $79,375.00

038-509038 — Technology - Software L1 1928
2013 | 01-03-03-030010-76950000 - DolT- IT for DHHS , 03950033 $238,125.00
038-509038 - Techno]ogy Software 111928

| *GRAND TOTAL:: - ey e DT e s T T e e T i

=] $317,500.00 5|






" His Excellency, Governor John H. Lynch
and the Honorable Executive Council
March 13,2012
Page 2 '

EXPLANATION

This contract amendment is a sole source extension justified by the proprietary nature of the software
application, the experience Thomson Reuters (Healthcare) Inc. has acquired in supporting the New Hampshire
installation of the product and working with New Hampshire data, and the continuing need of the DHHS for
uninterrupted access to critical reports and Medicaid data analysis. Considering the intention to replace this
system with functionality in the new MMIS, Thomson Reuters (Healthcare) Inc. is the most appropriate resource
for the services required by this amendment.

The purpose of the above requested action is to enable DHHS to continue services provided by Thomson
Reuters (Healthcare) Inc. in support of the Medicaid Decision Support System (MDSS), the primary data inquiry
~ and federal report-generating component of the Medicaid Management Information System (MMIS), including
extending software licenses, and continuing system operations and maintenance as identified and approved by

DHHS and DolT.

The Governor and Executive Council approved the original Thomson Reuters (Healthcare) Inc. (formerly
The Medstat Group, Inc.) contract on December 19, 2001, (Item #82) for system support services to be provided
through June 30, 2005. The original contract resulted from a competitive process in response to the published
Request for Proposals (RFP) #DHHS 2002-002, fot the design, development, and implementation (DDI) of a
Medicaid Decision Support System (MDSS). The Medstat Group, Inc. (Medstat) was selected as the preferred
vendor based on its product, clinical expertise, and lowest cost bid. The DDI phase of the project was completed
and the system was implemented in May 2004. Amendment A, approved by the Governor and Executive Council
on June 23, 2004 (Item #265A), extended the contract end date to June 30, 2006, and included an optional
extension to June 30, 2007. Amendment A provided for continued software licensing, operational maintenance
of the system, and system modification for State-approved enhancements through June 30, 2006. Amendment B,
approved by the Governor and Executive Council on June 21, 2006, (Item #16), extended the contract end date to
June 30, 2007. Amendment C, (Item #19), approved on June 13, 2007, extended the duration of the contract
through June 30, 2009. Amendment D, approved on June 17, 2009, (Item #14) extended the duration of the
contract through September 30, 2010, and Amendment E, approved on June 23, 2010, (Item # 21) extended the
duration of the contract through March 31, 2012. ’

Delays in the design, development, and implementation (DDI) of the MMIS underway with ACS State
Healthcare LLC (ACS), as previously acknowledged to the Governor and Executive Council, require extending
this contract through March 31, 2013. This extension is necessary to effectively plan and transition the phase-out
of existing MDSS functionality and the phase-in of replacement functionality to be delivered with the State’s new
MMIS, including continuity of data inquiry and federal reporting capability for up to three months post-
implementation. This requested extension provides the State with the option for early termination of the contract
as soon as the new MDSS functionality is implemented and the system is stable. Specifically, the State, at its
sole option, with the authority and discretion of the MMIS Director, may end the contract effective as early as
October 31, 2012, or the last day of any month thereafter, by providing the contractor with thirty days advance
written notice.

Funding from DHHS was used to fund the original contract and Amendment A. Funds for Amendment B
were included in the budget for the DolT and the contract was reassigned to the DolT from the DHHS through
Amendment B, Amendment C, Amendment D and Amendment E. Amendment F funds are available in the DolIT

budget.






" His Excellency, Governor John H. Lynch
and the Honorable Executive Council

March 13,2012

Page 3

This project, including funding, is guided by the parameters defined in the State’s MMIS Reprocurement
Project’s Implementation Advanced Planning Document (IAPD). Upon determination that the DDI Phase of the -
MMIS required additional time for completion, the DHHS and ACS executives and key program leaders met with
Regional Directors from the federal Centers for Medicare and Medicaid Services (CMS) to review the project
status and future strategy. CMS concurred with the DHHS on the direction of the project and .verbally extended
continued support. The DHHS is now preparing Amendment 7 to the IAPD, which will be formally reviewed by
the federal Centers for Medicare and Medicaid Services (CMS). Amendment 7 to the IAPD will include
modification of the Thomson Reuters contract, with scope of services and pricing consistent with and as

described in this amendment.

In the event that the Federal funds become no longer available, General Funds will not be requested to
support this program.

Geoeraphic area to be served: Statewide

Source of Funds: 100% Other (Agency Class 27) funds: the Agency Class 27 used by DHHS to
reimburse DolT for this contract is 75% Federal and 25% General funds.

Respectfully spbmitted,

S. William Rogers
Commissioner

Wity ] B

William L. Baggeroer
Director Office of Information Systems
Department of Health and Human Services

Approved by} }\3\ H \
Nicholas A. Toumpas
Commissioner w
Department of Health and an Ser¥ices

SWR/mgg
RID #1246]
RFP 2002-002






STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr,, Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

S. William Rogers
Commissioner

March 13, 2012

Nicholas A. Toumpas, Commissioner
Department of Health and Human Services
State of New Hampshire

129 Pleasant St.

Concord, New Hampshire 03301

. Dear Commissioner Toumpas:

This letter represents formal notification that the Department of Information Technology (DolT) has
approved your agency’s request to amend existing contract 2002-002 DHHS Medicaid Decision Support System,
with Thomson Reuters (Healthcare) Inc. (formerly The Medstat Group) as described below and referenced as

DolT No. 2002-002F.

This is a request for approval to amend a contract to provide for ongoing
MDSS system maintenance and enhancements for the Department of
Health and Human Services” (DHHS) Medicaid Decision Support System
(MDSS). The amendment will be effective upon Governor and Executive
Council approval through March 31, 2013. The amount of this
amendment is $317,500, for a total contract amount not to exceed
$4,822,282. This project is set forth in the Department of Health and
Human Services Strategic Information Technology Plan 2005 — 2009,
dated October 21, 2005, Project No. 43,

A copy of this letter shall accompany the Department’s submission to the Governor and Executive

Council for approval.

Sincerely,

S. William Rogers
Commissioner

SWR/Itm
2002-002 Amendment F
RID #12461

ce: MaryGaye Grizwin, DHHS
Leslie Mason, DolT



Thomson Reuters (Healthcare) Inc.

Amendment F
Page 1 of 11

State of New Hampshire
Department of Information Technology
Medicaid Decision Support System (MDSS), RFP 2002-002
Thomson Reuters (Healthcare) Inc., Contract Amendment F

This sixth Amendment to the Thomson Reuters (Healthcare) Inc. Contract (hereinafter “Amendment F™)
dated this | 3% day of _N\a ("™, 2012, is by and between the State of New Hampshire, acting
by and through the Department of Health and Human Services, and the Department of Information Technology
(hereinafter jointly referred to as “the State” or individually as “DHHS” or “DolT”) and Thomson Reuters
(Healthcare) Inc., formerly known as “The Medstat Group, Inc.”, with a principle place of business at 777 East
Eisenhower Parkway, Ann Arbor, Michigan, 48108.

WHEREAS, pursuant to an Agreement approved by Governor and Executive Council, as a result of
RFP #2002-002, on December 19, 2001, agenda item #82 (herein after referred to as the “Contract”), and
Amendment A of that Contract approved by Executive Governor and Council on June 23, 2004, agenda item
#265A, Amendment B of that Contract approved by Governor and Executive Council on June 21, 2006, agenda
item #16, Amendment C of that Contract approved by the Governor and Executive Council on June 30, 2007,
agenda item #19, Amendment D of that Contract approved by the Governor and Executive Council on June 17,
2009, agenda item #14, and Amendment E of that Contract approved by the Governor and Executive Council on
June 23, 2010, agenda item #21, Thomson Reuters (Healthcare) Inc. agreed to supply certain services upon the
terms and conditions specified in the Contract and in consideration of payment by the Department of Information
Technology (DolIT) of certain sums as specified therein for services provided to the Department of Health and

Human Services (DHHS); and

WHEREAS, pursuant to paragraph 17 of the General Provisions, Form P-37, the Contract may be
modified or amended only by a written instrument executed by the parties thereto, and only after approval of
such modification or amendment by the Governor and Executive Council; and

WHEREAS, the Vendor and the State have agreed to extend the Contract in certain respects; and

WHEREAS, the State wishes to continue this Contract with the Vendor to ensure continued
maintenance and support of the existing Medicaid Decision Support System (MDSS) and included in this
Contract is the provision for additional analytical and/or technical and enhanced services to supplement and
support the existing MDSS, including the annual license fees;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in
the Contract and set forth herein, the parties agree as follows:

1. Except as specifically amended and modified by the terms and conditions of this Amendment F, the
Contract and the obligations of the parties there under, shall remain in full force and effect in accordance
with the terms and conditions set forth therein. This Amendment F shall take effect on April 1, 2012, or
on the date of Governor and the Executive Council approval, whichever is later, and upon appropriation
of sufficient funds by the NH State Legislature.

Contract Form P-37 is hereby amended as follows:

1. Block 1.6, titled, Completion date, change from March 31, 2012 to March 31, 2013.

Contractor I itialszé‘:—
3112

Date: )<




Thomson Reuters (Healthcare) Inc.

Amendment F
Page 2 of ||

2.

Block 1.8, Price Limitation, increase by an amount not to exceed $317,500, from $4,504,782 to
$4,822,282. _
Block 1.9 Contracting Officer for State Agency is amended by replacing “Peter C. Hastings, Interim
Chief Information Officer, Department of Information Technology” with “S. William Rogers,
Comimissioner, Depantiment of Information Technology”.

Block 3, Effective Date: Completion of Services, is amended by adding the following sentence to 3.1:

“This Amendment, Amendment F is effective on the date of Governor and Executive Council approval,
or April 1, 2012, whichever date is later.

The General Terms, Form P-37 paragraph 10 is amended with the addition of the following paragraph
10.1:

10.1  In the event of infrastructure failure caused by the aging of Departiment components (hardware
or software) beyond their expected useful life, resulting in significant performance degradation, or in the
evenl that the State makes any changes to the aging hardware or software environment that do not
support or are incompatible with that hardware or software, which results in the aging components
ceasing to function properly, or altogether, such failure to perform shall not be deemed a default by the
Contractor. In the event that the parties mutually agree, in writing, that such failure to perform has
occurred, either party may terminate this Contract with a thirty calendar-day written notice without being
considered in breach of contract. The parties will work together in good faith for a minimum of 60
calendar days to resolve the issue which may result in an agreed upon change in the contract terms and
an amendment consistent with the amendment process described in the General Terms and Conditions,
Form P-37 paragraph 17. The responsibility for bearing any necessary expenditures related to an agreed
upon solution will be negotiated between the parties at that time. “Aging software” or “aging hardware”
shall include, but not be limited to: Version 2.8 of Advantage Suite and H.P. Suite.

Exhibit A, Statement of Contract Period of Performance, is hereby amended as follows:

1.

The State, at its sole option, with the authority and discretion of the Director of MMIS, may end the
Contract effective as early as October 31, 2012, or the last day of any month thereafter, by providing the
Contractor with thirty days advance written notice. No additional approval from the Governor and
Executive Council shall be required. The price of all services shall be pro-rated at a fixed rate per month

of $26,458.33, up to amaximum of $317,500.

Exhibit B of the Contract is hereby amended as follows:

1.

Section 1: Not To Exceed Price Deliverable Payment Schedule, paragraph 1.1 page | of 7, Contract
price of $4,504,782 is increased by $317,500 to $4,822,282. The parties understand and agree that the
price increase is comprised of licensing fees for April 1, 2012 through March 31, 2013 at $317,500.00

per year, pro-ratable by month at a rate of $26,458.33.
Section 2: Not To Exceed Price Deliverable Payment Schedule, paragraph 2.1 page 2 of 7, Contract
price is increased by $317,500 to $4,822,282.

Section 3: [T Services Configuration Option, Current Engagement is modified to include the cost for the
annual license fee of §317,500 per year, throughout the Amendment Period. The annual license fee shall
be pro-rated by monthat a rate of § 26,458.33 as appropriate, in the event that the State exercises its

early termination option. Billing will be monthly.

Contractor, lnitiaﬁ
Date: ,7))3)'




Thomson Reuters (Healthcare) Inc.
Amendment F
Page 3 of 11

3. The Table below replaces the “Contract and Amendment Number” table in the current contract in its
entirety: '

Contract # 2002-002 Original Contract December 19, 2001 $1,897,777.00°

Amendment # A First Amendment (A) ' June 23, 2004 $ 526,000.00

Amendment # B Second Amendment July 1,2006 $ 478,900.00
(B)

Amendment # C Third Amendment (C) July 1,2007 $ 775,480.00

Amendment # D Fourth Amendment June 17, 2009 $ 271,000.00*°
D) :

Amendment # E Fifth Amendment (E) July 1,2010 $ 555,625.00*

Amendment #F Sixth Amendment (F) April 1,2012 $ 317,500.00
GONEBRA| 3| $4,822,282.00

Standard Exhibits of the Contract are hereby amended as follows:

Exhibits D and E

1. . The “contract periods” identified in DHHS standard Exhibits D and E are extended to March 31, 2013.
Exhibit H
1. The “contract period” identified in DHHS standard Exhibit H, “Certification Regarding Environmental

Tobacco Smoke” is extended to March 31, 2013.

Exhibit I

1. The “contract period” identified in DHHS standard Exhibit I, “Business Associates Agreement (9/09)” is
extended to March 31, 2013.

'As aresult of a Departmental (DHHS) Contract Reduction measure in 2004, the original Contract amount total in this table
has been adjusted from $1,958,209 to $1,897,777.
* Reflects the net value of Amendment D, after the offset of $64,000 of funds approved in Amendment C, and applied in

Amendment D.
3 As aresult of the July 1, 2010 effective date of this Amendment E, the end date of Amendment D has been adjusted from

September 30, 2010 to June 30, 2010 and the “Contract Amount™ has also been adjusted accordingly from $354,750 to

$271,000.
“ The value of Amendment E, $555,625, includes $83,750 previously authorized on June 17, 2009 for Amendment D

resulting in a $471,875 net increase in the total value of the Contract.
Contractor niti l‘f{ﬁ_
Date: &£ lJ?




Thomson Reuters (Healthcare) Inc.

Amendment F
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Exhibit J

The DHHS standard Exhibit ] “FFATA” is hereby added to this contract, as attached.

IN WITNESS WHEREQF, the parties have sel their hands as of the date written below.

W%{ac Z g@aﬁ/%ty_’_

William L. Baggeroer 7\

Director, Office of Information Systems
State of New Hampshire

Department of Health and Human Services

Date

Date 3/(—}/{ 14

S. William Rogers

Commissioner

State of New Hampshire

Department of Information Technology

Date 2 =13 -V

£
Jogfathan|S. Newpol’ Y S~

Executive Vice President,
Thomson Reuters (Healthcare), Inc.

Contra_crt r Ini}izﬂ@ -
Date: 13y




Thomson Reuters (Healthcare) Inc.
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STATE OF/ZL.e/ﬂ/; o
COUNTY OF [/t oAyt s - -

On this the /’___)_% day ofprdaert) 2012, before me,%”‘ﬁf{v %/f»/f’fﬂﬂ the undersigned officer,
personally appearerd J-KM&"’/K;WV 4 : %fi‘//W who acknowledged himself/herself to be the
_z;/u,a/l%/’ //(/c/c,/,ﬂ/mwf/vr( of Thomson Reuters (Healthcare) Inc., a Delaware corporation, and

that he/she, as such Zyr being authorized to do so, executed the foregoing instrument for the

purposes therein contained, by signing the name of the corporation by himself/herself as

EV F#

$t my hand and official seal.

. /7
mmm 12,2018 )Z,zﬁ// % L/ﬂ’féwﬁfzm/ﬂ\/

Notg‘yz?ublic/.lustice of the Peace

My commission expires:ﬁ-“ 7~ /3

The preceding Amendment, having been reviewed by this office, is approved as to form, substance, and
execution.

Acting in the Counly of _

OFFICE OF THE ATTORNEY GENERAL

By: V?%J/ 7/7_42&%/@’

Date: 3, / / ‘/// Z

1 hereby certify that the foregoing contract was approved by the Governor and Executive Council of the
State of New Hampshire at the Meeting on: (date of meeting)

Office of the Secretary of State

By:

Title:

Date:

Contractor Initials:. %
Date:_3 ) v2 |




Thomson Reuters (Healthcare) Inc.
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age 6 1
Page 6 of 1 STANDARD EXHIBIT J

CERTIFICATION REGARDING THE FEDERAL FUNDING ACCOUNTABILITY AND
TRANSPARENCY ACT (FFATA) COMPLIANCE

The Federal Funding Accountability and Transparency Act (FFATA) requires prime awardees of
individual Federal grants equal to or greater than $25,000 and awarded on or after October 1, 2010, to
report on data related to executive compensation and associated first-tier sub-grants of $25,000 or more.
1f the initial award is below $25,000 but subsequent grant modifications result in a total award equal Lo or
over $25,000, the award is subject to the FFATA reporting requirements, as of the date of the award.

In accordance with 2 CFR Part 170 (Reporting Subaward and Executive Compensation Information), the
Department of Health and Human Services (DHHS) must report the following information for any
subaward or contract award subject to the FFATA reporting requirements;

1) Name of entity

2) Amount of award

3) Funding agency

4) NAICS code for contracts / CFDA program number for grants

5) Program source
6) Award title descriptive of the purpose of the funding action
7) Location of the entity
8) Principle place of performance
9) Unique identifier of the entity (DUNS #)
10) Total compensation and names of the top five executives if:
a. More than 80% of annual gross revenues are from the Federal government, and those

revenues are greater than $25M annually and
b. Compensation information is not already available through reporting to the SEC.

Prime grant recipients must submit FFATA required data by the end of the month, plus 30 days, in which
the award or award amendment is made.

The Contractor identified in Section 1.3 of the General Provisions agrees to comply with the provisions of
The Federal Funding Accountability and Transparency Act, Public Law 109-282 and Public Law 110-
252, and 2 CFR Part 170 (Reporting Subaward and Executive Compensation Information), and further
agrees to have the Contractor’s representative, as identified in Sections 1.11 and 1.12 of the General
Provisions execute the following Certification:

The below named Contractor agrees to provide needed information as outlined above to the NH
Department of Health and Human Services and to comply with all applicable provisions of the Federal

Financial, Ageaustability and Transparency Act.
@’\N& JoN \\R»Luv QO\ Joecutive Vi CRQ%?C\@M

(Contrgcjor Representative Signature) (Authorized Contractor Representative Name & Title)

. . - ¢ ; \ —_— -y -
T honson feuters (Readbmeng ) It 2-15-12

Contractor initialsrﬁ.?—-

Date:  32]12] 1~

{Contractor Name) ‘ (Date)




Thomson Reuters (Healthcare) Inc.

Amendment F NH Department of Health and Human Services
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STANDARD EXHIBIT J
FORM A

As the Contractor identified in Section 1.3 of the General Provisions, I certify that the responses to the
below listed questions are true and accurate.

1. The DUNS number for your entity is: O 5’%5 20YQ Ay

2. In your business or organization’s preceding completed fiscal year, did your business or organization
receive (1) 80 percent or more of your annual gross revenue in U.S. federal contracts, subcontracts, loans,
grants, sub-grants, and/or cooperative agreements; and (2) $25,000,000 or more in annual gross revenues
from U.S. federal contracts, subcontracts, loans, grants, subgrants, and/or cooperative agreements?

_X N0 ___YES
If the answer to #2 above is NO, stop here
If the answer to #2 above is YES, please answer the following:
3. Does the public have access to information about the compensation of the executives in your business
or organization through periodic reports filed under section 13(a) or 15(d) of the Securities Exchange Act
of 1934 (15 U.S.C.78m(a), 780(d)) or section 6104 of the Internal Revenue Code of 19867
NO YES
If the answer to #3 above is YES, stop here

If the answer to #3 above is NO, please answer the following:

4. The names and compensation of the five most highly compensated officers in your business or
organization are as follows: :

Name: Amount: ___
Name: Amount:
Name: Amount:
Name; Amount:
Name: ___. ' Amount;

Contractor initials: g;
572 )
4 7

Date: U
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THOMSON REUTERS (HEALTHCARE) INC.

CERTIFICATE OF AUTHORITY

|, Andra Heller, Secretary of Thomson Reuters (Healthcare) Inc., a Delaware corporation (the
“Corporation”), DO HEREBY CERTIFY as follows:

1. lam aduly elected, qualified and acting Vice President and Secretary of the Corporation; and

2. On June 14, 2010, Jonathan S. Newpol was duly appointed Executive Vice President of the
Corporation by Unanimous Written Consent in Lieu of a Meeting of the Board of Directors, is
duly qualified and acting as such officer on the date hereof, and in such capacity he is hereby
authorized to execute any and all documents in the name of or on behalf of the Corporation,
including, but not limited to, the State of New Hampshire Office of Information Technology
Medicaid Decision Support System RFP 2002-02 Medstat/Thomson Reuters (Healthcare) inc.,
Contract Amendment F and all related documents and to bind the Corporation as of the l.?:f_‘tl
day ofM_(L 2012.

Mé NESS WHEREOF, the undersigned has executed this Certificate this [%jé day of

, 2012,

AN —

Andra Heller
Vice President and Secretary

STATE OF ILLINOIS, )

ﬂ.“{ ) SS
COUNTY OF ‘
On this é{f\iay ofm_ 2012, before me, the undersigned, a notary public in and for the State

lllinois, personally appeared Andra Heller, Vice President and Secretary of Thomson Reuters (Healthcare)
nc., known to me to be the person whose name is subscribed to the within instrument, and
acknowledged to me that she executed the same.

IN WITNESS WHEREQF, | have hereunto set my hand and affixed my official seal the day and year in this
certificate first hereinabove written.

/{’{(Llf 1% /{'{ 0 / (Printed Name)

E //é\/ﬁ’/ (Date Commission Expires)

SNSRI
OFFICIAL SEAL
MARIE MERCIL
NOTARY PUBLIC - STATE OF ILLINOIS
H MY COMMISSION EXPIRES:08/12/14 :
I LV YV V VIV VNIV VIV VL)

'




rage 9 of DState of ﬁzfn Hampshire
Hepariment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Thomson Reuters (Healthcare) Inc., a(n) Delaware corporation, is authorized
to transact business in New Hampshire and qualified on June 16, 1999. I further certify
that all fees and annual reports required by the Secretary of State's office have been

received.

In TESTIMONY WHEREOQF, I hereto
set my hand and cause to be affixed

the Seal of the State of New Hampshire,
this 13" day of February, A.D. 2012

e Bl

William M. Gardner
Secretary of State



Thomson Reuters (Healthcare) Inc. Amendment F

~ Page 10 of 1]
Y
V.

CERTIFICATE OF LIABILITY INSURANCE

DATE (MMIDDIYYYY)
0111212012

THIS CERTIFICATE JS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANGE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

~IMPORTANT: 1 the certlficate holder Is an ADDITIONAL INSURED, the policy(les) must bo endorsed. If SUBROGATION 1S WAIVED, subject to
the terms and condltions of the policy, certain policies may require an endorsement. A statoment on this certificate does not confer rights to the

certificate holder In lieu of such endorsement(s).
CONTAGT
PRODUGER ) A
Marsh USA Inc. ’,:{}:)'—,f,i‘g FAX
1166 Avenus of the Aimeficas | IAIC ) [AIC, No): :
New York, NY 10036-2774 ﬁé'} 1L
INSURER({5) AFFORDING COVERAGE NAIG ¥
101674-Polsi-ALL-11-12 suRer 4 : ACE Amoricen Insurance Company 22667
INSURED, . NiA NIA
Thomson Reuters (Heslihcars) Inc. INSURER B ; WA - - NA
777 tas| Eisehovior Patkway INSURER G :
Ann Arbor, M 46108 wsuRER b NIA NIA
ANSURER E ;
INSURER I ; |
COVERAGES CERTIFICATE NUMBER: ‘NYC.006324135-01 ‘REVISION NUMBER:#§

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTAMDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
GERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

- : Y EFFT-Bo
R TYPE OF INSURANCE '&’& ?Nvo POLICY NUMBER (z:gllbg\l’YYYY\ p.mn;%\r{vs)\‘"\’n LIMITS
A | GENERAL LIABILITY *HDO 625524391 037312011 0313112012 EACH OCCURRENCE s 1,000,000
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ea acourrenca) | § - 500,000
ciams-ma0e | X | occur MED EXP (Any one person) | § 5,000
X |STANDARD CONTRACTUAL LIAB PERSONAL & ADV INJURY | § 1,000,000
| GENERAL AGGREGATE 3 2,000,000
GEN'L AGGREGATE LIMIT-APPLIES PER: - PRODUCTS - COMP/OP AGG | § 2,000,000
X | poLicy B ] e $
AUTOMOBILE LIABILITY Cg‘gg&é?’ SINGLE LIMIT R
ANY AUTO BODILY INJURY (Per person) | §
| ALL OWNED SCHEDULED
|| aoros AUTOS BODILY INJURY (Per accident)| $
NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS {Por acrident)
$
A | X [UMBRELLALMB | X | oocum "X00 625630623 U3BI201T |03BIDTZ | EacH OCCURRENCE s 1,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE s 1,000,000
DED J l RETENTIONS $
A | WORKERS COMPENSATION *WLR (C4b6478D6A (AOS) 03/31/2011 03312012 | X |_WC STATU- l ,OTH-
AND EMPLOYERS' LIABILITY YIN . o4 o . TQRY LINITS ER
A | ANY PROPRIETORIPARTNER/EXECUTIVE RSC C46478071 (WI) 312011 103312012 | &) EacH ACCIDENT s 1,000,000
OFFICER/MEEMBER EXCLUDED? NITA
{Mandatory in NH) ‘EL. DISEASE - EA EMPLOYEE| § 1,000,000
[§ Zna. dascrine under 1000000
DESCRIPTION OF OPERATIONS baiov E.L. DISEASE - POLICY LIMIT | § D00,
1

BESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES [Atach ACDRD 101, Addilions! Remarks Schedule, it more space is required)

CERTIFICATE HOLDER

CANCELLATION

NEW HAMPSHIRE DEPARTMENT

OF HEALTH AND HUMAN SERVICES

ATTN: KATHLEEN DUNN, M.P.H.

DIRECTOR, OFFICE OF MEDICAID BUSINESS AND POLICY
129 PLEASANT STREET

CONCORD, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.

Ctorrts,

E s

CIir Allen

ACORD 25 {2010/05)

® 1988-2010 ACORD CORPORATION. Ali rights reserved.

The ACORD name and logo are registered marks of ACORD
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AGENCY CUSTOMER Ip: 101674

Page 1] of 11
. Loc# New York
A — '-@‘—
-A,'. CORL> ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY ‘NAMED INSURED i — '
Marsh USA Inc. Thomson Reuters (Healthcare) inc.
777 East Hsehower Parkway
POLICY NUMBER ) Ann Arbor, M| 48108
CARRIER NAIC CODE
. Y ————
ADDITIONAL REMARKS _

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

Each of the insuranca policies relerenced above provides that should such pollcy be cancelled by the Insurer before the expiration dats of the premium, thoroof fo any reason other than non-payment of premium, the
issuing company will endeavar o mall 30 days wiitten notice thereo! fo the certificate halder, but faiiure to provide such notice shall impose no obligation or liblilty of any kind upon the insurer of Ils agents or

roprasantaiives will not exiand eny policy cancellalion date and will not negela any cancefiation of the poflcy.

© 2008 ACORD CORPORATION. All rights resarved,

ACORD 101 (2008/01)
The ACORD name and iogo are registered marks of ACORD



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 0330
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Peter C. Hastings
Interim Commissioner

May 28,2010
His Excellency, Governor John H. Lynch
and the Honorable Executive Council
State House
Concord, New Hampshire 03301
REQUESTED ACTION

1) Authorize the Department of Information Technology (DolT) to amend an existing Contract (Purchase Order
# 1001434) on a SOLE SOURCE basis with Thomson Reuters (Healthcare) Inc. (formerly The Medstat
Group, Inc.) (Vendor 177828), Ann Arbor, Michigan by increasing the amount by $471,875, from
$4,032,907 to an amount not to exceed $4,504,782 to provide for ongoing contractor system maintenance and
enhancements for the Department of Health and Human Services’ (DHHS) Medicaid Decision Support
System (MDSS). The original contract was approved by Governor and the Executive Council (G&C) on
December 19, 2001, Item #167. Contract amendments were approved by G&C on June 23, 2004 (Item #
256A), June 21, 2006 (Item #16), June 13, 2007 (Item #19), and June 17, 2009 (Item #14).

2) Further authorize DolT to extend the contract expiration date from September 30, 2010, to March 31, 2012;
effective upon Governor and Executive Council approval.

100% Other (Agency Class 27) funds: the Agency Class 27 used by DHHS to reimburse DolT
for this contract is 75% Federal and 25% General funds. Funding is available in the DolT account, with the
authority to adjust encumbrances in each of the State fiscal years through the Budget Office if needed and

justified, contingent on continued budget authorization.

FY [CATH-DEPTH-AGENCYH#-ACTIVITY#-ACCTG UNIT#- DEPT NAME- !7
A GENCY NAME-ACCTG UNIT NAME JOB # Amendment
Increase /
ICLASS CODE-ACCOUNT CODE -OBJ (ACCOUNT) DESC (Decrease)
2011 01-03-03-030010-76950000 - DolT- IT for DHEIS 03950033 $233,750.00 !
038-509038 — Technology - Sofiware ’
2012 | 01-03-03-030010-76950000 - Dol T- IT for DHIS 03950033 $23 8,125.0ﬂ
038-509038 — Technology - Software
GRAND TOTAL $471,875.00 /




His Excellency, Governor John H. Lynch
and the Honorable Executive Council

May 28, 2010

Page 2

- EXPLANATION

The purpose of the above requested action is to enable DHHS to continue services provided by Thomson
Reuters (Healthcare) Inc. in support of the Medicaid Decision Support System (MDSS), the primary data inquiry
and federal report-generating component of the Medicaid Management Information System (MMIS), including
extending software licenses, and continuing system operations and maintenance as identified and approved by

DHHS and DolT.

The Governor and Executive Council approved the original Thomson Reuters (Healthcare) Inc. (formerly
The Medstat Group, Inc.) contract on December 19, 2001, (Item #82) for system support services to be provided
through June 30, 2005. The original contract resulted from a competitive bid process in response to the
published Request for Proposals (RFP) #DHHS 2002-002, for the design, development, and implementation
(DDI) of a Medicaid Decision Support System (MDSS). The Medstat Group, Inc. (Medstat) was selected as the
preferred vendor based on its product, clinical expertise, and lowest cost bid. The DDI phase of the project was
completed and the system was implemented in May 2004. Amendment A, approved by the Governor and
Executive Council on June 23, 2004 (Item #265A), extended the contract end date to June 30, 2006, and included
an optional extension to June 30, 2007. Amendment A provided for continued software licensing, operational
maintenance of the system, and system modification for State-approved enhancements through June 30, 2006.
Amendment B, approved by the Governor and Executive Council on June 21, 2006, (Item #16), extended the
contract end date to June 30, 2007. Amendment C, (Item #19), approved on June 13, 2007, extended the duration
of the contract through June 30, 2009. Amendment D, approved on June 17, 2009 (Item #14) extended the

duration of the contract through September 30, 2010.

Delays in the design, development, and implementation (DDI) of the MMIS underway with ACS State
Healthcare LLC (ACS), as previously acknowledged to the Governor and Executive Council, require extending
this contract through March 31, 2012. This extension is necessary to effectively plan and transition the phase-out
of existing MDSS functionality and the phase-in of replacement functionality to be delivered with the State’s new
MMIS, including continuity of data inquiry and federal reporting capability for up to three months post-
implementation. The MMIS implementation is currently anticipated to occur on or before October 1, 20 12.* This
requested extension provides the State with a three-month contingency in the event the MMIS 1mplementatlon
occurs after the prospective October implementation date while also allowing, in the event implementation occurs
before October, early termination of the contract as soon as the new MDSS functionality is implemented and the
system is stable. Specifically, the State, at its sole option, with the authority and discretion of the MMIS
Director, may end the contract effective as early as July 31, 2010, or the last day of any month thereafter, by
providing the contractor with thirty days advance written notice.

This contract amendment is a sole source extension justified by the proprietary nature of the software
application, the experience Thomson Reuters (Healthcare) Inc. has acquired in supporting the New Hampshire
installation of the product and working with New Hampshire data, and the continuing need of the DHHS for
uninterrupted access to critical reports and Medicaid data analysis. Considering the intention to replace this
system with functionality in the new MMIS, Thomson Reuters (Healthcare) Inc. is the most approprlate resource
for the services required by this amendment.

Funding from the DHHS was used to fund the original contract and Amendment A. Funds for
Amendment B were included in the budget for the DolT and the contract was reassigned to the DolT from the
DHHS through Amendment B, Amendment C, and Amendment D. Amendment E funds are available in the

DolT budget.



His Excellency, Governor John H. Lynch
and the Honorable Executive Council
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This project, including funding, is guided by the parameters defined in the State’s MMIS Reprocurement
Project’s Implementation Advanced Planning Document (IAPD). Upon determination that the DDI Phase of the
MMIS required additional time for completion, the DHHS and ACS executives and key program leaders met with
Regional Directors from the federal Centers for Medicare and Medicaid Services (CMS) to review the project
status and future strategy. CMS concurred with the DHHS on the direction of the project and verbally extended
continued support. The DHHS is now preparing Amendment 7 1o the IAPD, which will be formally reviewed by
the federal Centers for Medicare and Medicaid Services (CMS). Amendment 7 to the IAPD will include
modification of the Thomson Reuters contract, with scope of services and pricing consistent with and as
* described in this amendment. A copy of the contract itself will be submitted to CMS for review along with IAPD
Amendment 7. DHHS fully anticipates that the CMS will approve the DHHS’s requested changes to the IAPD
and the MMIS project, thereby approving 90% Federal Financial Participation (FFP) for the continuation of the
Thomson Reuters contractor services to support MDSS through the extended project timeline.

In the event that the Federal funds become no longer available, General Funds will not be requested to

support this program.

Geographic area to be served: Statewide

Source of Funds: 100% Other (Agency Class 27) funds: the Agency Class 27 used by DHHS to
reimburse DolT for this contract is 75% Federal and 25% General funds.

Respegctfully submitted,

( C[ Z‘IJ%’\/},
Peter C. Hastings ({
Interim Commissioner

- S e l
%JUQO/J//) 4 WL Q‘_Zi:),l%?/[,;((\g

"f' . Kathleen A. Dunn, MPH
¢ Medicaid Director
Department of Health and Human Services

Y

e
Approved b)}t,\ U\ /“\/7/;)<

Nicholas A. Toumpas \

Commissioner
Department of Health and HumamSérvices

PCH/mgg
RID #10019
RFP 2002-002



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Peter C. Hastings
Interim Commissioner

May 28, 2010

Nicholas Toumpas, Commissioner
Department of Health and Human Services
State of New Hampshire

129 Pleasant Street

Concord, NH 03301-3857

Dear Commissioner Toumpas:

This letter represents formal notification that the Department of Information Technology
(DoIT) has approved your agency’s request to amend existing contract 2002-002 DHHS
Medicaid Decision Support System, with Thompson Reuters (Healthcare) Inc. (formerly The
Medstat Group), as described below and referenced as DoIT No. 2002-002E.

This is a request for approval to amend a contract to provide for ongoing MDSS
system maintenance and enhancements for the Department of Health and Human
Services’ (DHHS) Medicaid Decision Support System (MDSS). The amendment
will be effective upon Governor and Executive Council approval through March
30, 2012. The amount of this amendment is $471,875.00, for a total contract
amount not to exceed $4,504,782. This project is set forth in the Department of
Health and Human Services Strategic Information Technology Plan 2005 — 2009,
dated October 21, 2005, Project No.43.

A copy of this letter should accompany the Department of Health and Human Services’

submission to the Governor and Executive Council for approval.

Smcenely,

Peter C. Hastmgs
PCH/ltm
2002-002 Amendment E
A&E RID: 10019

cc: MaryGaye Grizwin, DHHS
Leslie Mason, DolIT
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State of New Hampshire

Department of Information Technology
Medicaid Decision Support System (MDSS), RFP 2002-002
Thomson Reuters (Healthcare) Inc., Contract Amendment E

This ﬁﬂh‘_Almendmem to the Thomson Reuters (Healthcare) Inc. Contract (hereinafter “Amendment E”)
dated this "> day of T wn & 2010, is by and between the State of New Hampshire, acting

by and through the Department of Health and Human Services, and the Department of Information Technology
(hereinafter jointly referred to as “the State” or individually as “DHHS” or “DolT”) and Thomson Reuters
(Healthcare) Inc., formerly known as “The Medstat Group, Inc.”, with a principle place of business at 777 East

Eisenhower Parkway, Ann Arbor, Michigan, 48108.

WHEREAS, pursuant to an Agreement approved by Governor and Executive Council, as a resull of
RFP # 2002-002, on December 19, 2001, agenda item # 82 (herein after referred to as the “Contract”), and
Amendment A of that Contract approved by Executive Governor and Council on June 23, 2004, agenda item #
265A, and Amendment B of that Contract approved by Governor and Executive Council on June 21, 2006,
agenda item #16, Amendment C of that Contract approved by the Governor and Executive Council on June 30,
2007, agenda item #19, and Amendment D of that Contract approved by the Governor and Executive Council on
June 17, 2009, agenda item #14, Thomson Reuters (Healthcare) Inc. (formerly known as “The Medstat Group,
Inc”) agreed to supply certain services upon the terms and conditions specified in the Contract and in
consideration of payment by the Department of Information Technology (DolT) of certain sums as specified
therein for services provided to the Department of Health and Human Services (DHHS); and

WHEREAS, effective July 31, 2008, the legal name of Thomson Healthcare, Inc. (formerly known as
“The MEDSTAT Group, Inc.”) was changed to “Thomson Reuters (Healthcare) Inc.,” the parties agree that all
references in the Agreement and Exhibits between the parties to “MEDSTAT” or “The MEDSTAT Group, Inc.”
or to “Thomson Healthcare, Inc.” shall now be considered to reference the new entity, Thomson Reuters
(Healthcare) Inc. (TRH or Vendor) and that all contractual obligations and responsibilities that were formerly
those of The MEDSTATE Group Inc, and/or Thomson Healthcare, Inc. are assumed by Thomson Reuters

(Healthcare) Inc.; and
WHEREAS, pursuant to paragraph 17 of the General Provisions, Form P-37, the Contract may be

modified or amended only by a written instrument executed by the parties thereto, and only after approval of
such modification or amendment by the Governor and Executive Council; and

WHEREAS, the Vendor and the State have agreed to extend the Contract in certain respects; and

WHEREAS, the State wishes to continue this Contract with the Vendor to ensure continued
maintenance and support of the existing Medicaid Decision Support System (MDSS), included in this Contract is
the provision for additional analytical and/or technical and enhanced services to supplemeni and support the

existing MDSS, including the annual license fees; and

WHEREAS, continued funding for the Medicaid Decision Support System is expected to be approved
by the New Hampshire State Legislature in the Office of Information Technology budget for FY10 and FY11,

and funding for FY 12 is anticipated to be available in the State budget;
Contractor ]n‘lials:?
Date: L [2[1e
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NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in
the Contract and set forth herein, the parties agree as follows:

1. Except as specifically amended and modified by the terms and conditions of this Amendment E, the
Contract and the obligations of the parties there under, shall remain in full force and effect in accordance
with the terms and conditions set forth therein. This Amendment E shall take effect upon July 1, 2010,
or the date of Governor and the Executive Council approval, whichever is later, and upon appropriation
of sufficient funds by the NH State Legislature.

Contract Form P-37 is hereby amended as follows:

1. Block 1.6, titled, Completion date, change from September 30, 2010 to March 31, 2012.

2. Block 1.8, Price Limitation, increase by an amount not to exceed $471,875 from $4, 032 907 to
$4,504,782.

3. Block 1.9 Contracting Officer for State Agency is amended by replacing “Richard C. Bailey, Jr.” with
Peter C. Hasting, Interim Chief Information Officer, Department of Information Technology.

4. Block 1.10 State Agency Telephone Number is amended by replacing “603 271 4208” with (603) 223-
5702.

5. Block 1.12 “ Name and Title Contractor Signor” is amended by replacing “Glenn Cole, Executive Vice
President and Chief Financial Officer” with “Jonathan S. Newpol, Executive Vice President (734)-913-

3000”.
6. Block 3, “Effective Date: Completion of Services is amended by adding the following sentences to 3.1

“The effective date of the original contract is December 19, 2001. The effective date of Amendment A
is June 23, 2004. The effective Date of Amendment B is July 1, 2006. The effective date of
Amendment C is July 1, 2007. The effective date of Amendment D is June 17, 2009. All of the above
dates are the dates the contract was approved by the New Hampshire Governor and Executive Council,
or a date certain, whichever is later, as specified in each document. This Amendment, Amendment E is
effective on the date of Governor and Executlve Council approval, or July 1, 2010, whichever date is

later.
7. The General Terms, Form P-37 paragraph 10 is amended with the addition of the fol]owing paragraph
10.1:

10.1  In the event of infrastructure failure caused by the aging of Department components (hardware
or software) beyond their expected useful life, resulting in significant performance degradation, or in the
event that the State makes any changes to the aging hardware or software environment that do not
support or are incompatible with that hardware or software, which results in the aging components
ceasing to function properly, or altogether, such failure to perform shall not be deemed a default by the
Contractor. In the event that the parties mutually agree, in writing, that such failure to perform has
occurred, either party may terminate this Contract with a thirty calendar-day written notice without being
considered in breach of contract. The parties will work together in good faith for a minimum of 60
calendar days to resolve the issue which may result in an agreed upon change in the contract terms and
an amendment consistent with the amendment process described in the General Terms and Conditions,
Form P-37 paragraph 17. The responsibility for bearing any necessary expenditures related to an agreed
upon solution will be negotiated between the parties at that time. “Aging software” or “aging hardware”
shall include, but not be limited to: Version 2.8 of Advantage Suite and H P. Suite. The Contractor shall

continue to support version 2.8 of Advantage Suite until July 31, 2010. :
Contractor Initials:
Date: b 13](=
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Exhibit A, Statement of Contract Period of Performance, is hereby amended as follows:

1.

The Business Associates Agreement added to this Contract in Amendment A, paragraph 6 is updated by
the attached Exhibit 1, “Business Associates Agreement (9/09)” and “Addendum to Exhibit [.” The
attached Exhibit I and Addendum, replace the prior Exhibit H, Business Associates Agreement, and the

Exhibit I attached to Amendment D.
All contractual obligations and responsibilities that were formerly those of The MEDSTATE Group Inc,
and/or Thomson Healthcare, Inc., are assumed by Thomson Reuters (Healthcare) Inc. see, e.g. Exhibit J

“Notification.”
The State, at its sole option, with the authority and discretion of the Director of MMIS, may end the
Contract effective as early as July 31, 2011, or the last day of any month thereafter, by providing the
Contractor with thirty days advance written notice. No additional approval from the Governor and
Executive Council shall be required. The price of all services for the nine months from July 1, 2011
through March 31, 2012 shall be pro-rated at a fixed rate per month of $26,458.33, up to a maximum of

$238,125.00. ‘
The Contractor’s Contract Manager who shall be responsible for al] contractual authorization and
administration under the contract is; Keith Putman, Director of Client Services, Thomson Reuters
(Healthcare) Inc., 777 East Eisenhower Parkway, Ann Arbor, Michigan, 48108. Telephone: (734)-913-
3219, Email: keith.putman@thomsonreuters.com, or his/her designated successor.

The State’s Contract Manager, who shall be responsible for all contractual authorization and
administration under the Contract, is Diane Delisle, Director, MMIS, NH Department of Information
Technology, 2 Pillsbury Street, Suite 200, Concord, NH 03301." Telephone: (603) 223-4744. Email

diane.delisle@doit.nh.pov or his/her designated successor.

The following paragraph shall be added to Exhibit A:

The Contractor shall promptly give the Department notice in the event that any required insurance
coverage is canceled for any reason. Notice shall be sent to Kathleen A. Dunn, MPH, Director, Office of
Medicaid Business and Policy, New Hampshire Department of Health and Human Services, 129

Pleasant Street, Concord, NH 03301.

Exhibit B of the Contract is hereby amended as follows:

1.

Section 1: Not To Exceed Price Deliverable Payment Schedule, paragraph 1.1 page 1 of 7, Contract price of
$4,032,907 is increased by $471,875 to $4,504,782. The parties understand and agree that the price increase is
comprised of licensing fees for July 1, 2010 through March 31, 2012 at $§317,500.00 per year, pro-ratable by month

at a rate of $26,458.33. See Exhibit A, paragraph 3, above,
Section 2: Not To Exceed Price Deliverable Payment Schedule, paragraph 2.1 page 2 of 7, Contract price is
increased by $471,875 to $4,504,782.

Section 3: IT Services Configuration Option, Current Engagement is modified to include the cost for the
annual license fee of $317,500.00 per year, throughout the Amendment Period. The annual license fee
shall be pro-rated by month at a rate of § 26,458.33, as appropriate, in the event that the State exercises
its early termination option. Billing will be quarterly through June 30, 2011, and thereafter shall be

monthly.
The Table below replaces the “Contract and Amendment Number” table in the current contract in its

entirety:

A

Contraclor ]nitials:%
Date: b [3]1+
—
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h"l-'i:ﬁ%\ifmmwn AR50 SR R e S : EDE I | B Rl
Contract # 2002-002 Orxgmal Contract December 19, 200] $1,897,777.00 "
Amendment # A First Amendment (A) June 23, 2004 $ 526,000.00
Amendment # B Second Amendment July 1, 2006 $ 478,900.00
(B) :
Amendment # C Third Amendment (C) July 1, 2007 $ 775,480.00
Amendment # D Fourth Amendment June 17, 2009 $ 271,000.00*°
D) _ _
Amendment # E Fifth Amendment (E) July 1,2010 $ 555,625.00°
INTRACH ; | $4,504,782.00

Remainder of this page intentionally left blank.

'As a result of a Departmental (DHHS) Contract Reduction measure in 2004 the original Contract amount total in this table
has been adjusted from $1,958,209 to $1,897,777.
? Reflects the net value of Amendment D, after the offset of $64,000 of funds approved in Amendment C, and applied in

Amendment D.
? As a result of the luly 1, 2010 effective date of this Amendment E, the end date of Amendment D has been adjusted from

September 30, 2010 to June 30, 2010 and the “Contract Amount™ has also been adjusted accordingly from $354,750 to

$271,000.
4 The value of Amendment E, $555,625, includes $83,750 previously authorized on June 17, 2009 for Amendment D

resulting in a $471,875 net increase in the total value of the Contract.
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Exhibit C of the Contract is hereby amended as follows:
1. The following paragraphs are added to Exhibit C, Special Provisions:

Consistent with the terms of the State’s standard Exhibit I, and by way of addition thereto, by signing
this Amendment E, the Contractor acknowledges that it has reviewed and is aware of the additional
HIPAA requirements stemming from the American Recovery and Reinvestment Act (ARRA) including
but not limited to the provisions of the HITECH ACT of 2009 and the Interim Final Rule. To the extent,
if any, that Exhibit I requires the State to notify the Contractor of changes to HIPAA requirements, the

State has done so.

Consistent with the terms of the State’s General Terms and Provisions, Form P-37, and standard Exhibit
1, and Addendum to Exhibit I, attached hereto, and by way of addition thereto, the Contractor will
provide the State’s Contract Manger and the State’s Privacy Officer with notice of any breach, or
substantial allegation of breach, of Personal Health Information (PHI), PHI- security and/or any other
information protected by HIPAA, as required by law, and with notice of breach or substantial allegation
of breach, of any confidential recipient or provider information. The Contractor will pay costs
reasonably incurred by the Department to meet state and federal notice requirements to recipients and
providers to the extent the Contractor is responsible for the breach or substantial allegation of breach of

the PHI, or confidential recipient information or confidential provider information.

The Contractor also agrees to pay reasonable costs of any identity-theft protection the Department might
wish to extend to potentially injured parties for up to, and not to exceed, one year following the
individual’s timely acceptance of the DHHS’s offer of identity-theft protection, so long as the
Department’s offer of identity theft protection occurs within 90 calendar days of the Contractor’s notice
of breach or substantial allegation of breach. The Contractor will not deal with any providers or
recipients directly, but will give notice of breach, or substantial allegation of breach, to the Department.
The Department’s method of complying with notice requirements, and/or extension of identify-theft

protection, shall be solely at the discretion of the Department.

Standard Exhibits D and E of the Contract are hereby amended as follows:

1 The “contract periods” identified in DHHS ‘standard Exhibits D and E are extended to

March 31, 2012.

Exhibit H
1. The State’s standard Exhibit H, “Certification Regarding Environmental Tobacco Smoke” is

added to the Contract, and attached hereto.
Exhibit I

1. See Exhibit A, paragraph 1, above.

-
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IN WITNESS WHEREOF, the parties have set their hands as of the date written below.

Date (J!"(}IO '/k(f)l l’) Leen &O [Aaas s
' Kathleen A. Dunn, M.P.H.
Medicaid Director
State of New Hampshire

Department of Health and Human Services
. f . L‘L ——— '/
Date_ (s | 7 e ){J

Peter C. Hastings

Interim Chief Information Officer
State of New Hampshire

Department of Information Technology

Date b3 =

e Vice President,
Thomson Reuters (Healthcare), Inc,

STATE OF __Michigan

COUNTY OF Washtenaw

On this the 47 ‘d day of s 2010, before me, LindaJ. Schairer the undersigned officer,
personally appeared __Jonathan S. Newpol who acknowledged himself/herself to be the
Execulive Vice President of Thomson Reuters (Healthcare) Inc., a Delaware corporation, and
that he/she, as such _Executive Vice President being authorized to do so, executed the foregoing instrument for the

purposes therein contained, by signing the name of the corporation by himself/herself as

Thomson Reuters (Healthcare) Inc.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

LINDA J. SCHAIRER @//ud ,9 ’Q 7 o
Notary Public - Michigan el .Aawﬁezu

Washtenaw County Notary PublitfJustice of the Peace

My Commission Expires Aug 15, 2074 el s e G D i
Acting in the County of LAe ! . My commission expires: S 5 R ’7/

The preceding Amendment, having been reviewed by this office, is approved as to form, substance, and
execution.

ya

Contractor lnilials:< F —
Date: b}3]
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OFFICE OF THE ATTORNEY GEI;JERAL
' ’/ . 7 /' V4
e 5.//{/( ‘_/i..._» /[ /,-/(/

kf(’./j-a Ctem o tarnelard ; /Y’f/z;"",—":‘t":‘]

Date: ._,/c.-( o ( 2L/l
“J

I hereby certify that the foregoing contract was approved by the Governor and Executive Council of the
State of New Hampshire at the Meeting on: (date of meeting)

Office of the Secretary of State

/

By:

Title:

Date:

Contractor Initials:
Date: \,|31|~ é i
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NH Department of Health and Human Services
STANDARD EXHIBIT H

C_ERTIFICATlON REGARDING ENVIRONMENTAL TOBACCO SMOKE

Public Law 103-227, Part C - Environmental Tobacco Smoke, 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, education,
or fibrary services to children under the age of 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 does not apply to children's services provided in private residences, facilities funded solely by
Medicare or Medicaid funds, and portions of facilities used for inpatient drug or alcohol treatment. Failure
to comply with the provisions of the law may resutt in the imposition of a civil monetary penalty of up to
$1000 per day and/or the imposition of an administrative compliance order on the responsible entity.

The Contractor identified in Section 1.3 of the General Provisions agrees, by signature of the Contractor's
representative as identified in Section 1.11 and 1.12 of the General Provisions, to execute the following

certification:

1. By signing and submitting this contract, the Contractor agrees to make reasonable efforts to comply
with all applicable provisions of Public Law 103-227, Part C, known as the Pro-Children Act of 1994,

/Q Jonathan S. Newpol, Executive Vice President
@-ﬂc‘ﬁf epresentative Signdture) {Authorized Contractor Representative Name & Title)
Thomson Reuters (Healthcare) inc. s l 3 , { -
(Contractor Name) (Date)

Contractor Initials: %
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The Contractor identified in Section 1.3 of the General Provisions of the Agreement agrees to
comply with the Health Insurance Portability and Accountability Act, Public Law 104-19] and with the
Standards for Privacy and Security of Individually ldentifiable Health Information, 45 CFR Parts 160 and
164 and those parts of the HITECH Act applicable to business associates. As defined herein, “Business
Associate” shall mean the Contractor and subcontractors and agents of the Contractor that receive, use or
have access to protected health information under this Agreement and “Covered Entity” shall mean the
State of New Hampshire, Department of Health and Human Services.

BUSINESS ASSOCIATE AGREEMENT

(1) Definitions.

a. “Breach” shall have the same meaning as the term “Breach” in Title XXX, Subtitle D. Sec.
13400.

b. “Business Associate” has the meaning given such term in section 160.103 of Title 45, Code of
Federal Regulations.

c. “Covered Entity” has the meaning given such term in section 160.103 of Title 45, Code of
Federal Regulations.

d. “Designated Record Set ” shall have the same meaning as the term “designated record set” in 45
CFR Section 164.501.

e. “Data Aggregation” shall have the same meaning as the term “data aggregation” in 45 CFR
Section 164.501.

f. “Health Care QOperations” shall have the same meaning as the term “health care operations” in 45
CFR Section 164.501.

g “HITECH Act” means the Health Information Technology for Economic and Clinical Health Act,
TitleX111, Subtitie D, Part 1 & 2 of the American Recovery and Reinvestment Act of 2009.

h. “HIPAA” means the Health Insurance Portability and Accountability Act of 1996, Public Law
104-191 and the Standards for Privacy and Security of Individually Identifiable Health Information,
45 CFR Parts 160, 162 and 164.

I. “Individual” shall have the same meaning as the term “individual” in 45 CFR Section 164.501
and shall include a person who qualifies as a personal representative in accordance with 45 CFR
Section 164.501(g).

i “PriVacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health
Information at 45 CFR Parts 160 and 164, promulgated under HIPAA by the United States
Department of Health and Human Services.

k. “Protected Health Information™ shall have the same meaning as the term “protected health

information” in 45 CFR Section 164.501, limited to the information created or received by Business
Associate from or on behalf of Covered Entity.

l. “Required by Law” shall have the same meaning as the term “required by law” in 45 CFR
Section 164.501.

Conlraclor Initials

Date _ v |71\~
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2)

“Secretary " shall mean the Secretary of the Department of Health and Human Services or his/her
designee.

“Security Rule” shall mean the Security Standards for the Protection of Electronic Protected
Health Information at 45 CFR Part 164, Subpart C, and amendments thereto.

“Unsecured Protected Health Information” means protected health information that is not secured
by a technology standard that renders protected health information unusable, unreadable, or
indecipherable to unauthorized individuals and is developed or endorsed by a standards developing
organization that is accredited by the American National Standards Institute. '

Other Definitions - All terms not otherwise defined herein shall have the meaning established
under 45 C.F.R. Parts 160, 162 and 164, as amended from time to time, and the HITECH

Act.

Use and Disclosure of Protected Health Information.

Business Associate shall not use, disclose, maintain or transmit Protected Health Information
(PHI) except as reasonably necessary to provide the services outlined under Exhibit A of the
Agreement. Further, the Business Associate shall not, and shall ensure that its directors, officers,
employees and agents, do not use, disclose, maintain or transmit PHI in any manner that would
constitute a violation of the Privacy and Security Rule.

Business Associate may use or disclose PHI:

L For the proper management and administration of the Business Associate;
II. As required by law, pursuant to the terms set forth in paragraph d. below; or
I11L. For data aggregation purposes for the health care operations of Covered Entity.

To the extent Business Associate is permitted under the Agreement to disclose PHI to a third
party, Business Associate must obtain, prior to making any such disclosure, (i) reasonable
assurances from the third party that such PHI will be held confidentially and used or further
disclosed only as required by law or for the purpose for which it was disclosed to the third party;
and (ii) an agreement from such third party to notify Business Associate, in accordance with the
HITECH Act, Subtitle D, Part 1, Sec. 13402 of any breaches of the confidentiality of the PHI, to
the extent it has obtained knowledge of such breach.

The Business Associate shall not, unless such disclosure is reasonably necessary to provide
services under Exhibit A of the Agreement, disclose any PHI in response to a.request for
disclosure on the basis that it is required by law, without first notifying Covered Entity so that
Covered Entity has an opportunity to object to the disclosure and to seek appropriate relief. If
Covered Entity objects to such disclosure, the Business Associate shall refrain from disclosing the
PHI until Covered Entity has exhausted all remedies.

If the Covered Entity notifies the Business Associate that Covered Entity has agreed to be bound
by additional restrictions over and above those uses or disclosures or security safeguards of PHI
pursuant to the Privacy and Security Rule, the Business Associate shall be bound by such
additional restrictions and shall not disclose PHI in violation of such additional restrictions and

shall abide by any additional security safeguards.
Contractor Initials%
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a.

Obligations and A ctivities of Business Associate.

Business Associate shall report to the designated Privacy Officer of Covered Entity, in writing,
any use or disclosure of PHI in violation of the Agreement, including any security incident
involving Covered Entity data, in accordance with the HITECH Act, Subtitie D, Part 1, Sec.

13402.

The Business Associate shall comply with all sections of the Privacy and Security Rule as set
forth in, the HITECH Act, Subtitle D, Part 1, Sec. 13401 and Sec.13404.

Business Associate shall make available all of its internal policies and procedures, books and
records relating to the use and disclosure of PHI received from, or created or received by the

* Business Associate on behalf of Covered Entity to the Secretary for purposes of determining

Covered Entity’s compliance with HIPAA and the Privacy and Security Rule.

Business Associate shall require all of its business associates that receive, use or have access to
PHI under the Agreement, to agree in writing to adhere to the same restrictions and conditions on
the use and disclosure of PHI contained herein, including the duty to return or destroy the PHI as
provided under Section (3)b and (3)k herein. The Covered Entity shall be considered a direct
third party beneficiary of the Contractor’s business associate agreements with Contractor’s
intended business associates, who will be receiving PHI pursuant to this Agreement, with rights
of enforcement and indemnification from such business associates who shall be governed by
standard provision #13 of this Agreement for the purpose of use and disclosure of protected

health information.

Within five (5) business days of receipt of a written request from Covered Entity, Business
Associate shall make available during normal business hours at its offices all records, books,
agreements, policies and procedures relating to the use and disclosure of PHI to the Covered
Entity, for purposes of enabling Covered Entity to determine Business Associate’s compliance

with the terms of the Agreement.

Within ten (10) business days of receiving a written request from Covered Entity, Business
Associate shall provide access to PHI in a Designated Record Set to the Covered Entity, or as
directed by Covered Entity, to an individual in order to meet the requirements under 45 CFR

Section 164.524.

Within ten (10) business days of receiving a written request from Covered Entity for an
amendment of PH] or a record about an individual contained in a Designated Record Set, the
Business Associate shall make such PHI available to Covered Entity for amendment and
incorporate any such amendment to enable Covered Entity to fulfill its obligations under 45 CFR

Section 164.526.

Business Associate shall document such disclosures of PHI and information related to such
disclosures as would be required for Covered Entity to respond to a request by an individual for
an accounting of disclosures of PHI in-accordance with 45 CFR Section 164.528.

Within ten (10) business days of receiving a writien request from Covered Entity for a request for
an accounting of disclosures of PHI, Business Associate shall make available to Covered Entity
such information as Covered Entity may require to fulfill its obligations to provide an accounting
of disclosures with respect to PH! in accordance with 45 CFR Section 164.528.

Contractor Initia]s?_
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J- [n the event any individual requests access to, amendment of, or accounting of PHI directly from

the Business Associate, the Business Associate shall within two (2) business days forward such
request to Covered Entity. Covered Entity shall have the responsibility of responding to
forwarded requests. However, if forwarding the individual’s request to Covered Entity would
cause Covered Entity or the Business Associate to violate HIPAA and the Privacy and Security
Rule, the Business Associate shall instead respond to the individual’s request as required by such
law and notify Covered Entity of such response as soon as practicable.

k. Within ten (10) business days of termination of the Agreement, for any reason, the Business
Associate shall return or destroy, as specified by Covered Entity, all PHI received from, or
created or received by the Business Associate in connection with the Agreement, and shall not
retain any copies or back-up tapes of such PHI. If return or destruction is not feasible, or the
disposition of the PHI has been otherwise agreed to in the Agreement, Business Associate shall
continue to extend the protections of the Agreement, to such PHI and limit further uses and
disclosures of such PHI to those purposes that make the return or destruction infeasible, for so
long as Business Associate maintains such PHI. If Covered Entity, in its sole discretion, requires
that the Business Associate destroy any or all PHI, the Business Associate shall certify to
Covered Entity that the PHI has been destroyed.

“) Obligations of Covered Entity

a. Covered Entity shall notify Business Associate of any changes or limitation(s) in its Notice of
Privacy Practices provided to individuals in accordance with 45 CFR Section 164.520, to the
extent that such change or limitation may affect Business Associate’s use or disclosure of PHI.

b. Covered Entity shall promptly notify Business Associate of any changes in, or revocation of
permission provided to Covered Entity by individuals whose PHI may be used or disclosed by
Business Associate under this Agreement, pursuant to 45 CFR Section 164.506 or 45 CFR

Section 164.508.
c. Covered entity shall promptly notify Business Associate of any restrictions on the use or

disclosure of PHI that Covered Entity has agreed to in accordance with 45 CFR 164.522, to the
extent that such restriction may affect Business Associate’s use or disclosure of PHI.

o) Termination for Cause

In addition to standard provision #10 of this Agreement the Covered Entity may immediately
terminate the Agreement upon Covered Entity’s knowledge of a breach by Business Associate of
the Business Associate Agreement set forth herein as Exhibit I. The Covered Entity may either
immediately terminate the Agreement or provide an opportunity for Business Associate to cure
the alleged breach within a timeframe specified by Covered Entity. If Covered Entity determines
that neither termination nor cure is feasible, Covered Entity shall report the violation to the

Secretary.
(6)  Miscellaneous

a. Definitions and Regulatory References. All terms used, but not otherwise defined herein, shall
have the same meaning as those terms in the Privacy and Security Rule, and the HITECH Act as

amended from time to time. A reference in the Agreement, as amended to include this Exhibit I,
to a Section in the Privacy and Security Rule means the Section as in effect or as amended.

b. Amendment. Covered Entity and Business Associate agree to take such action as is necessary to
amend the Agreement, from time to time as is necessary for Covered Entity to comply with the

+ Contractor Initial
Date * "Z’\'
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changes in the requirements of HIPA A, the Privacy and Security Rule, and applicable federal and

state law.,

Data Ownership. The Business Associate acknowledges that it has no ownership rights with
respect to the PHI provided by or created on behalf of Covered Entity.

d. Interpretation. The parties agree that any ambiguity in the Agreement shall be resolved to permit
Covered Entity to comply with HIPAA, the Privacy and Security Rule and the HITECH Act.

Segregation. If any term or condition of this Exhibit I or the application thereof to any person(s)
or circumstance is held invalid, such invalidity shall not affect other terms or conditions which

can be given effect without the invalid term or condition; to this end the terms and conditions of
this Exhibit | are declared severable.

Survival. Provisions in this Exhibit I regarding the use and disclosure of PHI, return or
destruction of PHI, extensions of the protections of the Agreement in section 3 k, the defense and
indemnification provisions of section 3 d and standard contract provision #13, shall survive the

termination of the Agreement.

Contraclor Initials %:‘“
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IN WITNESS WHEREQOF, the parties hereto have duly execufed this Exhibit 1.

Nt D5 | om P Thomson Reuters (Healthcare) Inc.
The State il

&//[é?:x V ) Lté.rx/l GQLL«N ~—
Signature of Authorized Representative

K Qthiea A Doar Jonathan S. Newpol
Name of Authorized Representative Name of Authorized Representative
\9')!?& AAH Executive Vice President
Title of Authorized Representative Title of Authorized Representative
Glul,@
/ Il ! b I 2 l i
Date Date

Contractor Initials% >

Date & |2l




Thomson Reuters (Healthcare) Inc.
Addendum to Standard Exhibit 1

Page 15 of 23
ADDENDUM TO STANDARD EXHIBIT 1

Health Insurance Portability and Accountability Act
Business Associates Agreement

The preceding “Standard Exhibit 1, Health Insurance Portability and Accountability Act,
Business Associates Agreement” is in full force and effect, and is incorporated herein by
reference. For the purposes of this Contract, the Standard Exhibit 1 is hereby amended as

follows:

1. Paragraph 2 “Use and Disclosure of Protected Health Information,” subsection (d)
is omitted and replaced with the following:

(d)  The Business Associate shall not, unless such disclosure is reasonably
necessary to provide services under Exhibit A of the Agreement, disclose any PHI in
response to a request for disclosure on the basis that it is required by law, without first
notifying Covered Entity so that Covered Entity has an opportunity to object to the
disclosure and to seek appropriate relief. If the Covered Entity objects to such disclosure,
the Business Associate shall refrain from disclosing the PHI until Covered Entity has
exhausted all remedies within the requisite time frame. The Business Associate shall not
disclose any PHI if disclosure is prohibited by law. See paragraph 6(d) below.

2. Paragraph 2 “Use and Disclosure of Protected Health Information,” subsection (e)
is omitted and replaced with the following:

(e) If the Covered Entity notifies the Business Associate that Covered Entity
has agreed to be bound by additional restrictions over and above those uses or disclosures
or security safeguards of PHI pursuant to the Privacy and Security Rule, to the extent
applicable under this contract, with the exception of Market Scan data, see paragraph
3(k), the Business Associate shall be bound by such additional restrictions and shall not
disclose PHI in violation of such additional restrictions and shall abide by any additional
security safeguards, subject to the provisions of paragraph 6(d) below.

3. Paragraph 3, “Obligations and Activities of Business Associate” subsection (a) is
omitted and replaced with the following:

(a) Business Associate shall report to the designated Privacy Officer of
Covered Entity, and to the deisgnated Contract Manager, in writing, any use or disclosure

of PHI in violation of the Agreement, including any security breach or supported
allegation of breach involving Covered Entity data, in accordance with the HITECH Act,

Subtitle D, Part I, Sec. 13402.

Contractor Initials Qf\
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4. Paragraph 3, “Obligations and Activities of Business Associate” subsection (e) is
omitted and replaced with the following:

(e) Within ten (10) business days of receipt of a written request from Covered
Entity, Business Associate shall make available during normal business hours at its
offices all records, books, agreements, policies and procedures relating to the use and
disclosure of PHI to the Covered Entity, for purposes of enabling Covered Entity to
determine Business Associate’s compliance with the terms of the Agreement.

5. Paragraph 3, “Obligations and Activities of Business Associate” subsection (f) is
omitted and replaced with the following:

¢3) Within ten (10) business days of receiving a written request from Covered
Entity, in the event that Business Associate maintains PHI in a Designated Record Set,
Business Associate shall provide access to PHI in a Designated Record Set to the
Covered Entity, or as directed by Covered Entity, to an individual in order to meet the
requirements under 45 CFR Section 164.524.

6. Paragraph 3, “Obligations and Activities of Business Associate” subsection (g) is
omitted and replaced with the following:

(g) Within ten (10) business days of receiving a written request from Covered
Entity for an amendment of PHI or a record about an individual contained in a
Designated Record Set, in the event Business Associate maintains PHI in a Designated
Record Set, the Business Associate shall make such PHI available to Covered Entity for
amendment and incorporate any such amendment to enable Covered Entity to fulfill its
obligations under 45 CFR Section 164.526.

7. Paragraph 3, “Obligations and Activities of Business Associate™ subsection (j) is
omitted and replaced with the following:

a) In the event any individual requests access to PHI (see paragraph f, supra),
amendment of PHI (see paragraph g, supra), or accounting of PHI directly from Business
Associate, with regard to PHI within the Business Associate’s possession, the Business
Associate shall, within two (2) business days forward such request to Covered Entity.
Covered Entity shall have the responsibility of responding to forwarded requests.
However, if forwarding the individual’s request to Covered Entity would cause Covered
Entity or the Business Associate to violate HIPAA and/or the Privacy and Security Rule,
the Business Associate shall instead respond to the individual’s request as required by
such law and notify the Covered Entity of such response as soon as practicable.

Contractor Initials Klf
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8. Paragraph 3, “Obligations and Activities of Business Associate” subsection (k) is
omitted and replaced with the following:

(k) Within ten (10) business days of termination of the Agreement, for any
reason, the Business Associate shall return or destroy, as specified by Covered Entity, all
PHI received from, or created by (if any), or received by the Business Associate in
connection with the Agreement, and shall not retain any copies or back-up tapes of such
PHI. If return or destruction is not feasible, or the disposition of the PHI has been
otherwise agreed to in the Agreement, Business Associate shall continue to extend the
protections of the Agreement to such PHI and limit further uses and disclosures of such
PHI to those purposes that make the return or destruction infeasible, for so long as the
Business Associate maintains PHI. If Covered Entity, in its sole discretion, requires that
the Business Associate destroy any or all PHI, the Business Associate shall certify to
Covered Entity that the PHI has been destroyed. This PHI requirement does not apply to
Market Scan data, provided to the Contractor by DHHS pursuant to the parties’ 2001
“Data Contribution and Use Agreement,” so long as the data remains normative data that
cannot be used to constructively identify individuals (i.e. data that is not PHI) and so long
as the Contractor’s use of the data is consistent with HIPAA including but not limited to

the HITECH Act.

9. Paragraph 5, “Termination for Cause” is omitted and replaced with the following:

In addition to standard provision #10 of the General Terms Form P-37, the
Covered Entity may immediately terminate the Agreement upon Covered Entity’s
knowledge of a breach by Business Associate of the Business Associate Agreement, as
amended in this Addendum, set forth herein as Exhibit I, and Addendum to Standard
Exhibit I, and/or the HIPAA and/or the HITECH Act. The Covered Entity may either
immediately terminate the Agreement or provide an opportunity for Business Associate
to cure the alleged breach within a timeframe specified by Covered Entity. If Covered
Entity determines that neither termination nor cure is feasible, Covered Entity shall report

the violation to the Secretary.

If Business Associate gains knowledge of a breach by Covered Entity of this
Agreement and/or HIPAA/HITECH, Business Associate may terminate the Agreement or
provide an opportunity for Covered Entity to cure the alleged breach within a timeframe
specified by Business Associate. 1f Business Associate determines that neither
termination nor cure is feasible, Business Associate shall report the violation to the

Secretary.
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10.  Paragraph 6 “Miscellaneous” subsection (d) “Interpretation” is omitted and
replaced with the following:

(d) Interpretation. The parties agree that any ambiguity in the Agreement
shall be resolved to permit both parties to comply with HIPAA, the Privacy and Security
Rule and the HITECH Act, and, if applicable, New Hampshire law. In the event that the
parties cannot reach agreement with regard to said ambiguity, each shall give the other
notice of its intended steps to comply, and either party may file a motion for protective
order, or seek other equitable relief in the Merrimack County Superior Court for the State
of New Hampshire. Notice to the other party shall not be required if prohibited by State

or Federal Law.

IN WITNESS WHEREOF, the parties hereto have duly executed this Exhibit I and
Addendum to Standard Exhibit [. ‘

/)U A DHMS Thomson Reuters (Healthcare) inc.
The State Agency Name N ontractor
Layhloen GO _
Signature of Authorized Representative Wthorimd Representative
K atinlee ,/5) !5( In A Jonathan S. Newpol
Name of Authorized Representative Name of Authorized Representative
D\/ZL v Executive Vice President
Title of Authorized Representative Title of Authorized Representative
&r/llr[/"“) \.‘3‘ \ =
Date : Date
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777 East Eisenhower Parkway +1734 913 3000
Ann Arbor, Mi 48108

VIA CERTIFIED MAIL

September 18, 2008

Jackie Leone '
State of New Hampshire
Department of Health & Human Services

129 Pleasant Street .
Concord, New Hampshire 03301

Re: Notification of Name Change
Contract: DHHS - 2002 - 02

Dear Ms. Leone:

Thomson Healthcare Inc., by an amendment to its certificate of incorporation dated July 31,
2008, has changed its corporate name to “Thomson Reuters (Healthcare) Inc.” :

Accordingly, we are requesting that you process this éhange of name in your records. This is a
change of corporate name only and all rights and obligations of the parties under the contract(s)

referenced above are unaffected by this change.

If you have any questions or concerns regarding this action, please contact our legal counsel,
Carol Allis, at 734-913-3228 or your Thomson Reuters client services team.

Sincerely,

nathan S. Néwp_ol
Executive Vice President

O thomsonreuters.com



THOMSON REUTERS (HEALTHCARE) INC.

CERTIFICATE OF AUTHORITY

I, Colleen McClorey, Vice President of Thomson Reuters (Healthcare) Inc., a Delaware corporation
(the “Corporation”), DO HEREBY CERTIFY as follows:

1. |am aduly elected, qualified and Vice President of the Corporation; and

2. On April 13, 2007, Jon Newpol was duly appointed Executive Vice President of the Corporation
by Unanimous Written Consent in Lieu of an Annual Meeting of the Board of Directors, is duly
gualified and acting as such officer on the date hereof, and in such capacity he is hereby
authorized to execute any and all documents in the name of or on behalf of the Corporation,
including, but not limited to, the State of New Hampshire Office of Information Technology
Medicaid Decision Support System RFP 2002-02 Medstat/Thomson Reuters (Healthcare) Inc.,
Contract Amendment E and Exhibit | dated as of the _3 40 day of JULE 2010, and all
related documents on behalf of the Corporation and to bind the Corporation.

IN WITNESS WHEREOF, the undersigned has executed this Certificate this _3%% day of
JUNE ,2010.

Vjce President

STATE OF MICHIGAN )
) SS

COUNTY OF WASHTENAW )

On this 3_”_3 day of JUME , 2010, before me, the undersigned, a notary public in and for the State
Michigan, personally appeared Colleen McClorey, Vice President of Thomson Reuters (Healthcare) Inc.,
known to me to be the person whose name is subscribed to the within instrument, and acknowledged
to me that she executed the same.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal the day and year in this

certificate first hereinabove writte o s )
' 3&/}%@@ J § M LAUNEAD

LH’\IQIL_ J- g(ﬂl’\a\\rﬁi’. (Printed Name)

8 ']5— 96' H (Date Commission Expires)

LINDA J. SCHAIRER
Notary Public - Michigan

Washienaw County
My Commigsion Expires Aug 15
Acting in the County of {}




Thomson Reuters (Healthcare) Inc

Amendment E )

Page 21 072 State of Netw Hampshire
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Thomson Reuters (Healthcare) Inc., a(n) Delaware corporation, is authorized
to transact business in New Hampshire and qualified on June 16, 1999. 1 further certify

that all fees and annual reports required by the Secretary of State's office have been

received.

In TESTIMONY WHEREQF, I hereto
set my hand and cause to be affixed

the Seal of the State of New Hampshire,
this 15" day of April, A.D. 2010

22 W

William M. Gardner
Secretary of State
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aconts CERTIFICATE OF LIABILITY INSURANCE ozt

(PRO

DUCER
Marsh USA Inc.
t 186 Avenue of the Americas
New Yark, NY 10036-2774

THIS CERTIFICATION IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIQHTS UPON THE CERTIFICATF
HOLDER. THIE CERTIFICATE DOES NOT AMEND, EXTEND 0
ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

101674-spec2-ALL-10-11 INSURERS AFFORDING COVERAGE NAIC #
INSURED Thomson Reuters (Healthcare) Inc. INSURER A: ACE American insuranoe Company 22667
777 East Eisehower Parkway INSURER B: N/A N/A
Ann Arbor, M| 48108 INSURER C: N/A NIA
INSURER D: N/A N/A
INSURER E:
COVERAGES —

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE
MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 18 SUBJECT TO ALL THE TERMS, EXCLUSIONS AND

CONDITIONS OF SUCH POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS.

NSR ADD'L POLIOY BFFEOTIVE POLICY EXPIRATION
TR INSRT TYPE OF INSURANCE POLICY NUMBER DATE (WRDD/YYYY) | DATE (MWDDIYYYV) . LiMITS
GENERAL LIABILITY URRE
A J GED A HDO G24941140 03/31/2010 [03/31/2011  [Eaimat e B 0
X | COMMERCIAL GENERAL LIABILITY PREMISES(En occurren $ 500.000
| cLams maoe OCCUR MED EXP (Any one person) | 5,000
PERSONAL & ADV INJURY |g 1,000,000
L GENERALAGGREGATE  |g 2,000,000
GENERAL AGGREGATE LIMIT APPLIES PER PRODUGTS - COMPIOP AG
7| potcY[ | f,’é‘é’T 1 LOGJ Al 2,000,000
LA_“_TOMOB'LE LABILITY COMBINED SINGLE LIMIT g
ANY AUTO {Ea accldent)
] AL OWNED AUTOS BODILY INJURY B
SCHEDULED AUTOS {Per person)
F_ HIRED AUTOS BODILY INJURY 1%
L_4 NON-DWNED AUTOS (Per accident)
PROPERTY DAMAGE
(Por acoldent) . $
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT |g
ANY AUTO OTHERTHAN _EAACC |[$
AUTO ONLY: $
AGG :
A EXCESS / UMBRELLA LIABILITY XOO 2490703A 03/31/2010 | 03/31/2011 | EACH OCCURRENGE __|$ 1,000,000
E:l OGCUR l:! CLAIMS MADE AG }$ 1,000,000
L B
DEDUCTIBLE .
s
X | RETENTION $ '
A :OnngsngomxgmﬁgflON AND WLR ©C46133481 (AOS) 08/31/2010 03/31/2011 X | WC STATU- OTh-
MPL ' L SC C461334983 (WG 03/31 o - !
A ANY PROPRIETOR/PARTNER/EXECUTIVE Y /N R WG 3/317201 03/31/2011 E.L. EACH ACCIDENT . $ 1,000,000
OFFICERMEMBER EXCLUDED? | DISEASE - EA EMPLOYER $ 1,000,000
Mendatory in NH) i yes, describe under E.L. DISEASE - POLICY LT |$ 1,000,000
OTHER

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVIGIONS

CERTIFICATE HOLDER

NYC-004163987-17

CANCELLATION

[

Kathleen Dunn, M.P.H.

Director, Office of Medicaid Business and Policy
New Hampshire Depsartment of Hesith and Human Services,

129 Pleasant Street
Goncord, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, THE ISBUING INSURER WILL ENDEAVOR TO MAIL
30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,
BUT FAILURAE TO DO 80 SHALL IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND
AGENTS

UPON __ THE  INSURER, s

REPRESENTATIVES.

Au-r“lom EPJEE.P@;%"N"WE
Lauren Glagrande

Shosran  Maosmgnomnds

“ACORD 25 (2009/01)

The ACORD name and logo are raglstered marks of ACORD

© 1998-2009 ACORD CORPORATION. All Rights Reserved
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IMPORTANT

If the certificate holder is an ADDITIONAL INSURED, the policy(les) must be endorsed. A statement
on this cerlificate does not confer rights to the certlficate hoider in lieu o} such endorsement(s).

If SUBROGATION 1S WAIVED, subject to the terms and condltions of the polloy, certain policies may
require an endorsement. A statement on this ceriificate does not confer rights o the certiticate

holder In lieu of such endorsement(s).

DISCLAIMER

This Certiflcate of Insurance does not constitute a contract between the i8suing Insurer(s), authorized
representative or producer, and the certificate holder, nor does It affirmatively or negatively amend,

extend or alter the coverage aftorded by the policles listed thereon.

Acord 25 (2009/01)
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OFFICE OF THE ATTORNEY GENERAL

=y )

Kertieioen L riioveleard, f’(‘/ﬁ?","’/‘Lf:/

Date: \J( Aol e

f’"
~J

I hereby certify that the foregoing contract was approved by the Governor and Executive Council of the
State of New Hampshire at the Meeting on: U 3 2010 (date of meeting)

Office of cretary of State

"BEPUTY SECRETARY-OF STATE

Date: " m 2 3 zmm

Contractor initials:
Date: L,]3II~ % )







STATE OF NEW HAMPSHIRE 14
DEPARTMENT OF INFORMATION TECHNOLOGY Mo
27 Hazen Dr., Concord, NH 03301 £
603-271-2843 1-800-852-3345 x2843 CIneL
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doil

Richard C. Bailey, Jr.
Chief Information Officer

June 3, 2009
Approved by_C T C
His Excellency, Governor John H. Lynch 21 \on .
and the Honorable Executive Council Date C’,J ] ,)l ~
State House Page —
Concord, New Hampshire 03301 ltem No. | {'L

iz

Authorize the Department of Information Techno ogy DoIT) to amend an existing Contract (#2002-
002) on 2 SOLE SOURCE basiSsi R eapggLnc. (formerly The Medstat Group, Inc.)
(Vendor #112514), Ann Arbor, Michigan 48108 to provide for ongomg contractor system maintenance and
enhancements for the Department of Health and Human Services’ (DHHES) Medicaid Decision Support System
(MDSS) by:
1. Increasing the contract amount by $354,750, from §3,678,157 to an amount not to exceed $4,032,907.
2. Further authorize extending the contract end date from June 30, 2009, to September 30, 20 and

N

3. Further authorize modifying the Scope of Work to remove unneeded tasks and related $64,000 of funding,

previously approved in Amendment C, for FY08.
100% Other (Agency Class 27) funds: the Agency Class 27 used by DHHS to reimburse DolIT for this

contract is 75% Federal and 25% General funds.

REQUESTED ACTION

Funding 1s available in DolT account, Agency Software Division, as follows with the authority to
adjust encumbrances in each of the State fiscal years through the Budget Office if needed and justified,

contingent on continued budget authorization.

Account # WCIZSS SFY 2010 )SFY 2011 1Job Code LBudget 7
ipti Line

Description
 Contracts $335,000 § 0 03950033 | 108335

| 010-003-7679-0300-038-9038 ]
| 010-003-7679-0300-038-9038 | Contracts $ 0 $83,750 | 03950033 | 108334 |
| Totals 1 $335,000 $83,750 | B ]

EXPLANATION

The purpose of the above requested action is to enable DHHS to continue services provided by Medstat
in support of the Medicaid Decision Support System (MDSS), the primary data inquiry and federal report-
generating component of the Medicaid Management Information System (MMIS), including extending software
licenses, and continuing system operations and maintenance as identified and approved by DHHS and DolT.

The Governor and Executive Council approved the original Medstat MDSS contract on December 19,

2001, (Item #82) for system support services to be provided through June 30, 2005. The original contract



His Excellency, Governor John H. Lynch

and the Honorable Executive Council
June 3, 2009
Page 2
resulted from a competitive bid process in response to the published Request for Proposals (RFP) #DHHS 2002-
002, for the design, development, and implementation (DDI) of a Medicaid Decision Support System (MDSS).
Medstat was selected as the preferred vendor based on its product, clinical expertise, and lowest cost bid. The
DDI phase of the project was completed and the system was implemented in May 2004. Contract Amendment A,
approved by the Governor and Executive Council on June 23, 2004 (Item #265A), extended the contract end date
to June 30, 2006, and included an optional extension to June 30, 2007. Contract Amendment A provided for
continued software licensing, operational maintenance of the system, and system modification for State-approved
enhancements through June 30, 2006. Contract Amendment B, approved by the Governor and Executive Council
on June 21, 2006, (Item #16), extended the contract end date to June 30, 2007. Contract Amendment C, (Item
#19), approved on June 13, 2007, extended the duration of the contract through June 30, 2009.

~ The duration of this requested Contract extension is through September 30, 2010, This extension is
necessary to effectively plan and transition the phase-out of existing MDSS functionality and the phase-in of
replacement functionality to be delivered with the State’s new MMIS, currently scheduled on or before July 1,
2010. The requested extension allows for continuity of data inquiry and federal reporting capability for three
months beyond the planned implementation date of the new MMIS. The amendment allows the State to
terminate the contract early, should there be an opportunity for a transition of reporting functionality to the new

MMIIS sooner than expected.

This amendment reverses authority, previously granted in Amendment C, for additional tasks specified
in Section 4.2.3 of Amendment C, along with the $64,000 approved for FY08 to fund the effort. Those
additional tasks were determined.to be unnecessary by the State and, as such, were never initiated nor billed b
the Contractor. Costs associated with the fifteen-month extension in this Amendment D are for software license
fees at a total price of $418,750. The net not-to-exceed value of this Contract increase, offset by the $64,000 that

was never expended in FY08, is $354,750.

This contract amendment is a sole source extension justified by the proprietary nature of the software
application, the experience Medstat has acquired in supporting the New Hampshire installation of the product
and working with New Hampshire data, and the continuing need of the Department for uninterrupted access to
critical reports and Medicaid data analysis. Considering the intention to replace this system with functionality in
the new MMIS, Medstat is the most appropriate resource for the services required by this amendment. :

Funding from the DHHS was used to fund the original contract and Amendment A. Funds for
Amendment B were included in the budget for the DoIT and the Contract was reassigned to the DolT from the
DHHS through Contract Amendment B and Amendment C. Amendment D funds are available in the DolT

budget. _
Geoeraphic area to be served: Statewide

Source of Funds: 100% Other (Agency Class 27) funds: the Agency Class 27 used by DHHS to
reimburse DoIT for this contract is 75% Federal and 25% General funds.

The DHHS submitted an amendment to the NH MMIS Reprocurement Project Implementation Document
(IAPD) to the Centers for Medicare & Medicaid Services’ (CMS), requesting CMS’ prior approval for the 15-
month extension and additional funding for the MDSS. CMS approved Amendment 6 to the JAPD on June 2,

20009.
In the event that the Federal funds become no longer available, Ge'neral Funds will not be requested to

support this program.



His Excellency, Governor lohn H. Lynch
and the Honorable Executive Council

June 3, 2009
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ZRncfmrd C. Bailey, Jr. [
Chiefl Information OfTicer
Department of Information Technology
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Kathleen A. Dunn, MPH M

Medicaid Direclor
Department of Health and Human Services

Nicholas A. Toumpds
Commuissioner
Department of Health and Human Services
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
603-271-2843 1-800-852-3345 x2843
Fae 603-271-1516 TDD Access: 1-800-735-2964
www.nth.gov/doit

Richard C. Bailey, Jr.
Chief Information Officer

June 3, 2009

Nicholas Toumpas, Commissioner
Department of Healthand Human Services
State of New Hampshire

129 Pleasant Street

Concord, NH 03301-3857

Dear Commissioney Toumpas;

This letter represents formal notification that the Department of Information Technology
(DoIT) has approved your agency’s request to amend existing contract 2002-002C DHHS
Medicaid Decision Support System, with The Medstat Group, Inc. as described below and

referenced as DolT No. 2002-002D.

This is a request for approval to amend a contract to provide for ongoing MDSS
system maintenance and enhancements for the Department of Health and Human
Services’ (DHHS) Medicaid Decision Support System (MDSS). The amendment
will be effective upon Governor and Executive Council approval through June
30, 2010. The amount of this amendment is $354,750, for a total contract
amount not to exceed-$3,678,157.This project is set forth in the Department of
Health and Human Services Strategic Information Technology Plan 2005 — 2009,

dated October21, 2005, Project No.43.

A copy of this letter should accompany the Department of Health and Human Services
submission to the Governor and Executive Council for approval.

Sincerely, Y .
. A S S
S e
LT

"Richard C. Bailey, Jr.{,

RCB/Itm
2002-002 Amendment D

RID: 8875

ce: MaryGaye Grizwin, DHHS
Leslie Mason, DolT
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June 2009
Statc of New Hampshire

Office of Information Tcchnology
Mcdicaid Decision-Support System (MDSS)
' RFP 2002-002
MEDSTAT / Thomson Reuters (Healihcare) INC. CONTRACT AMENDMENT D

This fourth amendment to the Medstat / Thompson Reuters (Healthcare) Inc. Contract (hereinafter “Amendment
day of _D w2009, is by and between the State of New Hampshire, acting by and )

D) dated this @ &
through the Department of Health and Hyfnan Servxccs, and the Department of Information Technology (hereinafier jointly
referred to as “the State” or individually as “DHHS” or “DolT™) and Thomson Reuters (Healthcare) Inc., formerly known as

“The Medstat Group, Inc.) with a principle place of business at 777 East Eisenhowcr Parkway,
Ann Arbor, Michigan, 48108 A

WHEREAS, pursuant to an Agreement approved by Governor and Executive Council, as a result of RFP # 2002-
002, on December 19, 2001, agenda itemn # B2 (herein after referred to as the “Contract™), and Amendment A of that
Caontrac! approved by Executive Governor and Council on June 23, 2004, agenda item # 265A, and Amendment B of that
Contract approved by Governor and Executive Council on June 21, 2006, agends item #16, and Amendment C of that
Contract approved by the Governor and Executive Council on June 30, 2007, agenda item #19, Thomson Reuters
(Healthcare) Inc. (formerly known as “The Medstat Group, inc”) agreed to supply cergin services upon the terms and
conditions specified in the Contracl and in consideration of payment by the Depanment of Information Technology (DolT) -
of certain sums as specified therein for services provided to the Department of Health and Human Services;

WHEREAS, effective July 31, 2008, the legal name of The MEDSTAT Group, Inc.- was changed to *“Thomson
Reuicrs (Healthcare) inc.,” the parties apree that all references in the Agreement end Exhibits between the parties to
“MEDSTAT” or “The MEDSTAT Group, Inc.” shall now be considered to reference the new legal name, Thomson Reuters

(Healthcare) Inc. (TRH or Vendor™);

WHEREAS, .pursuant to Paragraph 17 of the General Provisions of the Contract, form P-37, the Contract may be
modified or amended only by a. written instrument executed by the parties therelo and aspproved by the Governor and

Executive Council;
WHEREAS, the Vendor and the State have agreed o extend the Contract in ceriain respects;
WHEREAS, the State wishes to continue this Contract with the Vendor to ensure conlinued maintenance and

support of the existing Medicaid Decision Supporl System (MDSS), included in this Contrac! is the provision for additiona)
analytical snd/for technical and enhanced services to supplement and support the existing MDSS, including the annual

license fees;

WHEREAS, the Stale wishes lo increase the Contracl price by an amount nol to exceed $£354,750 to a total
Contract price of $4,032,907, and

WHEREAS, continued funding for the Medicaid Decision Suppor! Sysiem is expecled Lo be approved by the New
Hampshirc Stale Legislature in the Office of Information Technology budpget for FY10 and FY11;

NOW THEREFORE, in consideration of the forcgoing, and the covcnﬂms and conditions contained in the Contract

and set forth herein, the pames agree as follows:

Contract Form P-37 is hercby amended as follows:

1. Block 1.3 titled, “Contractor Name” is changed from “The Medstat Group, Inc” or “Medstat” to “Thomson Reuters

(Healthcare) Inc.” The parties further agree that all references in the Agreement and Exhibits between the parties to
e\

Coniraclor initials; g

Daee:_ f-2-09




Thomson Reuters (Healthcare) Inc
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“MEDSTAT” or “The MEDSTAT Group, Inc.” shall now be considered to reference the new legal name, Thomson Reuters
(Healthcare) Inc.

2. Block 1.6, titled, Completion date, change from June 30, 2009 (o September 30, 2010. In addition, alter June 30,
2010 the State at its option may end the Contract early by providing the Vendor 30 days advance notice.

3. Block 1.8, Price Limitation, increase by an amount not to exceed $354,750, from $3,678,157 to $4,032,907.

Contract Exhibit A: Statement of Work is hercby amended as fo!lows:

4. Section 4.2: Dcletion of the following provision:

4.2,3 Additional Tasks: Additional tasks including project management and technical support to the Department
for & one-time cffort to perform a database rebuild on Advantage Version 2.BA to-incorporate NPI as a
new dimension in the provider table and make changes to Federal Poverty Level and Income Assistance

Amount data ficlds.

Exhibit B of the Contract is hereby amended as follows:

5. . Scclion 1: Not To Exceed Price Deliverable Payment Schedule, paragraph 1.1 page 1 of 7, Contract price of
$3,678,157 is increascd by $354,750 to $4,032,907. The parties understand and agrec that the price increase is
camprised of licensing fees for SFY2010 and July September of SFY 2011 at $335,000 por year, pro-ratable by
month at & rate of $27,916.67. The total price increase of $354, 750 factors in the elimination of $64,000 of funds
for the additional tasks specified in Section 4.2.3 of Amendment C that were determined to be unnecessary by the
State and, as such, were noever initiated nor billed by the Vendor. The net valuc of the Contract increase will be

offset by this $64,000 that was never expended. ,

6. Section 2: Not To Exceed Price Deliverable Payment Schedule, pnragraph 20 pagc 2 of 7, total for additional tasks
‘is decrensed by $64,000 from $995,068 to $931,068. :

7. Section 2: Not To Exceed Price Deliverable Payment Schedule, paragmph 2.1 page 2 of 7, Contract price is
increascd by $354,750 to $4,032,907.

8. Section 2: Not To Exceed Price Deliverable Payment Schedule, paragraph 2.4 page 4 of 7, additional tasks not to
excced 3995 068 is decreased by $64,000 to $931,068.

9. Section 3: IT Services Configitration ()puou, Current Engagement is modified to include the cost for the SFY10

and SFY11 annual license fee of $335,000 per year.

ngma ntmct . 1 , 200 .8,777.00
Amendment # A First Amendment (A) June 23, 2004 $ 526,000.00
Amendment # B ) Second Amendment (B) Juiy 1, 2006 $ 478,900.00
Amendment # C Third Amendment (C) July 1, 2007 $ 775,480.00
Amendment # D : Fourth Amendment (D) June 17, 2009 anticipated | § 354,750.00°
i ’ $4,032,907.00 .

! As a resull of a Departmental (DHHS) Coniract Reduction measure in 2004, the original Contract amount total in this table

has been adjusted from $1,958,209 to $1,897,777.
% Reflects the net value of the Contract, after the offset of 364,000 of funds approved in Amendment C,

N e o)

Coniracior Initials: i E .

 Dawe:_ & - 2-09
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10.

11.

/ .
The State’s standard “Business Associate Agreement, “Exhibit " is part of his contrac(, see Amendment A,

paragraph 6. It is attached hereto to, executed by the State and the Vendor, 10 comply with the requirements of
Public Law 104-191, the Health Insurance Portability and Accountability Act (HIPAA) and with the standards for

Privacy of Individually 1dentifiable Health Information, 45 CFR parts 160 and 164.

Except as specifically amended and modified by the terms and conditions of this Amendment, the Contract and the
obligations of the parties therc under, shall remain in full force and effect in accordance with the terms and
conditions set forth thorein, This Amendment D shall take effect upon the approval date of the Governor and the

' Executive Council and appropriation of sufficient funds by the NH Statc Legislature.

T'he remainder of this page is intentionally left blank

.o

Contractor initjals: ﬁ
. B e e

™
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IN WITNESS WHEREOF, the parties have set their hands as of the date written.

Date' 4"1'3{00/ “VOU@'\B&M\ 7\ D’—«M

Kathleen A. Dunn, M.P.H.

Medicaid Director

State of New Hampshire

Department of Health and Human Services

. Y /% A

Richard C. Bailey, Jr.

Chief Information Ofﬁccr

State of New Hampshire

Department of Information Technology

Date_b-2-0§ %4@:”

Philip M
Chief Fmancxal Ofﬁccr and Treasurer
Thomson Reuters (Healthcare&lnc.

STATE OF m:r}\pﬁm

COUNTY OF weshlena
On this the # - day of JUNE 2009, before me, Linda 3J. SLL\a\rCr the undersigned officer,

personally appeared P}\ll)g M. bGCklﬂj}\ fm who acknowledged himself/herself to be the

Ched Financpd. 0D cer & TReasyre of Thomson Reuters (Healthcare) Inc., a Delaware corporation, and

that he/she, as such CFO _ being authorized to do so, executed the foregoing instrument for the

purposes therein contained, by signing the name of the corporation by himself/herself as

Thomson Reulevs (He aitheard)lnc
IN WITNESS WHEREOF, ] hereunto set my hand and official seal.

. ER ’ ’
et Kk &MW

Wasntanaw County Notary Public/Justice of the Peace

h::”coﬂi:w":.ﬂ:: m Aug 15 20“, My commission expires: & -/ 5-201Y
o ;

Contractor Initials: ¥ ¢

Date; & ~ A~
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The preceding ‘Amendment, having been reviewed by this office, is approved as to form,

substance, and execution.
OFFICE OF THE ATTORNEY GENE

Wi AN
Datc: é/i///ﬂ?

I hereby certify that the foregoing contract was approvcd by the Governor and Council of
lhe Statc of New Hampshire al the Meeting on: (date of meeting)

Office of the Secretary of Statc

By:

Title:

Date:

Contractor Initiais: x—
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NH Departmént of Health and Human Services
STANDARD EXHIBIT |

HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT
BUSINESS ASSOCIATE AGREEMENT

The Contractor identifled in Section 1.3 of the General Provisions of the Agreement agrees to comply with the Health
Insurance Partabliity and Accountability Act, Public Law 104-181 and with the Standards for Privacy and Security of
individually Identifiable Health Information, 45 CFR Parts 180 and 164. ' As defined herein, “Business Associate” shall
mean the Contractor.and subcontractors and agents of the Contractor that receive, use or have accéss to protected
health information under this Agreement and “Covered Entity” shall mean the State of New Hampshire, Department of

Health and Human Services.

(1) Definitions

a. : : “Designated Record Set” shall have the same meaning as the term “designated record

set” in 45 CFR Section 164.501.

b. _*Data Aggregation” shall have the same meaning as the term “data aggregation® in 45
- CFR Section 164.501. ' .

C. "Health Care Operations” shall have the same meaning as the term “health care

operations” in 45 CFR Section 164.501.

d. " "HIPAA" means the Health Insurance Portabillty and Accotmtabillty Act of 1996, Pub’'

Law 104-181.

e. "Individual" shall have the same mearning as the term "individual” in 45 CFR Section
164.501 and shall include a person who qualifies as a personal representative in accordance with 45 CFR Section

164.501(g).

f. “Privacy Rule” shall mean the Standards for Privacy of Individually identlfiable Health
information at 45 CFH Parts 160 and 164, promulgated under HIPAA by the United States Department of Health and

Human Services.

g. ro ! " shall have the same meaning as the term “protected
health information™ in 45 CFR Section 164.501, limited to the information created or received by Business Associate

from or on behalf of Covered Entity.

h. ‘ "Required by'Law' shall have the same meaning as the term "required by law” in 45
CFR Section 164.501. :

L. "Secretary” shall mean the Secratary of the Department of Health and Human Servtces

or his/her designee.
). “Security Rule” shall mean the Security Standards for the Protection of Electronic
Protected Health Information at 45 CFR Part 184, Subpart C, and amendments thereto.
NH DHHS, Office of Busineas Operalions Contractor initiats: ;g
Standard Exhibit | — HIPAA Business Associate Agreement
January 2008

: Date:_ & - - OF

Page 10t 5
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k. Dther Definitions - All terms not otherwise defined herein shall have the meanir
established under 45 C.F.R. Parts 160, 162 and 164, as amended from time fo time.

@) : . Use and Disclosure of Protected Health information

a. Business Associate shall not use, disclose, maintain or transmit Protected Healtl
information (PHI) except as reasonably necessary to provide the services outlinad .under Exhiblt A of the Agreement
Further, the Business Assaciate shall not, and shall ensure that its directors, officers, employees and agents, do not use
disciose, maintain or transmit PHI in any manner that would constitute a violation of the Privacy and Securlty Rule.

b. Business Associate may use or disclose PHI:
(i) for the proper management and administration of the Business Assaciate,;
(W as required by iaw, pursuant to the terms set forth in paragraph d. below; ar

(i) for data aggregation purposes tor the heaith care operations of Covered Entity.

c. "To the extent Business Associate is permitted under the Agresment to disclose PHI to &
third party, Business Associale must obtain, prior to making any such disclosurs, (i) reasonabie assurances from the
third pany. that such PHI will be held confidentially and used or turther disclosed only as required by law or for the
purpose for which t was disciosad to the third party; and (il) an agreement from such third party to immediatsly notify
Business Associate of any breaches of the confidentiality of the PHI, to the extent it has obtained knowledge of such

breach.

d: The Business Associate shall not, unless such disclosure is reasonably necessary to

provude services under Exhibit A of the Agreement, disclose any PHI in response to a request for disclosure on the basis
. .that it is reguired by law, without first notifying Covered Entity so that Covered Entlty has an opportunity to object to the
disclosure and to seek appropriate relief. If Coversd Entity objects to such disclosure, the Business Assaciate shall

retrain from disclosing the PHI untll Covered Entlty has exhausted all remedies.

e If the Covered Entity notifies the Business Associate that Coversd Entity has agreed to

be bound by addltional restrictions on the uses or disclosures or security safeguards ot PH! pursuant to the Privacy and
Security Rule, the Business Associate shall be bound by such additional restrictions and shall not disclose PHI in

violation of such additional restrictions and shall abide by any additional securlty sateguards.

(3) 9].]]] n v of

a. : Business Assoclate shall report to the designated Privacy Officer of Covered Entity, in
writing, any uss or disciosure of PHI in violation of the Agreement, including any security incident involving Covered
Entity data, of which it becomes aware, within two (2) business days of becoming aware of such unauthorized use or

disclosure or securlty incident,

b. Business Associate shall use admmlstratwe physical and technical sateguards that

reasonably and appropriately protect the confidentiality, integrity and availabllity ot protected health information, in

. electronic or any other form, that it creetes, receives, maintains or transmits under this Agreement, in accordance with
the Privacy and Security Rules, to prevent the use or disclosure of PHI other than as permitted by the Agreement.

C. Business Associate shall make avaliable all of its internal policles and procedures
books and records relating to the use and disclosure of PHI received from, or created or received by the Business
Assoclate on behalf of Covered Entity to the Secretary for purposes of determining Covered Entity's compliance with
HIPAA and the Privacy and Security Rule.

NH DHHS, Office of Bueiness Operations Contractor Initials: é :

tandard Exhiblt | ~ HIPAA Business Assoclale Agreement
sBnuary 2008 ] -
Page 1 of & ' Date: (o - 2~C§
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d. .Business Associate shall require all of its business associates that receive, use or b

access to PHI under the Agresment, to agree in writing to adhere 10 the same restrictions and conditions on the use .
disclosure of PHI contained herein, inciuding the duty to return or destroy the PHI as provided under Section (3)b and
(3)k hersin. The Covered Entity shall be considered a direct third party beneficiary of the Contractor's business
associate agreements with Contractor's Intended business associates, who wiil be receiving PHI pursuant to this
Agreement, with rights of enforcement and indemnification from such business associates who shall be governad by
standard provision #13 of this Agreement for the purpose of use and disclosure of protected health information.

8. Within five (5) business days of receipt of a written request from Covered Entlty,
Business Associate shall make avallable during normal -business hours at its offices all records, books, agreements,

policies and procedures relating to the use and disclosure of PHI to the Covered. Entlty, for purposes of enabling -
Covered Entity to determine Business Associate’s compliance with the terms of the Agreement.

{ Within ten (10) business days of receiving a written request from Coverad Entlty,
Business Associate shall provide access to PHI in a Designated Record Set to the Coverad Entity, or as dlracted by
Covered Entity, to an individual in order to meet the requirements under 45 CFR Section 164.524.

g. Within ten (10) business days of recsiving a written request from Covered Entity for an
amendment of PHI or a racord about an individual contained in a Designated Record Set, the Business Associate shall
make such PHI avallable to Covered Entity for amandment and incarporate any such amendment to enable Covered
Entity to fulfill its obligations under 45 CFR Section 164.528.

h. " Business Associate shall document such disclosures of PHI and information related to
such disclosures. as would be required for Covared Entity to respond to a request by an individual for an accounting of
disclosures of PHI in accordance with 45 CFR Saction 164.528B.

i Within ten (10) business days of receiving a written request from Covered Entity for
request for an accounting of disclosures of PHI, Business Assoclate shall make available to Covered Entity s
information as Coverad Entity may require to fulfill ite obligations to provnde an accounting of disclosures with respec.

PHI in accordance with 45 CFR Section 164.528.

je In the event any mdeuaI requests access to, amendment of, or accounting of PHI
directly from the Business Associate, the Business Associate shall within two (2) business days forward such request to
Covered Entity. Covered Entity shall have the responsibility of responding to forwarded requests. However, if
forwarding the individual's request to Covered Entlty would cause Covered Entlly or the Business Associate to violate
HIPAA and the Prlvacy and Security Ruie, the Business Associate shall instead respond to the individual's request as
required by such law and notify Covered Entity of such rasponse as soon as practicable.

K. - Within ten (10) business days of termination of the Agresment, for any reason, the
Business Associate shall return or destroy, as specified by Covered Entity, all PHI received from, or created or received
by the Business Associate in connection with the Agreement, and shall not retain any coples or back-up tapes of such
PHI. If return or destruction is not feasible, or the disposition of the PHI has been otherwise agreed to in the Agreement,
Business Associate shall continue to extend the protections of the Agreement, to such PHI and limit further uses and
disclosures of such PHI to those purposes that make the return or destruction infeasible, for so long as Business
Associate maintains such PHI. If Covered Entity, in its sole discretion, requires that the Business Associate destroy any
or all PHI, the Business Associate shall certify to Covered Entity that the PH! has been destroyed.

NH DHHS, Office of Business Operations Contractor |nmm:1ﬁ3__
Siandard Exhibil | - HIPAA Business Associate Agreement
January 2008 -

: Date:__{p. 2-CF
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4) bligation vered En

a. Covered Entity shall notity Business Associate of any changes or limitation(s) In It
Nofice of Privacy Practices provided to individuals in accordance with 45 CFR Saction 164.520, to the extent that suct
change or limitation may affect Business Assoclate's use or disciosure of PHI.

b. Covered Entity shall promptly notify Business Associate of any changes in, or
revocation of permission provided to Covered Entity by individuals whose PHI may be used or disclosed by Business
Assoclate under this Agreement, pursuant 1o 45 CFR Section 164 506 or 45 CFR Section 164.508.

c. Covered entlty shall promptly notify Business Associate of any restncmons on the use or
disclosure of PHI that Covered Entlity has agreed to in accordance with 45 CFR 164.522, to the extent that such
restriction may affect Business Associate's use or disclosure of PHI.

(5) . Termination for Cause

in addiHion 1o standard provision #10 of this Agreement the Covered Entlty may immediately terminate the Agreement
upon Covered Entity's knowledge of a breach by Business Associate of the Business Associate Agreement set forth
herein as Exhibit . The Covered Entity may elther inmediately terminate the Agreement or provide an opportunity for
Business Associate 1o cure the alleged breach within a timetrame speclfied by Covered Entity. |f Covered Entity
-determines that nelither \ermination nor cure is feaslbie, Covered Entily shall report the violation to the Secretary. ‘

® ' * Miscellaneous
a. Definitions and Regulatory Reterences. All terms used, but not otherwise defined herein, shall have the same

meaning as those terms in the Privacy and Securlty Ruie, as amended from time to time. A reference in the Agreement
as amended to include this Exhibit |, to a Section in the Privacy and Security Rule means the Section as in effect or as
amended.

b. Amendment. Cavered Entity and Business Assogciate agres to take such action as is necessary to amend the
Agreement, from time to time as is necessary for Covered Entity to comply with the changes in the requnremems of

HIPAA, the Privacy and Security Rule, and applicable federal and state law.

c. Data Ownership. The Business Assoclate acknowledges that It has no ownershlp rights with respect to the PH!
provided by or created on behalf of Covered Entity. ' ‘

d. interpretation. The parties agree that any ambiguity in the Agreement shall be resolved to permit Covered Entity
to comply with HIPAA and the Privacy and Security Rule. ‘

-3 Segregation. |f any term or condition of this Exhibit | or the app"catlon thereof to any person(s) or circumstance
is held invalld, such invalidity shall not affect other terms or conditions which can be given effect without the invalid term

or condition; to this end the terms and conditions of this Exhiblt | are deciared severabile.

f, Survival. Provisions in this Exhlibit | regarding the use and disclosure of PHI, return or destruction of PHI,
extensions of the protections of the Agreement in section 3 k, the defense and indemnification provisions of section 3.d

and standard contract provision #13, shall survive the termination of the Agreement.

IN WITNESS WHEREOQF, the parties hereto have duly executed this Exhibit |,

NH OHHS, Ofilce of Business Operations Contracior inltiais: 2 :
Standard Exhibit | - HIPAA Business Assoclale Agresment

January 2000 . )
Page 1 of 5 : ' : Date: . G- R 0F
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Thomson Reuters (Healthcare) Inc.

State of New Hampshire Agency Name

: Con@ctor Name

‘ll(CﬁMlM\ /ﬁ s QKBAW@

Signature.of Authorized Representative

Kathleen A. Dunn

\  Céntractor Representative
Sighatiye

Philip M. Buckingham

Authorized DHHS Representative Neme

Authorized Contractor
Representative Name

Chief Financial Officer & Treasurer

Medicaid Director
Authorized DHHS Representative Title

lolzlody

Authorized Contractor
Representative Title

Date

NH DHHS, Office of Business Opsrations
Standard Exhibit | — HIPAA Business Associate Agreement

January 2009
. Page 2 of 5

Date

Contractor Inltials: g

Date;_ &~ R~ g
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State of Neto Hampshire
Hepartment of State

CERTIFICATE

1, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Thomson Reuters (Healthcare) Inc., a(n) Delaware corporation, is authorized
to transact business in New Hampshire and qualified on June 16, 1999. I further certify

that all fees and annual reports required by the Secretary of State's office have been

recerved.

In TESTIMONY WHEREOF, 1 hereto
set my hand and cause to be affixed
the Sea) of the State of New Hampshire,
this 15" day of May, A.D. 2009

Z bon

William M. Gardner
Secretary of State




CERTIFICATE OF AUTHORITY

I, Carol Allis, do hereby certify that I am the duly elected, qualified and acting
Assistant Secretary of Thomson Reuters (Healthcare) Inc., a Delaware corporation (the
“Corporation™)
qualified and Chief Financial Officer and Treasurer of the Corporation with full
power and authority to execute the State of New Hampshire .Ofﬁce of Information
Technology Medicaid Decision Support System RFP 2002-02 Medstat/Thomson Reuters
(Healthcare) Inc. Contract Amendment D and Exhibit I dated as of June 2., 2009, and
all related documents on behalf of the Corporation and to bind the Corporation thereto.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the seal of

said Corporation this 2~ day of June, 2009.
THOMSON REUTERS (HEALTHCARE) INC.

Cortl .

Name: Carol Allis
Title: Assistant Secretary

I do further certify that Philip M. Buckingham is the duly appointed,-
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STATE OF MICHIGAN )
) SS

COUNTY OF Wash -}ﬁnus )

On this ‘2"& day of June, 2009, before me, the undersigned, a notary public in and for the State
of Michigan, personally appeared Carol Allis, Assistant Secretary of Thomson Reuters
(Healthcare) Inc., known to me to be the person whose name is subscribed to the within

instrument, and acknowledged to me that she executed the same.

IN WITNESS WHEREOF, ] have hereunto set my hand and affixed my official seal the day
and year in this certificate first hereinabove written.

Linde. T. SJxm rec (Printed Name)
(Notary Public)

A v 3, U f- / 5‘] 3l L Date Commission Expires

LINDA J. SCHAIRER
Notary Public - Michigan
Washienaw County

My Commission Expires Aug 15, 2014
Acting in the County of _"Méngu;




&5 CERTIFICATE OF LIABILITY INSURANCE

DATE (MMBDIYYYY
05/28/2008

Marsh USA, inc.
1166 Avenue of the Americas
New York, NY 10038

['monucn

THI8 CERTIFICATION I8 ISSUED A8 A MATTER OF INFORMATION
QONLY AND CONFERS8 NO RIGHTB UPON THE CERTIFICATE
HOLDER. THI8 CERTIFICATE DOES NOT AMEND, EXTEND OR

ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.

101674—2000 INSURERS AFFORDING COVERAGE NAIC #
INSURED INSURER A: ACE American insurance Company 22687
Thomson Healthcare inc. -
777 East Eisshower Parkway INSURER B: N/A N/A
Ann Arbor, Mi 48108 ‘[ mesURER C:
INSURERD:
INSURERE:

1

"COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSBURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE
MAY BE IBSUED OR MAY FERTAIN. THE INURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND

CONDITIONS OF SUCH POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

POLICY IFFROTAVE POLICY EXFIRAYION
l'."l!R N8I TYPE OF INSURANOE FOLICY NUMBER DATE MWODIYYY) | DATE (MNODTYYY) LimTs
Al HDO (24620644 03/31/2008 | 03/31/2010 3 1.000.000
[ X | COMMERGIAL GENERAL LIABILITY PREMISES(En occorance) |3 50,000
CLAMS MADE Eoccun MED EXP {Any ons pereary)  |§ 5.oqo
PERSONAL & ADVINJURY |3 1,000,000
GENERAL AGGREGATE | 2,000,000
GENERAL AGGREGATE LWIT APPLIES PE B - o % 000,000
] Poucy[ ] ggcr [ ] Lo
AUTOMOBILE LIABLITY COMBINED SINGLE LIMTT g
: ANY AUTO {Ea accident)
|| AL OWNED AUTOS gmv m.;uuv s
|| scHeDutED AUTOS Paron
| rireoauTos BODILY INJURY $
|| non-ownen auTOS (Per accidant)
— PROPERTY DAMAGE
- {Per socient) H
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT |g
ANY AUTD oTHeRTHAN | _EAACE |$
q AUTD ONLY: G0 }3
EXCESS/ UMBRELLA LIABEITY EACHOCCURRENCE |8
:] OCCUR D CLAIMS MADE AGGREGATE '[;~
$
DEDUCTIBLE - 3
RETENTION $ — "
A | WORKERS COMPENBATION AND WLR C46686338(A0S) om:gogg gsrs:rzg:oo X BTATY. OTH-
ENPLOYERS® LIABILIYY RSC C45886340 03/31/20 |
A | ANY PROPRIEYORPARTNERIEXECUTIVE Y /N 48 W) [.L_ EACH ACGIDENT $ 1,000,000
OFFICERMIEMBER EXCLUDED? N E.L DISEASE - EA EMPLOYERS 1,000.000
{Mardatory in NH9 1 yas. duscrite under B E | IBEASE - POLICY LIMIT |$ 1,000,000
OTHER : i

DESCNIPTION OF OPERATIONSILOCATIONB/VEHICLES/EXCLUS{ONB ADDED BY EﬁDORllMINTIIPmL PROVISIONS

CANCELLATION

CERTIFICATE HOLDER NYC-003363008-11

State of New Hampshire
Deapt. of Hsalth and Human Services

128 Pleasan! St.
Concord, NH 03301-3857

Ofc. of Knowtedge Management and Decision Suppont

‘UPON  THE  INBURER, ITS

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANGELLED BEFORE THE
EXPIRATION DATE THEREOF, THE IBBUING INSURER WILL ENDEAVOR TO MAN
i [1] DAYS WRITTEN NOTICH TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,
BUT FAILURE TO DO 80 BHALL IIPOII NO OBLIGATION OR LIABILITY OF ANY XIND

AGENTS OR REPRESENTATIVES,

Lauren Russo

R DI AT Stovsrar. Vi aso

ACORD 25 (2008/01)

Thq ACORD neme and logo are registersd marks of ACORD

© 1988-2008 ACORD CORPORATION. Al Rights Resaerved
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IMPORTANT

if the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. A siatement
_on this certtficate daes not confer rights to the certificate holder in lieu of such endorsement(s).

It SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policiss may
reguire an endorsemesnt. A statement on this certificate does not confer rights to the certificate

holder in lieu of such endorsement(s).

DISCLAIMER

This Certificate of Insurance does not constitute a contract between the issuing insurer(s), authorized
representative or producer, and the certificate holder, nor does It affirmatively or negatively amend,

extend or alter the coverage afforded by the policies listed thereon.

Acord 26 (2008/01)







STATE OF NEW HAMPSHIRE
OFFICE OF INFORMATION TECHNOLOGY
Office of the Governor

27 Hazen Dr., Concord, NH 03301
603-271-4208 1-800-852-3345 x4208
Fax: 603-271-1516 TDD Access: 1-800-735-2964

Richard C. Bailey, Jr. ol . - s
. . R ()L,‘ ‘ ] 3 V
Chief Information Officer { T
. BIATG I i

May 30, 2007 %’

~%

His Excellency, Governor John H. Lynch
and the Honorable Executive Council

State House
SOLe SOl
REQUESTED ACTION  ~ 210 V)\Oﬁé

Concord, New Hampshire 03301

Authorize the Office of Information Technology (OIT) to amend an existing Contract (#2002-
002) on a SOLE SOURCE basis with The Medstat Group, Inc. (Vendor #112514), Ann Arbor, Michigan
48108 to provide for ongoing contractor system maintenance and enhancements for the Department of
Health and Human Services’ (DHHS) Medicaid Decision Support System (MDSS) by: a) increasing the
contract amount by $775,480, from $2,902,677 to an amount not to exceed $3,678,157; and b) extending
the contract end date from June 30, 2007 to June 30, 2009. Funding Source: 100% Other.

Funding is available in OIT account, Agency Software Division, as follows with the
authority to adjust encumbrances in each of the State fiscal years through the Budget Office if needed

and justified, contingent on continued budget authorization.

Class Description SFY 2008 SFY 2009 Job Code Budget Line

Account #

010-003-1660-046 Consultants $64,000 by 0 03950033 20328

010-003-1660-024 Maintenance and ~ $355,740  $355,7406 03950033 19249 (FY08)
Subscription 19349 (FY09)

Totals $419,740  $355,740

EXPLANATION

The purpose of the above requested action is to enable DHHS to continue services provided by
Medstat in support of the Medicaid Decision Support System (MDSS), the primary data inguiry and
federal report-generating component of the Medicaid Management Information System (MMIS),
including extending software licenses, continuing system operations and maintenance, and implementing

enhancements as identified and approved by DHHS and OIT.




/ His Excellency, Governor John H. Lynch .
Iy and the Honorable Executive Council
7 May 30,2007

Page 2

The Governor and Executive Council approved the original Medstat MDSS contract on
December 19, 2001, (Item #82) for system support services to be provided through June 30, 2005. The
original contract resulted from a competitive bid process in response to the published Request for
Proposals (RFP) #DHHS 2002-002, for the design, development and implementation (DDI) of a
Medicaid Decision Support System (MDSS). Medstat was selected as the preferred vendor based on its
product, clinical expertise, and lowest cost bid. The DDI phase of the project was completed and the
system was implemented in May 2004. Contract Amendment A, approved by the Governor and
Executive Council on June 23, 2004 (Item #265A), extended the contract end-date to June 30, 2006 and
included an optional extension to June 30, 2007. Contract Amendment A provided for continued
software licensing, operational maintenance of the system, and system modification for State-approved
enhancements through June 30, 2006. Contract Amendment B, approved by the Governor and Executive
Council on June 21, 2006 (ltem #16), extended the contract to end-date June 30, 2007 with an option for
a one-year extension contingent on the approval of Governor and Executive Council.

The duration of this requested Contract extension is through June 30, 2009, one year beyond the
date approved by Governor and Executive Council in Amendment B. This extension is necessary to
effectively plan and transition the phase-out of existing MDSS functionality and the phase-in of
replacement functionality to be delivered with the State’s new MMIS. The requested extension and the
not-to-exceed contract price increase of $775,480 allows for continuity of data inquiry and federal
reporting capability until the new MMIS is implemented, currently scheduled for January 2009.

“This contract amendment is a sole source extension justified by the proprietary nature of the
software application, the experience Medstat has acquired in supporting the New Hampshire installation
of the product and working with New Hampshire data, and the continuing need of the Department for
uninterrupted access to critical reports and Medicaid data analysis. Considering the intention to replace
this system with functionality in the new MMIS, Medstat is the most appropriate resource for the services

required by this amendment.

Funding from the Department of Health & Human Services (DHHS) was used to fund the
original contract and Amendment A. Funds for Amendment B were included in the budget for the
Office of Information Technology and the Contract was reassigned to the OIT from the DHHS through
Contract Amendment B. Amendment C funds are available in the OIT budget. DHHS estimates that this

' Class 27 appropriation is comprised of 25% State and 75% Federal funds.

Respectfully submitted,

S

Richard C. Bailey, Jr:
Chief Information Officer
Office of Information Technology

A&E RID# 4461



STATE OF NEW HAMPSHIRE

OFFICE OF INFORMATION TECHNOLOGY
Office of the Governor
27 Hazen Dr., Concord, NH 03301
603-271-4208 1-800-852-3345 x4208
Fax: 603-271-1516 TDD Access: 1-800-735-2964

Richard C. Bailey, Jr.
Chief Information Officer

May 25, 2007

John A. Stephen, Commissioner

State of New Hampshire
Department of Healthand Human Services

129 Pleasant Street
Concord, NH 03301-3857

Dear Commissioner Stephen:

This letter represents formal notification that the Office of Information Technology (OIT)
has approved your agency’s request to amend existing contract 2002-002 DHHS Medicaid
Decision Support System, with The Medstat Group, Inc. as described below and referenced as

OIT No. 2002-002C.

This is a request for approval to amend a contract to provide for ongoing MDSS
system maintenance and enhancements for the Department of Health and Human
Services’ (DHHS) Medicaid Decision Support System (MDSS). The amendment
will be effective upon Governor and Executive Council approval through June
30, 2009. The amount of this amendment is $775,480.00, for a total contract
amount not to exceed $3,678,157.00. This project is set forth in the Department
of Health and Human Services Strategic Information Technology Plan 2005 -

2009, dated October 21, 2005, Project No.43.

A copy of this letter should accompany the Office of Information Technology’s
submission to Governor and Executive Council for approval.

“Richard C. Baik~r.

RB/ltm

cc: Mary Gaye Grizwin
Leslie Mason



STATE OF NEW HAMPSHIRE
Office of Information Technology \
Medicaid Decision Support System (MDSS)
RFP 2002-002
CONTRACT AMENDMENT C

WHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of RFP # 2002-002, on
December 19, 2001, agenda item # 82 (herein after referred to as the “Contract”), and Amendment A of that Contract
approved by Governor and Council on June 23, 2004, agenda item # 265A, and Amendment B of that Contract approved
by Governor and Council on June 21, 2006, agenda item #16, The Medstat Group, Inc., (hereinafter referred to as the
“Vendor”) agreed to supply certain services upon the terms and conditions specified in the Contract and in consideration
of payment by the Department of Health and Human Services (hereinafter referred to as the “Department”) of certain

sums as specified therein;

WHEREAS, pursuant to Amendment B of the Contract (as authorized by Paragraph 14.21 of the Contract) and
the provisions of the Contract, the Contract may be modified or amended only by a written instrument executed by the

parties thereto and approved by the Governor and Executive Council;
WHEREAS, the Vendor and the Department have agreed to extend the Contract in certain respects;

WHEREAS, Department wishes to continue this Contract with the Vendor to ensure continued maintenance and
support of the existing Medicaid Decision Support System (MDSS). Included in this Contract is the provision for

additional analytical and/or technical and enhanced services to supplement and support the existing MDSS, including the

annual license fees. The Department and the Vendor seek to amend the Contract as authorized by Paragraph 14.21.

WHEREAS, the Department wishes to increase the Contract price by an amount not to exceed $775,480 to a
total Contract price of $3,678,157.

WHEREAS, continued funding for the Medicaid Decision Support System is expected to be approved by the
New Hampshire State Legislature in the Office of Information Technology budget for SFY 08 and SFY09;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the Contract
and set forth herein, the parties agree as foliows:

Contract Form P-37 is hereby amended as follows:

Block 1.6, titled, Completion date, change from June 30, 2007 to June 30, 2009. In addition, after January 31,

1.
2009 the State at its option may end the Contract early by providing the Vendor 30 days advance notice.

2. Block 1.8, Price Limitation, increase by an amount not to exceed $775,480, from $2,902,677 to $3,678,157.

Contract Exhibit A: Statement of Work is hereby amended as follows:
/. Section4.2: Inclusions: Addition of the following provisions:

42.3 Additional Tasks: Additional tasks include project management and technical support to the
Department for a one-time effort to perform a database rebuild on Advantage Version 2:8A to
incorporate NPI as a new dimension in the provider table and make changes to Federal Poverty Level

and Income Assistance Amount data fields.

Exhibit B of the Contract is hereby amended as follows:

Section 1: Not To Exceed Price Deliverable Payment Schedule, paragraph 1.1 page 1 of 7, Contract price of

$2,902,677 is increased by $775,480 to $3,678,157. The parties understand and agree that the price increase is
comprised of licensing fees for SFY2008 and SFY 2009 at $355,740 per year, pro-ratable by month at a rate of
$29,645. The price increase also includes an option for the State to authorize additional tasks specified in 4.2.3
Contract Exhibit A: Statement of Work. Should the State exercise this option, it shall pay no-more than $64,000

for the work described in 4.2.3 Contract Exhibit A.

L.

OIT Contract Amendment v2.0 (5/03)

Initial all pages
Vendor Initialg_zé Page | of 4



STATE OF NEW HAMPSHIRE
Office of Information Technology
Medicaid Decision Support System (IMDSS)

RFP 2002-002
CONTRACT AMENDMENT C

2. Section 2: Not To Exceed Price Deliverable Payment Schedule, paragraph 2.0 page 2 of 7, total for additional
tasks is increased by $64,000 from $931,068 to $995,068.

3. Section 2: Not Jo Exceed Price Deliverable Payment Schedule, paragraph 2.1 page 2 of 7, Contract price is
increased by $775,480 to $3,678,157.

4. Section 2: Not To Exceed Price Deliverable Payment Schedule, paragraph 2.4 page 4 of 7, additional tasks not
to exceed $931,068 is increased by $64,000 to $995,068.

5. Section 3: /7 Services Configuration Option, Current Engagement is modified to include the cost for the SFY (8

and SFY09 annual license fee, as quoted in the MEDSTAT License Fee proposal dated May 10, 2007 copy
included as Attachment A, of $355,740

Original Contract v L December 19, 2001 ’ $],897,77"7.00

“Contract # 2002-002

1L

Amendment # A 7 First Amendment (A) ’ June 23, 2004 r $ 526,000.00
Amendment # B ] Second Amendment (B) L July 1, 2006 $ 478,900.00
Amendment # C Third Amendment (C) [ July 1, 2007 $ 775,480.00

$3,678,157.00

Except as specifically amended and modified by the terms and conditions of this Amendment, the Contract and the
obligations of the parties thereunder, shall remain in full force and effect in accordance with the terms and conditions set
forth therein. This Amendment shall take effect upon the approval date of 1) of the Governor and the Executive Council
on the specific Contract Amendment and 2) appropriation of sufficient funds by the NH State Legislature,

The Remainder of this page is intentionally left blank

" As aresult of a Departmental (DHHS) Contract Reduction measure in 2004, the original Contract amount total in this
table has been adjusted from $1,958,209 to $1,897,777.

OIT Contract Amendment v2.0 (5/03)
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STATE OF NEW HAMPSHIRE
Office of Information Technology
Medicaid Decision Support System (MDSS)
RFP 2002-002
CONTRACT AMENDMENT C

IN WITNESS WHEREQF, the parties have hereunto set their hands as of the day and year first above written.

0 bS8 /)

Jor'Nev ‘E)-C.)/l', Executive Vice President
' DSTAT Group, Inc.

Notary:

In the County of Washtenaw, State of Michigan the above individual personally appeared before me
on 772#y /'§.:2,# 7 and executed this document.
/ .

Name of Notary %9/1/0;,(/ /— /,4//5&6/44W
Signature: %%//;{ "( Mcm
Date: v%q /é,jlf/ﬁ i ,

Seal

NANCY L. LAMBOURN
Notary Public - Michigan

wWashienaw Coundy
My Commission Expires Jun 12, 2013

Ackng in the County of
% 2 W Date:% A 2007

rman W. Cordell, FACHE
edicaid Director
State of New Hampshire

Y/
Richard C. Balley, Jr. ~ /
Chief Information Officer
State of New Hampshire
Office of Information Technology

Apptret kg
;’JZ _ 9496/—

State of New Hampshire, Department of Justice

Date: SZQC/[U ]

Initial all pages OIT Contract Amendment v2.0 (5/03)
Vendor Initials Page 3 of 4



STATE OF NEW HAMPSHIRE
Office of Information Technology
Medicaid Decision Support System (MDSS)
RFP 2002-002
CONTRACT AMENDMENT C

ATTACHMENT A

License and Service Fees for FY2008 and FY2009

Memo
From Beth Schneider To MaryGaye Grizwin, Andrew
Chalsma, Jackie Leone, Steve
Maynard

Copies  Michelle MacDonald, Pate

Date May 10, 2007
McCartney,

Subject Pricing for FY08-FY09 Renewal

As a follow up to our conference call yesterday, this memo provides a final quote for Advantage Suite license
fees and optional services for the period July 1, 2007 through June 30, 2009. As previously discussed:

Annual license fees are $355,740 in each fiscal year, bringing total fees for the two-year period to
$711,480. Thomson Healthcare agrees that the State may terminate with 30 days advance written
notice on or after January 1, 2009. License fees are based on the following assumptions:

o New Hampshire Office of Information Technology (OIT) continues to host and maintain
Advantage Suite as it does today, including production of Hawkins and MSIS extracts.

o New Hampshire remains on Advantage Version 2.8A.

Fees for an optional database rebuild to add the National Provider ldentifier (NPI) on the provider
table and change two eligibility data fields (Federal Poverty Level and Income Assistance Amount)
are $64,000. The database rebuild is an optional service, to be performed only with DHHS’ written
authorization to proceed. These fees assume that OIT staff performs Advantage Build steps as they do
today. Should the State ask Thomson to perform the Build steps, total fees for this optional rebuild are

$75,000. In addition, fees for the optional rebuild assume the following:

NPI is added as a new dimension in the provider table.

There are no changes to claims extracts and conversion programs.

Users continue to use legacy ID to access information in the provider table.

Thomson will not make changes to MARS or SURS reports — we assume these reports will

continue to use legacy IDs.
The rebuild will include testing in 2 environments.

O O 0O o

O

MaryGaye, I believe this summarizes the outcome of our recent discussions. Please let me know if you have

any questions or need additional information.

OIT Contract Amendment v2.0 (5/03)

Initial all napes .



Medstat THOMWMSON
777 E. Eisenhower Parkway _*— .

Ann Arbor, Ml 48108 MEDSTAT
Tel (734) 913-3000
www.medstat.com

THONVISON

Medstat .
777 E. Eisenhower Parkway » ——*——— -

Ann Arbor, Ml 48108 MEDSTAT

Tel (734) 913-3000
www.medstat.com

I, Patrick Coppens, do hereby certify and attest that as of May 18, 2007, Jon Newpo! is
the duly appointed Executive Vice President of The MEDSTAT Group, Inc. In
accordance with the current corporate by-laws attached hereto, he is authorized to enter

into contracts on behalf of The MEDSTAT Group, Inc.

Signature: A Al /{72(3,0.4.»;7

Title: A7CE A€ 5/ D67 « fTral Qa0 €

Date: WY E Q00 T

Corporate Seal

In the County of Washtenaw, State of Michigan the above individual personally appeared
before me on May 18, 2007 and executed this document

/
Name of Notary ,¢f7///z 3 n/ [ Z /,)/O&L{/,g 71
Slgnature)/d’ gy yﬁ T«— sz// R P

5;“7

Date: /7’/?""",,( /éf,,&/}’
7 £ ,

Seal

NANCY L. LAMBOURN




CORPORATION SERVICE COMPANY CSC- New York

Suite 3100
1133 Avenue of the Americas
New York, NY 10036
212-299-5600
212-299-5656 (Fax)

wvw.incspol.comn

Matterd NOT PROVIDED Order# 893298-1
Order Date 05/10/2007

Project Id :
Additional Reference : NOT PROVIDED

Lntity Name : THE MEDSTAT GROUP, INC.

Jurisdiction : NH-Secretary of Staie

Request for : Good Standing Certificate

Result : Document Retrieved

Ordered by HELEN STAMATIADIS at THE THOMSON CORPORATION

Thank you for using CSC. For real-time 24 hour access 1o the status of any order placed with CSC, access our website at
www.incspol.com.

I you have any questions concerning this order or IncSpot, please feel free to contact us.

Jonathan Giddings
~idding @cscinfo.com

The responsibility {or verification of the files and determinalion of the informaLlion therein hies with the filing officer, we accept no liability for crrors or omissions.



State of Nefo Hampshire
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that THE MEDSTAT GROUP, INC., a(n) Delaware corporation, is authorized to
transact business in New Hampshire and qualified on June 16, 1999. I further certify that

all fees and annual reports required by the Secretary of State's office have been received.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this J 1™ day of May, A.D. 2007

oy B

William M. Gardner
Secretary of State




PRODUCER
Marsh USA Inc.
1166 Avenue of the Americas
New York, NY 10036-2774

CERTIFICATE OF INSURANCE

CERTIFICATE NUMBER
NYC-001762803-07

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS
NO RIGHTS UPON THE CERTIFICATE HOLDER OTHER THAN THOSE PROVIOED IN THE
POLICY. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE
AFFORDED BY THE POUCIES DESCRIBED HEREIN.

COMPANIES AFFORDING COVERAGE

COMPANY

A ACE AMERICAN INSURANCE COMPANY

}101674-M|CRO-CAS-07.0B
INSURED COMPANY
The MEDSTAT Group, Inc. B N/A
777 East Eisehowsr Parkway
Ann Arbor, MI 48108 I compaNy

COMPANY
D

2

COVERAGES This certificale supersedes and replaces any praviously issued cerllficate for the policy period noted below.
THIS IS TO CERTIFY THAT POLICIES OF INSURANCE DESCRIBED HEREIN HAVE BEEN ISSUED TO THE INSURED NAMED HEREIN FOR THE POLICY PERIOD INDICATED
NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONOITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THE CERTIFICATE MAY BE ISSUED OR MAY
PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, CONDITIONS AND EXCLUSIONS OF SUCH POLICIES. AGGREGATE

LIMITS SHOWN MAY HAVE BEEN REDUCEO BY PAIDCLAIMS.
’ co POLICY EFFECTIVE | POLICY EXPIRATION
R TYPE OF INSURANCE POLICY NUMBER J DATE IMMDDITY] J DATE (MMDDTY) uMITS
(A | GENERAL LIABILITY HDO G23724005 03/31/07 03/31/08 [ cenenacacoresate | S 2,000,000
. COMMERCIAL GENERAL LIABILITY l PRODUCTS - COMPIOP AGG ( $ 2,000,000
.. CLAIMS MADE . OCCUR [ PERSONAL & ADV INJURY J $ 1,000,000
. OWNER'S & CONTRACTOR'S PROT ( EACH OCCURRENCE J $ 1,000,000
(HRE DAMAGE {Any ong ﬂre)Js 50,000
[ MED EXP (Any oneperson) | $ 5,000
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT ’ $ J
ANY AUTO
ALL DWNED AUTOS BODILY INJURY s
(Per person)
SCHEDULEO AUTOS
HIRED AUTOS BODILY INJURY s
E0 AUTOS (Per accrdent)
NON-OWNED A
{ J PROPERTY DAMAGE j
[ [ caracELABITY Hum ONLY - EA ACGIDENT f $ l
ANY AUTO E}THER THAN AUTO ONLY: J
B EAGH ACCIDENT | $
f AGGREGATE | ®
EXCESS LIABILITY EACH OCCURRENCE 3
UMBRELLA FORM AGGREGATE $
OTHER THAN UMBRELLA FORM | o $
WORKERS COMPENSATION AND WCSTATU-
EMPLOYERS' LIABILITY { TORAY LCM NJJ |
EL EACHACCIDE
THE PROPRIETOR/ INCL |EL DISEASE-POLICY UMIT | $
PARTNERS/EXECUTIVE ‘ ’ .
J OFFICERS ARE: EXCL EL DISEASE-EACH EMPLOYEE
OTHER
DESCRIPTION OF OPERATIONSILOCATIONS/VEHICLESISPECIAL ITEMS
CANCELLATION-

GERTIFICATE HIOLDER

Slale of New Hampshire
Dept. of Health and Human Services

129 Pleasant St.
Concord, NH 03301-3857

Ofc. of Knowiedge Managemen! and Decision Suppor

SHOULD ANY OF THE POLICIES DEGCRIBED HEREIN BE GANCELLED BEFORE THE EXPIRATION DATE THEREOF,

THE INSURER AFFORDING COVERAGE WILL ENDEAVOR 1O MAIL 30 DAYS WRITTEN NOTICE TO THE

CERTIFICATE HOLDER NAMED HEREIN, BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBUGATON OR

ISSUER Of THIS CERTIFICATE.

LIABIUTY OF ANY KIND UPON THE INSURER AFFORDING COVERAQE, ITS AGENTS OR REPRESENTATIVES, OR THE

MARSH USAINC.

MM1(3/02)

sy: Thomas J. Edridge

Thomos g Edruidge

VAUID AS OF: 04/03/07







OFFICE OF INFORMATION TECHNOLOGY

603-271-4208 1-800-852-3345 x4208
Fax: 603-271-1516 TDD Access: 1-800-735-2964

Richard C. Bailey, Jr.
Chief Information Officer

May 26, 2006
His Excellency, Governor John H. Lynch
and the Honorable Executive Council
State House
Concord, New Hampshire 03301
REQUESTED ACTION

1)

2.)

Authorize the Office of Information Technology (OIT) to accept the assignment of a contract (#2002-
002) with The MedStat Group, Inc. (Vendor #112514), Ann Arbor, Michigan 48108 from the
Department of Health and Human Services to provide for ongoing contractor system maintenance
and enhancements for the Department of Health and Human Services’ (DHHS) Medicaid Decision

Support System (MDSS) effective upon Governor and Council approval.

Further authorize the Office of Information Technology (OIT) to amend an existing contract (#2002-
002) on a SOLE SOURCE basis with The Medstat Group, Inc. to provide for ongoing contractor
system maintenance and enhancements for the Department of Health and Human Services’ (DHHS)

Medicaid Decision Support System (MDSS) by: a) increasing the contract amount by $478,900, from
$2,423,777 to an amount not to exceed $2,902,677, b) extending the contract end date from June 30,
2006 to June 30, 2007, and c¢) providing for an option to extend the contract for an additional year up

to June 30, 2008, effective upon Governor and Council approval.

Funding is available in OIT account, Agency Software Division, as follows with the authority to
adjust encumbrances in each of the State fiscal years through the Budget Office if needed and

justified, contingent on continued budget authorization.

Account # Class SFY SFY Job Code Budget Line

Description 2006 2007
010-003-1660-046 Consultants $155,500  $35,400 03950033 4275 (FY06)
5276 (FY07)

010-003-1660-024 Maintenance and  $0 $2.,000 03950033 5215 (FYO07)
Subscription
010-003-1660-024 Maintenance and ~ $0 $286,000 03950033 5216 (FY07)

Subscription

Totals $155,500  $323,400

STATE OF NEW HAMPSHIRE 2 /L

Office of the Governor -/ / .
27 Hazen Dr., Concord, NH 03301 é/}/ Oé



His Excellency, Governor John H. Lynch
and the Honorable Executive Council

May 26, 2006

Page 2

EXPLANATION

This contract and amendment(s) support the Medicaid Decision Support System (MDSS), the
primary data inquiry and report-generating component of the Medicaid Management Information System.

The Governor and Executive Council approved the original MEDSTAT MDSS contract on
December 19, 2001, (Item #82) for system support services to be provided through June 30, 2005. The
original contract resulted from a competitive bid process in response to the published Request for
Proposals (RFP) #DHHS 2002-002, for the design, development and implementation (DDI) of a
Medicaid Decision Support System (MDSS). MEDSTAT was selected as the preferred vendor based on
its product, clinical expertise, and lowest cost bid. The DDI phase of the project was completed and the
system was implemented in May 2004. Contract Amendment A, approved by the Govemor and
Executive Council on June 23, 2004 (Item #265A), extended the contract end-date to June 30, 2006 and
included an optional extension to June 30, 2007. Contract Amendment A provided for continued
software licensing, operational maintenance of the system, and system modification for State-approved

enhancements through June 30, 2006.

The purpose of this Contract Amendment B is to extend the services provided by MEDSTAT in
support of the MDSS system, including extending software licenses, continuing system operations and
maintenance, and implementing enhancements as identified and approved by DHHS and OIT, through
June 30, 2007. This contract amendment is a sole source extension given the proprietary nature of the
software application, the experience MEDSTAT has acquired in supporting the New Hampshire
installation of the product and working with New Hampshire data, and the continuing need of the
Department for uninterrupted access to critical reports and Medicaid data analysis. MEDSTAT is the

most capable resource for the services required by this amendment.

The Medicaid Decision Support System is a component of the larger current MMIS enterprise,
through which reports are generated in support of Management Administrative Reporting (MAR),
Surveillance and Utilization Review (SUR), and Federal Reporting requirements of the MMIS.
Additionally, the MDSS provides the capability to conduct trend, cost benefit, and other statistical
analyses in ‘support of administering the Medicaid Program. With the implementation of the new, state of
the art MMIS, targeted for January 1, 2008, the MAR, SUR and Federal Reporting functions of the
MEDSTAT MDSS will be incorporated into the new MMIS. The Department will assess, during the
period of this extension, the need for sustaining the statistical analytical capabilities of the MDSS beyond
June 30, 2007 up to and possibly beyond the new MMIS implementation. This Amendment, therefore,
includes an option for a one-year extension through to June 30, 2008 in the event that a continuing need

is determined by the Department to be necessary.

Funding from the Department of Health & Human Services (DHHS) was used to fund the
original contract and Amendment A. Because funds for this Amendment B are included in the budget for
the Office of Information Technology, this contract is being reassigned to the OIT from the DHHS

through this Contract Amendment B.



His Excellency, Governor John H. Lynch
and the Honorable Executive Council

May 26, 2006
Page 3
Respectfully submitted,
John A. Stephen Richard C. Bailey, Jr.
Commissioner Chief Information Officer

Department of Health and Human Services Office of Information Technology






STATE OF NEW HAMPSHIRE
DEPARTMENT OF HEALTH AND HUMAN SERVICES
OFFICE OF MEDICAID BUSINESS AND POLICY

129 PLEASANT STREET, CONCORD, NH 03301-3857
John A. Stephen 603-271-4297  1-800-852-3345 Ext. 5254
Commissioner Fax: 603-271-4727 TDD Access: 1-800-735-2964

Norman W. Cordell
Director
May 26, 2006

Richard C. Bailey, Jr.
Chief Information Officer
27 Hazen Drive

Concord, NH 03301

Requested Action

The Department of Health and Human Services (DHHS), Office of Medicaid Business and Policy
(OMBP), Bureau of Data and Systems Management, (BDSM) requests approval of a contract amendment
(contract amendment B) for The Medstat Group, Inc contract # 2002-002. The original contract was
approved by G & C on December 19, 2001 (Agenda Item # 82), Contract Amendment A was approved by
G & C on June 23, 2004 and is identified in Strategic Information Technology Plan 2005-2009 (SITP),
submitted for approval on July 19, 2005, Information Technology Initiatives, Project Number: 96.

Explanation

The purpose of this contract extension is to: a) continue the existing contract with Medstat for the
- software licensing, support and maintenance of the Medicaid Decision Support System (MDSS), the
primary data inquiry and report-generating component of the Medicaid Management Information System
(MMIS); b) provide for access to Medstat resources for system enhancements identified and approved by
the Department and Medstat (examples include modifications relative to Medicare Part D and/or the
National Provider Indicator); c) provide for a Not To Exceed price contract extension of $478,000, d)
assignment of the contract to the Office of Information Technology (OIT) from DHHS, e) extending the
contract end date to June 30, 2007, and f) providing for an optional extension exercisable by OIT with G
& C approval, to extend the contract date up to June 30, 2008, effective upon G & C approval. MDSS
supports the Department’s continued effort to provide access to the Medicaid information for rate setting
and analysis on the health of New Hampshire’s communities for use in program development,
community planning and research, and community health care information to New Hampshire citizens.
Medstat will assist the Department and OIT in developing solutions for the agreed upon enhancements.

The Medicaid Decision Support System project is a collaboration of BDSM and OIT. The objectives of
the project extension include:

» Maintaining license of Medstat proprietary software
Continuing maintenance and support including assistance with monthly scheduled updates

and generation of all Management Accounting Reports (MAR), Surveillance and Utilization
Reports (SUR) and Centers for Medicaid and Medicare Services (CMS) Federal reports



Richard C. Bailey, Jr.

CIO
May 26, 2006
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* Assist in implementation of system enhancements identified and approved by the
Department.

The benefits achieved by this project include:

e Continue to provide _Medicaid information requested by the Legislators in a timely manner.
e Continue to provide Federal reports mandated by the Centers for Medicaid and Medicare

Services for Federal Financial Participation
e Continue to provide analytical reports and customized ad hoc queries for direct access and

use by OMBP, and other DHHS staff
e Continue to support the SURs department for detection of Fraud and Abuse.

The planned budget for the project is $478,900 with funding that covers SFY’07 with an optional
extension exercisable by OIT and DHHS to June 30, 2008. The funding is identified in the following

accounts:

FY06 010-003-1660-046 Consultants $155,500
FY07 010-003-1660-024 Maintenance & Subscription $288,000
FYO07 010-003-1660-046 Consultants 335,400
Total $478,900

A new job number will be assigned once the contract amendment is finalized as the source of funds for
the amendment differs from the original contract.

Prior Related Actions

The prior related IT projects that preceded this request:

The first IT initiative provided the foundation for development of the Medicaid Decision Support
System, RFP2002-002, Medicaid Decision Support System, which began in Jan 2002 and included the
design, development and implementation of the DHHS Medicaid Decision Support System (MDSS),
utilizing the The Medstat Groups, Inc. software, Decision Analyst Advantage Suite.

The second related IT mitiative, was Contract 2002-002, Amendment A, Medicaid Decision Support

System, between DHHS and The Medstat Group Inc. that began in July 2004. The amendment provided
for continued contractor support and maintenance of MDSS, the inclusion of the Health Insurance

Portability and Accountability Act of 1996 (HIPAA), and the review, design and completion of the
components necessary to meet the requirements outlined in the class action Hawkins v. Department of

Health and Human Services lawsuit.

Current Related Actions

The current related IT initiative that coincides with this request is the contract with ACS for the
design, development and implementation of the new DHHS Medicaid Management Information System
(MMIS) including the replacement of the federally mandated, fraud and abuse detection, and financial
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report-generating components of the MDSS. All components of the ACS system are scheduled for
implementation by January 1, 2008. The date the report-generating components of the ACS system wil
be available could be prior to that date, or potentially after. In light of these timeline uncertainties, this
Amendment B includes an optional extension (Amendment C) that would include the support,
maintenance and license fees up to June 30, 2008. If the relevant ACS components are implemented
earlier than expected, funds will not need to be expended for two overlapping systems or if
implementation 1s later than expected, DHHS will continue to have the reports and data necessary to do

business unti] the ACS components are available.

Alternatives and Benefits

The benefit of amending the contract with The Medstat Group Inc for the use of the software Decision
Analyst, Advantage Suite will allow a smooth transition between systems when the new Medicaid

Management Information System (MMIS) becomes available. The new MMIS systemn will replace the
Federal, MAR and the SUR reports along with users having access to perform ad hoc queries on an as

needed basis.

Support of Information Architecture Principles and Standards

As a result of the MDSS project being hosted within the existing OIT, all work completed conforms to
the statewide information architecture principles and standards. OIT’s standards for Software

Development Methodology, Oracle, etc. are all being leveraged to manage this project.

Impact on Other State Agencies and Municipalities

The MDSS project has no impact on other State Agencies or Municipalities.

Supporting Documentation

Attachment 1: Contract Amendment B for RFP 2002-002 Medicaid Decision Support System

The remainder of this page is intentionally left blank
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Summary of Requested Action

Date of most recently approved SITP: July 19, 2005

SITP Initiative / Project Name:

OMBP/EDW, MDSS Enhancements, Maintenance and License

SITP Initiative / Project Number: 96
June 30, 2007

Project Beginning Date: July 1, 2006  Project Ending Date:

Requisition Information:
State contract
Vendor Name Requisition Number (Y)or (N)
The Medstat Group Inc : Y
Funding Sources and Amounts:
* Object FY2006 FY2007 FY2008 | TOTAL
Code(s)
| STATE 230, 465 $38,875 $80,850 0 $119,725 |
FEDERAL 230, 465 $116,625 $242,550 0 $359,175
OTHER (Specify) 0 0 0 0.00
TOTAL $155,500 $323,400 $478,900 |
{
*Sources of OTHER Funding |
Source »5//
: 4
'R
\k/ ,
*Object codes:
115 | IT Consultants 243 | Desktop Hardwa
(Benefited) maintenance |
116 | IT Service Vendor 256 | Computer lease |
(Benefited)
220 | Minor software 310 | PC Desktop Hary
(<=500/unit) (New)
223 | PC Desktop supplies 312 Computer Softw:
Major (>$500/un
224 | Mainframe Computer 313 Network Hardware ( 466 | IT Service Vendor
Supplies (New) (Non-Benefited) ‘(
225—J Contract Equipment ] 314 ’ Network Hardware / 805 | IT Training and
Repairs (Replace) Development /
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230 | Software License and 315 Mainframe Hardware
maintenance (New)

231 | Computer maintenance | 316 Computer Server
(non-desktop) Hardware (New)

CONTACT PERSON:

Jacqueline M Leone
Business Systems Analyst 1
Bureau of Data and Systems Management
Department of Health and Human Services
Office of Medicaid Business and Policy
129 Pleasant Street
Concord, NH 03301
Telephone: (603) 2718169
Fax: (603) 271-4727
Email: jleone@dhhs.state.nh.us

The remainder of this page is intentionally left blank
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CERTIFICATION

The undersigned hereby certify that the information provided in this document and any attachments is
complete and accurate and that aiternatives to the solution defined in this document have been

appropriately considered.

Respectfully submitted,

&/,

orman W, Cordell, Medicaid Director,
Office of Medicaid Business & Policy

Peter D. Croteau,
Director of Application Software Development

Office of Information Technology

Approved by: John A. Stephen,
Commissioner
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STATE OF NEW HAMPSHIRE (/O P’ul
Office of Information Technology
Medicaid Decision Support System (MDSS)
RFP 2002-002
CONTRACT AMENDMENT B

WHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of RFP # 2002-002, on
December 19, 2001, agenda item # 82 (herein after referred 10 as the “Contract”), and an Amendment A of that agreemen
approved by Governor and Council on June 23, 2004, agenda item # 265A, The Medstat Group, Inc., (hereinafter referred
to as the “Vendor') agreed 1o supply certain services upon the lerms and conditions specified in the Agreement and in
consideration of payment by the Department of Health and Human Services (hereinafter referred to as the “Department”)

of certain sums as specified therein;

WHEREAS, pursuant to the Amendment A (as authorized by Paragraph 14.210f the Contract) and the provisions
of the Agreement, the Agreement may be modified or amended only by a written instrument executed by the parties

thereto and approved by the Governor and Executive Council;
WHEREAS, the Vendor and the Department have agreed o extend the Contract in certain respects;

WHEREAS, Department wishes to continue this Contract with the Vendor to ensure continued maintenance and
support of the existing Medicaid Decision Support System (MDSS). Included in this contract is the provision for

additional analytical and/or technical and enhanced services Lo supplement and support the existing MDSS, including the

annual license fees. The Department and the Vendor seek to amend the Contract as authorized by Paragraph 14.21.

WHEREAS, the Department wishes to increase the contract price by $478,900 to bring the total contract price to
$2,902,677;

WHEREAS, continued funding for the Medicaid Decision Support System was approved by the New Hampshire
State Legislature in the Office of Information Technology budget for FY06 and FY07;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the Contract
and set forth herein, the parties agree as follows:
Contract Form P-37 is hereby amended as follows:

1. Block 1.1, titled, State Agency Name, change to reflect the Office of Information Technology.

Block 1.2, titled, State Agency Address, change to reflect the address of the Office of Information Technology
Block 1.6, titled, Completion date, change from June 30, 2006 to June 30, 2007

Block 1.8, Price Limitation, increase by $478,900 from $2,423,777 10 $2,902,677. !

RIS

Contract Exhibit A: Statement of Work is hereby amended as follows:

1.2 Period of Performance: Addition of the following provision:
Provide for an optional extension exercisable by OIT with Governor and Council approval, to extend the contract
end date up to June 30, 2008.

4.2 Inclusions: Addition of the following provisions:*

42.1 Additional Tasks: Included in this contract is the provision for additional tasks as defined in Contracl Exhibit

B: Not To Exceed Price Payment Schedule. These tasks shall be for analytical andfor technical services to
supplement and support! the existing MDSS and this contract Exhibit A: Statement of Work (excepting this Section

' As aresult of a Departmental (DHHS) Contract Reduction measure in 2004, the lotal contract price was reduced by

$60,432.00; changing the prior total contract price from $2,484,209 to $2,423,777.
2 The original contract language within section 4.2 “Listed below are items added to the requirements defined in RFP

ITS07 2002-002 Section 3.2: Statement of Work and Section 3.4: Project Deliverables™ has not been changed.



STATE OF NEW HAMPSHIRE
Office of Information Technology
Medicaid Decision Support System (MDSS)
RFP 2002-002
CONTRACT AMENDMENT B

4.2.1) and authorized according to RFP 2002-022 Section 3.7: Change Control Procedures. These tasks shal] be
given a “not to exceed” price based on the fee schedule outlined in Contract Exhibit B and the Department accepted
task proposal and shall be tracked by DITM — ITPM phase (reference Definition Z). Contractor may submit a
monthly invoice at the hourly rate detailed in Exhibit B for work performed. These tasks shall be:

4.2.1.1 Logged as a modification item
4.2.1.2 Of sufficient detail to formulate a reasonable estimate

4.2.1.3 Estimated collaboratively between Department and Contractor

4.2.14 Prioritized by Department
4.2.1.5 Included in a Modification Work Plan developed and maintained by Contractor

42.1.6 Included in any weekly status meeting updates

4.2.2  Additional Tasks: Additional tasks include tasks related to the maintenance and continued operation of the
MDSS, including system enhancements as necessary to meet Department need. The Contractor shall provide
support to Department users in the development of complex reports required for Medicaid data studies and initiatives,
shall provide support in the resolution of system and product (Advantage Suite) issues, shall provide ready access to
data specialist for system enhancements identified and agreed to by the Department and the Contractor (exampies
include modifications relative to Medicare Part D and/or the National Provider Indicator). The Contractor shall
provide analytic support on the ongoing utilization of the Advantage Suite software on which MDSS is based.
Contractor shall provide both access to senior level analytical healthcare resources and training in order to grow

analytical healthcare knowledge.

Contract Exhibit A, Attachment B, Third Party License Provisions and Agreements, is hereby amended as follows:

1. Page 1, change the number of item 4), to 5).
2. Page 1, add the following third party software as the new item 4: 4) DxCG, Inc.
3. Include the DXCG license provisions and agreements at the end of Attachment B. Details are outlined in

Attachment A of this Contract Amendment B.
Contract Exhibit B of the Contract is hereby amended as follows:

1. Section 1: Not To Exceed Price Deliverable Payment Schedule, paragraph 1.1 page 1 of 7, contract price of
$2,423,777 is increased by $478,900 to $2,902,677.

2. Section 2: Not To Exceed Price Deliverable Payment Schedule paragraph 2.0 page 2 of 7, tota] for addmona]
tasks is increased by $155,500 from $775,568 to $931,068. *

3. Section 2: Not To Exceed Price Deliverable Payment Schedule, paragraph 2.1 page 2 of 7, is increased by
$478,900 to $2,902,677. .

4, Section 2: Not To Exceed Price Deliverable Payment Schedule, paragraph 2.4 page 4 of 7, additional tasks not
to exceed $775,568 is increased by $155,500 to $931,068.

5. Section 3: IT Services Configuration Optior, Current Engagement is modified to include the cost for the SEY(7
annual license fee, as quoted in the MEDSTAT License Fee proposal dated March 1, 2006, copy included as
Attachment B, of $323,400

3 The reduction referenced in footnote 1 reduced the “total for additional tasks” (MDSS Operations) by $60,432; chang
the prior total for additional tasks from $836,000 to $775,568.

[ OIT Contract Amendment v2 0 (5/03)
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3

Original Contract December 19, 2001 $1,897,777.00 ¢
rinendment# A First Amendment (A) June 23, 2004 ¥ 526,000.00
Amendment # B J Second Amendment (B) July 1, 2007

Except as provided herein, all provisions of the Contract shall remain in full force and effect. This modification shall take
effect upon the approval date of 1) the NH State Legislature for the State Fiscal Year 2006 & 2007 Budget that

incorporates the funding for this contract extension and 2) from the Governor and the Executive Council on the specific
contract extension.

The Remainder of this page is intentionally left blank

“ The reductions referenced in footnotes | and 2 are reflected in the original contract amount tota) in this table; from
$1,958,209 to $1,897,777.

Tnitial all nacee QO
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IN WITNESS WHEREOF, the parties have hereunto set their hands as of the day and year first above written,

MW Date: S[’qloé

Carol Diephuis, Executive Vice President
The MEDSTAT Group, Inc.

% &) et Date: 5726 /66

orman W. Cordell, Medicaid Director

tate of New Hampshire
Department of Health and Human Services

T2

Date:

State of New Hampshire, Department of Justice

Initial all pages &9' OIT Contract Amendment v2.0 (5/03)
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ATTACHMENT A

D.CG, Inc. Attachment B 4

Pursuant to MEDSTAT’s OEM Agreement with D,CG, Inc. (“Owner”), as it may now or hereafler be amended
(“MEDSTAT/OEM Agreement”), MEDSTAT is authorized to sublicense to Customer certain computer software
programs as parl of the System, provided that Customer is bound by cerlain terms and conditions. Those terms and
conditions are set forth in the Medstat — DHHS Contract and this attachment. Customer’s rights to use the software
programs terminate if Customer breaches any of the material terms and conditions of the Medstal-DHHS Contract
and this attachment and fails to correct such breach within any specified cure period in the Medstat-DHHS Contract

and this attachment.

The terms and conditions set forth in the Medstat -DHHS Contract and this attachment that apply to the System and
Software generally also apply to the software referenced below and inure to the benefit of the Owner. The following
is a summary of the additional terms and conditions that apply to the license, wherein MEDSTAT is the “Licensor”

and Customer is the “Licensee’”:

1. GRANT OF LICENSE

Licensor hereby grants Licensee a non-exclusive, non-transferable license to use one (1) copy of the current version
of computer software known as the D,CG"" Risk Adjustment Software Program (“Program”) as part of the Integrated
Product, subject to the following terms, conditions, and restrictions. Licensee hereby agrees that it is contracting for
a license, which terminates on the earlier of the date of termination of the license (“*Owner License™) by and between
the Licensor and Owner for the Program or the date of the Medstat- DHHS Contract and this attachment and any
extensions. Licensee's use of the Program shall be a) only on the CPU(s) and at the Jocation(s) specified in the
Medstat-DHHS Contract and this attachment (as amended from time to time) and with peripheral equipment attached
by serial or pafallel port to the CPU(s) specified in the Medstat and DHHS Contract and this attachment; b) only in
combination with or incorporated within the Integrated Product; and c) only for purposes of servicing Licensee’s
internal business needs, which internal business needs shall not include (1) use or access by entities other than
Licensee, or (2) the provision of service bureau or facility management services. Licensee may make copies of the
Program solely for nonproductive backup purposes. Licensee may not assign its rights in the Program hereunder

without the prior written consent of the Owner.

2. TITLE TO AND OWNERSHIP OF PROGRAM, MODIFICATIONS

Licensee acknowledges that the Program licensed hereunder is the commercially valuabie, proprietary product and
property of the Owner. Licensee further acknowledges that the Owner has invested substantial time and economic
resources in the design and development of the Program, which required efforts of skilled development experts, and
that the Owner treats the Program as confidential and that the Program constitutes trade secrets of the Owner,
regardless of whether the Program is or may be copyrighted or patented. Title, full ownership and all proprietary
rights to its Program shall remain with the Owner. Licensee shall neither recetve nor retain any interest in the
Program (other than the right to use the Program in accordance with the provision of the Medstat -DHHS Contract
and this attachment nor will any right be vested in Licensee to transfer use of the Program to any other person or
entity. Licensee agrees that il may not make any modifications, customizations or enhancements to the Program.

3. LICENSEE’S RESPONSIBILITIES

Licensee acknowledges and agrees that Licensor’s role under the Medstal-DHHS Contract and this attachment is
solely that of a supplier and that it is solely the Licensee’s responsibilily to determine its own data processing
requirements and to satisfy itself that the Integrated Product and the Program meet such requirements. Licensee

OTT Contract Amendment v? 0 (5/03)
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further acknowledges and agrees that it is responsible for the selection and use of the Integrated Product and the
Program to achieve Licensee’s intended results.

Licensee shall keep and make available to Licensor, upon request, records of and account for the use and distribution
of all copies of the Program made by Licensee.

4. NON-DISCLOSURE

Licensee will require execution of a Confidentiality Agreement by a third party containing terms regarding usage and
confidentiality restrictions no less stringent than those contained herein, prior to granting third party access to the
License Program. Under no circumstances will Licensee “unlock”, decompile, or reverse engineer, or attempt to
“unlock”, decompile or reverse engineer, the code of the Program.

Licensec further agrees that, except for ordinary and necessary backup purposes, it will not use, or have made, any
copies of the Program or part thereof. The provision of this Exhibit shall apply to any material or information related
to the Program provided to Licensee prior to, and during, the term of the Medstat-DHHS Contract and this
attachment and shall survive the termination of the Medstat-DHHS Contract.

Unauthorized use, disclosure of transfer of copies of the Program, or information contained therein, will diminish
substantially the value of the Program to the Owner. Accordingly, if Licensee breaches any of its obligations set
forth in this attachment, the Owner will be entitled to specific performance, injunctive relief or equitable relief
excluding incidental, indirect, special or consequential losses or damages, as well as monetary damages (including
legal fees and related expenses), and Licensee hereby consents to the imposition of the same. Licensee in no way
waives any rights it has to contest or defend any claim of breach by Owner, in any appropriate court of law or equity
and reserves the right to defend itself legally against any such claim by Owner.

5. WARRANTY DISCLAIMER

THE LICENSED PROGRAM IS PROVIDED BY THE OWNER HEREUNDER “AS IS” AND THE
OWNER DISCLAIMS ANY AND ALL WARRANTIES WITH RESPECT THERETO, ANY WARRANTIES
OF FITNESS FOR ANY PARTICULAR PURPOSE, MERCHANTABILITY, TITLE OR NON-
INFRINGEMENT. THE OWNER DOES NOT WARRANT THAT THE PROGRAM WILL MEET
LICENSEE’S REQUIREMENTS OR THAT OPERATION OF THE PROGRAM WILL BE ERROR FREE.

6. NO LIABILITY

Licensee agrees the Owner shall have no liability to Licensee for any loss, injury, damage or expense arising directly
or indirectly from the Program or additional products or services rendered hereunder. Under no circumstances shall
the Owner be liable for procurement of substitute products or services or for any direct, indirect, special, or
consequential damages, whether based upon contract, tort, or any other legal theory, including but not limited to, any
lost profits or third party claims against Licensee arising from the Owner’s performance or non-performance under
the Medstat-DHHS Contract or this attachment, even if the Owner has been advised of the possibility of such

damages.

7. INSPECTION RIGHTS/RECORDS

Licensee hereby authorizes Licensor to enter its premises in order to inspect the Program in any reasonable manner
with at least two (2) days notice in advance, in writing, and to audit Licensee’s enrollment records strictly for the
purpose of substantiating the accuracy of license fee calculations during Licensee’s regular business hours to verify
Licensee's compliance with the terms hereof and to audit Licensee’s enrollment records strictly for the purpose of

Initial all pages é@\ OIT Contract Amendment v2.0 (5/03)
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substantiating the accuracy of license fee calculations. Licensee consents to the Owner’s accompanying the Licensor
during any such inspection and to Licensor’s providing such information to the Owner. Licensor and Owner shall
execute a confidentiality agreement consistent with HIPAA regulations and State Law prior to conducting any such

audit.

Initial all nages OTT Cantract Amendment v? 0 (5/03)
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ATTACHMENT B

MEDSTAT Memo outlining License Fees for FY2007 and FY2008
THOMWVISON

Medstat '
) . * -

3405 Piedmont Road, N.E., Suite 440

Atlanta, GA 30305 MEDSTAT
Tel (404) B12-4500 Fax (404) B12-4501
www.medstat.com

Memo

From Beth Schneider To Andrew Chalsma, John Bonds,

Jackie Leone, Steve Maynard,
~ Laureen Zaikowski
Date March 1, 2006 Copies  Michelle MacDonald, Pate

McCartney

Subject License Fees for FY2007 and
FY2008

In response to your request, this memo provides a quote for Medstat license fees for State Fiscal Year 2007
(July 1, 2006 through June 30, 2007). Annual license fees for SFY 2007 will increase to $323,400, a 10%

increase from the current fees of $294,000. Note the following:

These fees include the licenses for Advantage Suite, Medstat’s Episode Grouper, and DCGs from DxCG,
Inc., as well as the support services we provide today under our base contract.

Even with this increase, New Hampshire benefits from a favorable fee structure. Medstat’s current
minimum license fee for Advantage Suite (without Episodes or DCGs) is $350,000.

» The 10% increase applies to license fees only. For special projects, enhanced suppott, or modifications,
Medstat offers to hold our hourly rates at the FY2006 levels specified in Exhibit B of the contract.

We understand that DHHS is interested in extending our contract for an additional six to eight months in SFY
2008, which begins July 1, 2007. Our annual license fees for SFY 2008 will increase by 10% to $355,740.
We offer to prorate these fees on a monthly basis for the length of term that best meets DHHS needs to provide

the flexibility you require during this period.

Michelle and I are reviewing opportunities for enhanced support and will address these in a separate
communication. We wanted to provide the above information on license fees, knowing the urgency of your
need for this information for budgeting purposes. If you have any questions before our scheduled conference
call on March 9", please do not hesitate to call. We look forward to talking further with you on how we can

best support DHHS in the coming year.

Tnitial all pages ‘ OIT Contract Amendment v2.0 (5/03)
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THOIVISON

‘ Medstat
. 4* -

777 E. Eisenhower Parkway

Ann Arbor, M! 48108 MEDSTAT

Tel (734) 913-3000

www.medstat.com

Medstat THOVISON

777 E. Eisenhower Parkway _* .
NMEDSTAT

Ann Arbor, Ml 48108
Tel (734) 913-3000
www.medstal.com

I, Glenn Cole, do hereby certify and attest that as of May 19, 2006, Carol Diephuis is the
duly appointed Executive Vice President of The MEDSTAT Group, Inc. In accordance
with the current corporate by-laws attached hereto, she is authorized to enter into
contracts on behalf of The MEDSTAT Group, Inc.

Signature: _ { ;é :Z:; C__\

Title: CFO
Date: . S-19-0L

Corporate Seal

In the County of Washtenaw, State of Michigan the above individual personally appeared
before me on May 19, 2006 and executed this document

Name of Notary c,Tﬂwvvp-ﬁAA J. | M)a(m
f
Signature: %\4/% -L/,{/é/';\_\
[—<

Date: J—'—/Q-Oé

Seal




State of Neto Hampshire
Hepartment of State

CERTIFICATE

I, William M. Ga;t'dner, Secretary of State of the State of New Hampshire, do hereby certify
that THE MEDSTAT GROUP, INC., a(n) DELAW ARE corporation, is authorized to
transact business in New Hampshire and qualified on JUNE 16, 1999. I further certify that

all fees and annual reports required by the Secretary of State's office have been received.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 21% day of APRIL, A.D. 2006

Zy S

William M. Gardner
Secretary of State




PRODUCER
v Marsh USA Inc.
. 1166 Avenue of the Americas
New York, NY 10036-2774

- CA?R CERTIFICATE NUMBEI
S T - NYC-001762803-(
THIS CERTIFICATE IS ISSUED As A MATTER DF INFORMATION ONLY AND CONFERS
NO RIGHTS UPON THE CERTIFICATE HOLDER OTHER THAN THOSE PROVIDED IN THE
POLICY. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE
AFFORDED BY THE POUICIES DESCRIBED HEREIN.

{ COMPANIES AFFORDING COVERAGE

COMPANY
A ACE AMERICAN INSURANCE COMPANY

LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

101674-MICRO-CAS-01-02
INSURED COMPANY
The MEDSTAT Group, Inc. B N/A
777 Easl Eisehower Parkway
Ann Arbor, Ml 48108 COMPANY
C
COMPANY
D
‘COVERAGES: “This cetificate supersedes. and*replacesyany previouslyissued certificate for, the. policy-period noted below. 1

THIS IS TO CERTIFY THAT F;OLICIES OF INSURANCE DESCRIBED HEREIN HAVE BEEN ISSUED TO THE INSURED NAMED HEREIN FOR THE POLICY PERIOD INDICATED.
NOTWITHSTANDING ANY REQUIREMENT, TERM DR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THE CERTIFICATE MAY BE ISSUED OR MAY
PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, CONDITIONS AND EXCLUSIONS OF SUCH POLICIES. AGGREGATE

co POLICY EFFECTIVE | POLICY EXPIRATION
v TYPE OF INSURANCE POLICY NUMBER DATE (MMIDDYY) | DATE (MMDDIYY) LMITS
A | GENERAL LIABILITY HDO 621730087 03/31/06 03/31/07 GENERAL AGGREGATE | $ 2.000,00¢
X | COMMERCIAL GENERAL LIABILITY PRODUCTS - COMPIOP AGG | $ 2,000.00(
" l CLAIMS MADE OCCUR | PERSONAL & ADV NJURY | § 1,000,00¢
OWNER'S & CONTRACTOR'S PROT f EACH OCCURRENCE 3 1,000,00C
| FIRE DAMAGE (Anyone fire) $ 50,000
{ MED EXP (Any one person) [ $ 5,000
AUTOMOBILE LIABILITY
COMBINED SINGLE LIMIT $
ANY AUTO
ALL OWNED AUTOS BODILY INJURY 3
(Per person)
SCHEDULED AUTOS
HIRED AUTOS BODILY INJURY 5
—] (Per accidenl)
NON-OWNED AUTOS
PROPERTY DAMAGE $
GARAGE LIABILITY ? AUTO ONLY - EA ACCIDENT f $
OTHER THAN AUTO ONLY:

ANY AUTO
EACH ACCIDENT | §
AGGREGATE ' $
EXCESS UABIUTY EACH DCCURRENCE $
UMBRELLA FORM AGGREGATE $
OTHER THAN UMBRELLA FORM [
WORKERS COMPENSATION AND WC STATU OTAT
EMPLOYERS' LABILITY { TORY LIMITS ER
|EL EACH ACCIDENT $
THE PROPRIETOR/ INGL [EL DISEASE-POLICY LIMIT 3
PARTNERS/EXEC UTIVE
OFFICERS ARE: EXCL [EL DISEASE-EACH EMPLOYEE | §
OTHER

DESCRIPTION OF OPERATIONS/LOCATIONS/VERICLES/SPECIAL ITEMS

CERTIFICATE HOLDER

State of New Hampshire
Dept. of Health and Human Services o
Ofc. of Knowledge Managemen! and Decision Support

129 Pleasant St
Concord, NH 03301-3857

‘CANCELLATION .
SHOULD ANY OF THE POLICIES DESCRIBED HEREIN BE CANCELLED BEFORE THE EXPIRATION DATE THEREOF,
THE INSURER AFFORDING COVERAGE WILL ENDEAVOR TO MAIL ___3[) DAYS WRITTEN NOTICE TO THE
CERTIFICATE HOLDER NAMED HEREIN, BUT FAILURE TO MAIL SUCH NOTICE SHALL IMPOSE NO OBLIGATION OR
LIABILITY OF ANY KIND UPON THE INSURER AFFORDING COVERAGE. ITS AGENTS OR REPRESENTATIVES, OR THE
ISSUER OF THIS CERTIFICATE

MARSH USA INC.
By; Wesiey Farish

"MM1(3/02)

W7

VALID AS OF: 03/31/06




ASSIGNMENT

THIS ASSIGNMENT is made by and between the Department of Health and
Human Services (herein after referred to as “DHHS”) and the Office of Information

Technology (herein after referred to as “OIT”).

RECITALS
WHEREAS, DHHS was previously charged with administering the contract;

WHEREAS, DHHS’s former functions, powers, duties, and responsibilities
included, without limitation, the execution of the contractj

WHEREAS, all functions, powers, duties, and responsibilities of DHHS relative to
the contract have been transferred to OIT;

WHEREAS, the contract agreement executed by DHHS, DHHS continues in
operation

WHEREAS, to the extent OIT is identified as a State ageﬁcy in the Contracts,
DHHS desires to assign to OIT the Contract number 611811 between DHHS and the
MEDSTAT Group, Inc. 777 East Eisenhower Parkway, Ann Arbor, Michigan 48108.

NOW, THEREFORE, the parties hereby agree as follows:

. ASSIGNMENT OF CONTRACTS. DHHS hereby assigns, transfers and sets over
unto OIT the Contracts.

This Agreement shall be governed by and construed in accordance with the laws of
the State of New Hampshire.

IN WITNESS WHEREOQF, the parties have caused this Agreement to be executed
and delivered as of the date first above written.

Department of Health and Human Serviges

Sfse  we_ b Al

Dated” / Jphn A. Stephen /
OI’I’lIIllSSlOI’lCI’

Office of Information Technology

| By:
Dated Richard C. Bailey, Jr.
Chief Information Officer




STATE OF NEW HAMPSHIRE

OFFICE OF INFORMATION TECHNOLOGY
Office of the Governor
27 Hazen Dr., Concord, NH 03301
603-271-4208 1-800-852-3345 x4208
Fax: 603-271-1516 TDD Access: 1-800-735-2964

Richard C. Bailey, Jr.
Chief Information Officer

May 31, 2006

John A. Stephen, Commissioner

State of New Hampshire
Department of Health and Human Services

129 Pleasant Street
Concord, NH 03301-3857

Dear Commissioner Stephen:

This letter represents {formal notification that the Office of Information Technology (OIT)
has approved your agency’s request to amend existing contract 2002-002 DHHS Medicaid
Decision Support System, with The Medstat Group, Inc. as described below and referenced as

OIT No. 2002-002B.

This is a request.for approval to amend a contract to provide for ongoing
contractor system maintenance and enhancements for the Department of Health
and Human Services’ (DHHS) Medicaid Decision Support System (MDSS). The
amendment will be effective upon Governor and Executive Council approval
through June 30, 2007, with one (1) optional one-year extension periods not to
exceed June 30, 2008. The amount of this amendment is $478,900.00, for a total
contract amount not to exceed $2,902,677.00. In addition, the Office of
Information Technology accepts the assignment of this contract from DHHS to
OIT. This project 1s set forth in the Department of Health and Human Services
Strategic Information Technology Plan 2005 — 2009, dated October 21, 2005,

Project No.96.

_ A copy of this letter should accompany the Office of Information Technology’s
submission to Govemor and Executive Council {or approval.

Sincerely,

Richard C. Bailey, Jr.

RB/Itm

cc: Laureen Zaikowski
Andrew Chalsma






STATE OF NEW HAMPSHIRE
DEPARTMENT OF HEALTH AND HUMAN SERVICES (._1 < q‘
OFFICE OF RESEARCH & ANALYSIS 7w

129 PLEASANT STREET, CONCORD NH %W?EB%Y @ 1"(‘

ﬂQ‘!\\\"‘téﬂww

603-271-4297 1-800-862-3345 Ext.

FAX: 603-271-4727 TDD Access: 1-800-736-2964
John A. Stephen :
obo | "~ DATE L[23]o¥

Commissioqer
Stephen A. Norton - PAGE
Director )
- May HEMg0a 205 £+
His Excellency, Governor Craig ‘R. Benson /%/”7// %4 Cw‘/

and the Honorable Executive Council

State House
Concord, New Hampslure 03301

REQUESTED ACTION

Authorize approval of the contract amendment A between the State of New Hampshire,
Department of Health and Human- Services and The MEDSTAT Group, Inc., 777 East
Eisenhower Parkway, Ann Arbor, Michigan 48108, (vendor number 112514). (contract number
611811) by extending the contract end date from June 30, 2005 to June 30, 2006, andto increase
the price limitation by $526,000 from $.1,958,209 to $2,484,209 for 1) Court-ordered Hawkins
enhancements to MDSS functionality, 2) ongoing operations.contractor support services and 3)
inclusion of the Health Insurance Portability and Accountability Act of 1996 (HIPAA) Business
Associate Agreement, between the Department and IleDSTAT Exhibit H to the contract,

effective upon date of Governor and Council approval

Funds should be encumbered in the following accounts according to State fiscal year:

Current Increase/ Revised

SFY - Accoun! Account. _

Title Number Contract (Decrease) Contract

Amount Amount Amount
2002  DHHS Infor. Tech  030-095-0145-090-0115 . $359,825 30 $359,825
2003 DHHS Infor. Tech  030-095-0145-0980-0115 $1,070,384 - $0 §$1,070,384
2004  MDSS Operations  010-095:5000-095-D115 $258,000 $O . . $2587000
2004 Dental Contracls 010-095-6126-093-0115 - $0 $184,000 - $184,000
2005 MDSS Operations  010-095-5000-095-0115 $270,000 $171,000 - $441,000
2006  MDSS Operations  010-095-5000-095-0115 _ $0 $171,000 - $171,000
$1,958,208 $526,000 $2 484,209

Total



STATE OF NEW HAMPSHIRE
DEPARTMENT OF HEALTH AND HUMAR@EBRVICES
OFFICE OF RESEARCH & ANAWYSIS  \ |

129 PLEASANT STREET, CONCORD NH d468B1- 3857
John A. Stephen

603-271-4297 1-800-852-3345 Ext. 429 : L
964
Commissioner

FAX: 603-271-4727 TDD Access: 1- BOHEWP%Z
Stephen A. Norton
Director
‘ May 26 2004 W‘

His Excellency, Governor Craig R. Benson

and the Honorable Executive Council
State House .
Concord, New Hampshire 03301 : 'U)
REQUESTED ACTION

Authorize approval of the contract amendmerit A between the State of New Hampshire, acting by
and throligh the Office of Research and Analysis' (hereinafter referred to as the “Department”)
and The MEDSTAT Group, Inc., 777 East Eisenhower Patkway, Ann Arbor, Michigan 48108
(hereinafter referred to as the “Contractor” or “MEDSTAT”), (vendor number 112514) (contract
number 611811) by extending the contract end date from June 30, 2005 to June 30, 2006, to
increase the price limitation by $526,000 from $1,958,209 to $2,484,209 for 1) Court-ordered
Hawkins enhancements to MDSS functionality, 2) ongoing operations contractor support services
and 3) inclusion of the Health Insurance Portability and Accountability Act of 1996 (HIPAA)
Business Associate Agreement, between the Department and MEDSTAT, Exhibit H to the

contract, effective upon approval.

Funds should be encumbered in the following accounts according to State fiscal year with
authority to adjust amounts through the Director of Accounting Services, if needed and justified,

between the State fiscal years:

SFY Account ~ Account Current Increase/ Revised

Title Number Contract (Decrease) Contract

: . Amount Amount Amount
2002 DHHS Infor. Tech  030-095-0145-090-0115 $358,825 $0  $359,825
2003 DHHS infor. Tech  030-095-0145-080-0115 $1,070,384 $0 $1,070,384
2004 MDSS Operations  010-095-5000-095-0115 $258,000 $0  $258,000
2004  Dental Contracts 010-095-6126-093-0115 - $0 $184,000 $184,000
2005 MDSS Operations  010-095-5000-085-0115 $270,000 $171,000  $441,000
2006 MDSS Operations  010-095-5000-095-0115 30 $171,000 $171,000

Total $1.958,209  $526,000 $2,484,209




His Excellency, Governor Craig R. Benson
and Honorable Executive Council '

May 26, 2004

Page 2

EXPLANATION

This contract and amendment support the Medicaid Decision Support System (MDSS), the
primary data inquiry and repori-generating component of the Medicaid Management Information

System (MMIS).

The original MEDSTAT contract end date i1s June 30, 2005 as approved by the Govemor and
Council on December 19, 2001, Item # 82. This contract includes two consecutive periods of
performance: one that includes Design, Development and Implementation (DDI), federal Centers
for Medicare and Medicaid Services (CMS) systems certification and additional tasks, ending
June 30, 2003, and a second that includes two annual periods of licensing and operational
maintenance, ending June 30, 2005. DDI and CMS certification have been accomplished, almost
one year behind the original schedule. The two sequential periods of annual maintenance have
now begun. A contract amendment is necessary to address this schedule change. The revised
schedule contract end date, including the two years of maintenance, should be June 30, 2006.
However, since potential schedule slips could occur with other planned programs, the revised
schedule contract end date will still be June 30, 2006, but with an option, exercisable by the State
with Governor and Council approval, to extend the contract end date to June 30, 2007.

The present contract between the Department and The MEDSTAT Group, Inc., Ann Arbor,
Michigan resulted from the published Request for Proposals #DHHS 2002-002, for the design,
development and implementation (DDI) of a Medicaid Decision Support System (MDSS). Three
vendor proposals were received and evaluated. Presentations and Best and Final Offers (BAFO)
from all three vendors were solicited and given. MEDSTAT was selected as the preferred
vendor, for their product, clinical expertise and also was the lowest cost bid. ~The original

contract price 1s §1,958,209.

Given the experience MEDSTAT has on the project, the immediacy of the Court-ordered
Hawkins requirements and the proprietary nature of the software application, there is no other
capable source than MEDSTAT, for the services required by this amendment. The hourly rates
quoted for this effort are the same rates quoted in the original proposal, now in effect, in a

competitively won contract.
Hawkins lawsuit:

On September 4, 2003, the United States District Court for the District of New Hampshire
granted preliminary approval to settlement of the class action Hawkins v. Department of Health
and Human Services lawsuil. A hearing for the Final Court Order approving the Decree was held
on December 15, 2003. The result of the litigation is a Consent Decree, with the requirements
contained in it becoming effective beginning in April 2004. As part of the settlement, the NH
DHHS is required to perform ongoing analysis of dental services utilization by children in the
Medicaid fee-for-service program. To meet its obligations under this decree, the Department
requires the design, development, and implementation of a specialized dental reporting module
within the MDSS functionality. Specifically, the consent decree outlines a series of reports,
measures, and data extracts that are required beginning in April 2004 and continuing thereafter.
MEDSTAT will assist DHHS by facilitating agreement by the various decree stakeholders on
report design, producing a design document, developing and testing customized MDSS reports
and data extract programs, delivering the first set of reports, and supporting DHHS in taking over
responsibility for ongoing reporting with the second set of reports, all in accordance with the task
description outiined in a MEDSTAT proposal sent September 23, 2003, and attachment sent
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September 26, 2003. The MEDSTAT fee for such services the Department negotiated i$
$184,000 after substantial discounts in the aggregate price. This work would commence
immediately upon CMS and Governor and Council approval and conclude on or about June 30,

2005.

MEDSTAT Enhanced Support:
The present MEDSTAT contract includes operations support focused on software upgrades and

help desk support for technical issues and end-user queries. However, in the sixteen states now
using Advantage Suite or other MEDSTAT products or services, every one of the successful users
has opted for the additional capability provided by enhanced support. This support involves both
MEDSTAT and State resources in reporting and analysis activitiess. MEDSTAT resources assist
in advanced training, help in the development of reports, offer advice formulating study designs,
do short-term special advice or analytic projects, (e.g., budget cost driver analysis or disease/case
management program monitoring) and longer-term, major projects that are™dependent on future
programn decisions or additional funding and that frequently-involve new data sources and
specialized resources. This substantial level of support would be critically helpful and highly
valuable to the State, given the foundation already established.

The analytic capacity described above provides a way to update user needs over time and
specifies corcrete action items for applying the MDSS to improve program planning and
evaluation. This would be a significant benefit for the strategic use of MDSS information.
Additionally, because MEDSTAT worked closely with the State’s Research and Analysis Team
during analytic agenda development, opportunities exist to partner on future projects. In these
joint projects, MEDSTAT would bring specialized methods and resources and extend the State’s
analytic capacity, while the State would bring program knowledge and experience. The distinct
benefit to the State is the opportunity to learn through collaborative projects, taking advantage of
MEDSTAT's product knowledge along with its national, muiti-state and New Hampshire

knowledge.

[n many states that use enhanced support services, a key focus is program integrity — analysis of
fraud, waste, abuse, and overpayment. Results of these analyses have produced quantifiable
savings ranging from hundreds of thousands of dollars to many millions, depending on the issues
and size of the state. An obvious benefit to the State of New Hampshire would be the
identification of savings opportunities. Other benefits involve ongoing user training, assistance
with database enhancements and modifications and additional technical support.

MDSS is an essential component of the Department’s Medicaid Management Information Systemn
(MMIS) strategy. The MEDSTAT product, Advantage Suite, is the standard within the Medicaid
industry and is used by many states. As a proprietary system, all the states now successfully
using Advantage Suite or other MEDSTAT products or services, have opted for enhanced support

These services are available for a two-year period for a fee of $342,000 at the same hourly ratés
as contained in the original contract. '

HIPAA compliance:
One of the purposes of this Amendment A to the Contract is to document compliance with the

Health Insurance Portability and Accountability Act of 1996, Public Law 104-191 (HIPAA) and
the Standards for Privacy of Individually Identifiable Health Information (Privacy Rule), 45 CFR
Sections 160 and 164, promulgated there under by the United States Department of Health and
Humman Services. Accordingly, Exhibit H, the HIPAA Business Associate Agreement, has been
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the Standards for Privacy of Individually Identifiable Health Information (Privacy Rule), 45 CFR*
Sections 160 and 164, promulgated there under by the United States Department of Health and
Human Services. Accordingly, Exhibit H, the HIPAA Business Associate Agreement, has been

prepared by the HIPAA Compliance Group, within DHHS; has been sent to, reviewed and
commented on by the Vendor’s legal group, has been further reviewed and revised by the

Attorney General's Office and agreed to by the Vendor. There is no cost impact involved with

the HIPAA agreement.

Geographic areas served are Statewide.
Source of funds: Initial funding for the development of MDSS was derived from a Federal/State
match of 90%/10% funding. Subsequent maintenance and support are funded utilizing a 75%

federal/25% general fund ratio.

In the event federal funds become no longer available, general funds will not be requested to

support this program.
Respectfully submitted,

/) Deletliy

Stephen Norton
Medicaid Director

A O Neal
IT Leader, DHHS
Office of Information Technology
Embedded Agency Applications

Approved by:

ommissioner



STATE OF NEW HAMPSHIRE
OFFICE OF INFORMATION TECHNOLOGY
Office of the Governor
27 Hazen Dr., Concord, NH 03301
603-271-4208 1-800-852-3345 x4208
Fax: 603-271-1516 TDD Access: 1-800-735-2964

Richard C. Baiiey, Jr.
Interim Chief Information Officer

June 1, 2004

John A. Stephen, Commissioner

State of New Hampshire .

Department of Health and Human Services
129 Pleasant Street '
Concord, NH 03301-3857

Dear Commussioner Stephen:

This letter represents formal notification that the Office of Information Technology (OIT) has
reviewed your request. Accordingly, your agency’s requested action, as described below, to use federal
EPA grant funding not to exceed $526,000.00 and referenced as OIT No. 2004-054, is hereby approved.

Authorize approval of contract amendment A to the contract resulting from RFP 2002-002
between the State of New Hampshire, and The MEDSTAT Group, Inc. Contract
amendment A’s purpose is to extend the contract end date, to increase funding (3184K) for
Court ordered Hawkins enhancements to MDSS functionality, to increase funding ($342K)
to provide ongoing operations contractor support services and to approve the HIPAA
Business Associate Agreement, between the Department and MEDSTAT, Exhibit H to the
" contract. This contract Amendment also extends the contract expiration date to June 30,

2006.

A copy of this letter should accompany this Office of Research and Analysis submission to
Governor and Executive Council for approval.

Richard C. Baile

RCB/Im



THOMSON

Medstat
. ) ** -

777 E. Eisenhower Parkway
Ann Arbor, Ml 48108 MEDSTAT

Tel (734) 913-3000
www.medstal.com

I, Glenn Cole, do hereby certify and attest that as of May 28, 2004, I am the duly
appointed Executive Vice President and Chief Financial Officer of The MEDSTAT

Group, Inc. In accordance with the current corporate by-laws attached hereto, I am
authorized to enter into contracts on behalf of The MEDSTAT Group, Inc.

Signature: /(J"_\\'

Title: CFoO

Date: S-28-~04

Cerporatz Seal

In the County of Washtenaw, State of Michigan the above individual personally appeared
before me on May 28, 2004 and executed this document

Name of Notary JC/\m 7[17/— S, g‘%
Signature: 44_///% K’ﬂg

Date: - 25 -0 “/

Seal

JENNIFER S BOTT
Notary Public, Wasmenaw County, MI
My Cormmissau: txpliss Sep 23, 2004



THOMSON

Medstat
e ~

777 E. Eisenhower Parkway

Ann Arbor, Ml 48108 MEDSTAT
Tel (734) 913-3000

www.medstat.com

I, Carol Diephuis, do hereby certify and attest that as of May 28, 2004, Gienn Cole is the
duly appointed Executive Vice President and Chief Financial Officer of The MEDSTAT
Group, Inc. In accordance with the current corporate by-laws attached hereto, he is
authorized to enter into contracts on behalf of The MEDSTAT Group, Inc.

. -) ¢ .
Signature: M MM
Title: S‘v//)
Date: ' 7/)’1/4/(/ 2 "6”{ Z-é)oli//

Corporate Seal

In the County of Washtenaw, State of Michigan the above individual personally appearcd
before mie on May 28, 2004 and executed thxs document

Name of Notary \)ﬁm\q—[\)——k S. &

Signature: W
JENNIFER S BOTT

. § — Z.cf/ -0
Date: Z Notary Public, Washtenaw County, MI
' My Commissicn Expires Sep 23, 2004

Seal



STATE OF NEW HAMPSHIRE
OFFICE OF INFORMATION TECHNOLOGY

Office of the Governor
27 Hazen Dr., Concord, NH 03301
603-271-4208 1-800-852-3345 x4208
Fax: 603-271-1516 TDD Access: 1-800-735-2964

Richard C. Bailey, Jr.
Interim Chief Information Officer

June 1, 2004

John A. Stephen, Comnussioner

State of New Hampshire _
Department of Health and Human Services

129 Pleasant Street
Concord, NH 03301-3857

Dear Commissioner Stephen:

This letter represeﬁts formal notification that the Office of Information Technology (OIT) has

reviewed your request. Accordingly, your agency’s requested action, as described below, to use federal
EPA grant funding not toexceed $526,000.00 and referenced as OIT No. 2004-054, is hereby approved.

Authorize approval of contract amendment A to the contract resulting from RFP 2002-002
between the State of New Hampshire, and The MEDSTAT Group, Inc. Contract
amendment A’s purpose Is to extend the contract end date, to increase funding ($184K) for
Court ordered Hawkins enhancements to MDSS functionality, to increase funding ($342K)
to provide ongoing operations contractor support services and to approve the HIPAA
Business Associate Agreement, between the Department and MEDSTAT, Exhibit H to the
contract. This contract Amendment also extends the contract expiration date to June 30,

2006.

A copy of this letter should accompany this Office of Research and Analysis submission to

Govemor and Executive Council for approval.

Richard C. Baile)%

RCB/Im
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DEPARTMENT OF HEALTH AND HUMAN SERVICES
OFFICE OF KNOWLEDGE MANAGEMENT AND DECISION SUPPORT
MEDICAID DECISION SUPPORT SYSTEM (MDSS)

RFP 2002-002
Contract Amendment A

This Agreement (hereinafter called the “Amendment”) dated May 25, 2004, is by and between the State
of New Hampshire, acting by and through the Office of Research and Analysis, Department of Health and Human
Services (hereinafter referred to as the “Department”) and The MEDSTAT Group, Inc., organized under the laws
of the State of Delaware, with a place of business at 777 East Eisenhower Parkway, Ann Arbor, Michigan 48108

(hereinafter referred to as the “Contractor ).

WHEREAS, pursuant to an agreement approved by the Governor and Executive Council on December
19, 2001, agenda item # 82, the Contractor agreed to supply certain services upon the terms and conditions
specified in the Agreement and in consideration of payment by the Department of certain sums as specified

therein; and

WHEREAS, pursuant to the provisions of the Agreement, the Agreement may be mvodiﬁed or amended
only by a written instrument, executed by the parties thereto, and approved by the Office of Information

Technology, and the Governor and Council.

WHEREAS, the Contractor and the Department have agreed to amend the Agreement in certain respects:

NOW THEREFOQORE, in consideration of the foregoing and the covenants and conditions contained in the
Agreement and set forth herein, the parties hereto do agree as follows:

Amendment and Modification of Agreement is as follows:

1. Contract Form P-37, block 1.6, titled, Completion date, change from June 30, 2005 to June 30, 2006
2. Contract Form P-37, block 1.8, Price Limitation, increase by $526,000 from $1,958,209. to $2,484,209.

3. Contract Exhibit A: Statement of Work, add the following sentence after the last sentence of paragraph
number 1.2, Period of Performance, on page 4 of 31 of the original agreement: At its sole option, the
Department may or may not extend the contract for one additional year, from the completion date of June

30, 2006 to June 30, 2007.
4. Contract Exhibit A: Statement of Work, replace paragraph 4.2 with the following:

42 Inclusions: Listed below are items added to the requirements defined in RFP I'TS07
2002-002 Section 3.2: Statement of Work and Section 3.4: Project Deliverables.

42.1 Additional Tasks: Included in this contract is the provision for additional tasks as defined in
Contract Exhibit B: Not to Exceed Price Payment Schedule. These tasks shall be for analytical and/or
technical and enhanced services to supplement and support the construction of the MDSS as defined by
RFP 2002-002 and this contract Exhibit A: Statement of work (excepting this Section 4.2.1) and
authorized according to RFP 2002-002 Section 3.7: Change Control Procedures. These tasks shall be
given a “not to exceed” price based on the fee schedule outlined in Contract Exhibit B and the
Department accepted Contractor task proposal and shall be tracked by DITM - ITPM phase (Reference

" RFP 2002-002 MDSS T Pagelofl4
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Definition Z). Contractor may submit a monthly invoice at the hourly rate detailed in Exhibit B for work

performed. These tasks shall be:
42.1.1 Logged as a modification item
4.2.12  Of sufficient detail to formulate a reasonable estimate

4.2.1.3  Estimated collaboratively between Department and Contractor

4.2.14 Prioritized by Department
4.2.1.5 Included in a Modification Work Plan developed and maintained by Contraclor

4.2.1.6 Included in any weekly status meeting updates

4.2.2  Additional tasks related to the Court Ordered Consent Decree in the case of Cassandra Hawkins
et al, v. Commissioner, United States District Court for the District of New Hampshire, Civil No. 99-143-
ID (hereinafier referred to as “Hawkins”) as follows: The Contractor shall provide all reports, measures
and data extracts listed in the Court ordered Consent Decree resulting from the settlement of Hawkins
beginning April 15,2004 or the date of Governor and Council approval, whichever is later. Contractor
shall assist the Department by facilitating agreement by the various stakeholders, as defined by the
Department, on report design, producing a design document, developing and testing customized MDSS
reports and data extract programs, delivering the first set of reports, and supporting the Department in
taking over responsibility for ongoing reporting, with the second set of reports, all in accordance with the
cost proposed of $184,000, as outlined in the Contractor proposal sent September 23, 2003, which is

attached.

4.2.3 Additional tasks related to maintaining and continued operation of the MDSS. The Contractor
shall provide analytic support on the ongoing utilization of the Advantage Suite software on which MDSS
is based. Contractor shall provide both access to senior level analytical healthcare resources and
advanced training in order to grow analytical healthcare knowledge. Contractor shall provide support to
Department users in the development of complex reports required for Medicaid data studies and
initiatives, shall provide support in the resolution of system and product (Advantage Suite) issues, shall
provide ready access to data specialists for assistance in adding new data sources, developing conversion
specifications and COBOL programs for new data sources and shall provide additional training and
coaching to Department staff in carrying out these functions. This two year support shall be in accordance
with the cost proposed, $500,000. minus the $100,000 deletion and minus the 10% discount of $58,000,
per Beth Schneider Email of 5/19/04, copy attached, for a net price of $342,000. and the task description,
as outlined in the Contractor proposal dated September 30, 2003, which is attached.

Contract Exhibil B: Not to Exceed Price Deliverables Payment Schedule, of the original Agreement, is

modified as follows:

" a. Section 1: Not to Exceed Price Deliverable Payment Schedule, paragraph 1.1 page 1 of 7, contract

price of $1,958,209 isincreased by $526,000 to $2,484,209.

b. Section 2: Not 10 Exceed Price Deliverables Payment Schedule, paragraph 2.0, page 2 of 7, tota) for
additional tasks is increased by $526,000 from $310,000 to $836,000.

c. Section 2: Not to Exceed Price Deliverables Payment Schedule, paragraph 2.1, page 2 of 7,. 1s
mncreased by $526,000 to $2,484,209. '

d. Section 2: Not to Exceed Price Deliverables Payment Schedule, paragraph 2.4, page 4 of 7,
Additional tasks not to exceed $310,000 is increased by $526,000 to $836,000.

RFP 2002-002 MDSS
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6. Contract Exhibit H: Business Associate Agreement is added to the contract; this agreement has been
appropriately executed by both the Department and the Contractor and addresses the requirements of
Public Law 104-191, the Health Insurance Portability and Accountability Act (HIPAA) and with the
standards for Privacy of Individually Identifiable Health Information, 45 CFR parts 160 and 164.

Continuance of Agreement:

Except as specifically amended and modified by the terms and conditions of this Amendment, the Ag’recmeﬁt
and the obligations of the parties there under shall remain in full force and effect in accordance with the terms

and conditions set forth herein.

IN WITNESS WHEREOF, the parties have hereunto set their hands as of the date and year first above written.

/J/{Ajs pate: _5[28)0 "

A
Stepher’A, Nofton. V 7
DHHS icald Director

Date: § -25 -9

Glenn R. Cole
Chief Financial Officer, Medstat

Sworn and subscribed before me, @D/ Justice-of the Peace, this ;25’ ‘// | day

of QA (M‘/'}f_‘ , 2004, by Glenn R. Cole, known to me as Chief Financial Officer, Medstat
i pLENMFER S BOTT M ASQ%
fany P, Washianaw Couty, Ml NOTARY PUBEIC / TUSTICE OF THE PEACE

My Commission Expires Sep 23, 2004
My Commission expires: 7 -23— 04/

—
Approved by the Attorney General this [ > day o> /.Lq/ , 2004
OFFICE OF THE ATTORNEY GENERAL -

RFP 2002-002 MDSS ' Page3of 14
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Emall from Beth Schneider dated 5/19/04:

To: “snorton@dhhs.state.nh.us™ <snorton@dhhs.state.nh.us>
cc: "McCartney, Pate" <Pate.McCartney@thomson.com>
Subject: Revised Services and Fees for Contract Amendment A

Steve:
As a follow up to our discussion yesterday, I am writing to confirm

Medstat's offer to reduce services and fees for the additional tasks and
services included in the draft MDSS Contract Amendment A. To review, these

services include:
Additional tasks related to the Hawkins Court Ordered Consent

Decree $184,000
Enhanced Post Production Support Year 1

$200,000

Enhanced Post Production Support Year 2

$200,000

Initial One-time Consulting Retainer -
$100,000

Total Fees

$684,000

Medstat recommends that

To meet the State's need for a less costly package,
This retainer was

we remove the $100,000 retainer from this Amendment.
proposed to provide funds for ad hoc special projects that may arise during
the year that require either more intensive or more specialized support than
we will be making available through the additional dedicated staff resources
funded under the 5200,000 annual fees for enhanced support. I suggest we
start by leveraging the additional $200,000 in ongoing fixed fees and

evaluate more specialized needs at a later date.

In addition, in the interest of partnering with DHHS to move these important
pro_jects forward, Medstat agrees to a 10% reduction in fees on each of the

remaining components, for a total discount of $58,000 from the $584,000 that

remains once we remove the $100,000 retainer. We believe strongly that the

enhanced support is critical to the success of MDSS and are willing to take
this fee cut if it helps to ensure the funds needed to continue working
closely with the NH DHHS business team and your end user community.

Please let me know if you need any additional information. I can be reached

today by cell phone at 678-575-1856.

Beth A. Schneider
Director, Client Services

The MEDSTAT Group

Phone: (404) 812-4508

Fax: "(404) B12-4501

E-Mail: beth.schneider@medstat.com

RFP 2002-002 MDSS Page 4 of 14
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MEDSTAT Hawkins proposal sent 9/23/03:

Objectives
As part of the settlemen( of the Hawkins lawsuit, the New Hampshire Department of Health and Human Services (DHHS)

under a consent decree to perform ongoing monitoring of access to dental care by children in the Medicaid Fee-for-Service
Program (the Class Members). To meet its obligations under the consent decree, the Department requires the design,
development, and implementation of a specialized reporting module within the Medicaid Decision Support System (MDSS).
Specifically, the Settlement Decree outlines a series of reports, measures, and data extracts that will be updated on April 15%
and October 15" of each year beginning April 15, 2004. Medstat will assist DHHS by facilitating agreement by the various
stakeholders on report design, producing a Design document, developing and testing customized MDSS reports and data
extract programs, delivering the first set of reports, and supporting DHSS in taking over responsibility for ongoing reporting

with the second set of reports.

’

Scope of Work
Medstat will work with DHHS, the Attorney General, and the Plaintiffs to develop reports and data extracts to meet the

requirements specified in the excerpt from Section XI (Data Gathering and Reports) of the Settlement Decree provided to
Medstat on September 18, 2003. These reporting requirements are summarized in Attachment 1 along with initial
assurptions on methodology based on a conference call with DHSS on September 22, 2003. Specific Medstat tasks and

deliverables include the following:

1) Dental Module Design: Medstat will facilitate a collaborative process involving DHHS, the Attorney General's
office, and the Plaintiffs to confirm and document the final design of the reports and data extracts. The design
process will begin with a Kick-Off meeting attended by three Medstat staff in Concord to review and confirm
reporting objectives and time lines, discuss any data availability and completeness issues, and clarify reporting
definitions and methodologies. Medstat will play a consultative role, working to assist the group in determining the
most effective and efficient way of meeting the needs of all stakeholders. Following this meeting, Medstat will draft
a detailed design document and circulate it for review. Medstat will meet in Concord with DHHS and
representatives of the Attorney General (AG) and Plaintiffs to review the Design and answer questions. Medstat
assumes that each party (DHHS, AG, and Plaintiffs) will designate a single contact and spokesperson for final sign-

off.

Deliverable: Design Document with Report and Extract Specifications
Completion Date: In order to meet the April 15, 2004 deadline for the first set of reports, final sign-off on the
Module Design must be received by December 1, 2003; the availability of reports will slip a day for each day after

December 1™ that sign-off is postponed.

2)  Custom Report Development and Testing: Medstat staff will develop and test custom reports for the MDSS Deutal
Monitoring Module. This module will be accessible by a separate tab within the Advantage Suite Portfolio. The
Dental Monitoring reports will include but not be limited to the reports specified in the Settlement Decree, as listed
in Attachment 1. In addition to those reports specified in the Decree, which primarily focus on continuously
enrolled members, Medstat will also produce a set of supplemental cost and use reports on the entire Class
Membership. These reports will be similar to those included in Appendix D of the Dental Access Study prepared by
Medstat prior to the settlement, and will help provide a broader context of total enrollment and service utilization.

Completion Date: March 15, 2003

3) Data Extract Development and Testing: Medstat staff will code and unit test programs to create the required claims
and eligibility extracts. Extracts will be developed using PL/SQL, modeled after the approach being used for the
MSIS module of MDSS. The advantages of the PL/SQL approach include:

a. Itis a methodology DHHS technical staff support and use regularly.
b.  There are no size limitations, as would be the case with Record Listing in Advantage Version 2.4 or Excel.

c. This project can leverage the lessons learned from the MSIS extract development and apply relevant
portions of the MSIS logic or code.

Completion Date: March 15, 2003 o ' N
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4) Documentation. Medstat anticipates that documentation above and beyond the Design document with its detajled
specifications will be required to assist with knowledge transfer to DHHS, to accompany deliverables (o the
Plaintiffs, etc. We have budgeted 10 days of support for these documentation deliverables, which we will agree on
and specify during the Design Phase. Documentation activities in excess of 10 days will be billed separately a

Medstal contract rates.

5)  First Production Run: Medstal staff will produce the first set of reports and extracts for the Plaintiffs, which ig
targeted for April 15,2004. The time frame for production is contingent on MDSS monthly production cycles,
which are yel to be finalized. DHHS will need to consider how to schedule the reports and extracts consistent with
other MDSS production priorities, including MSIS, MARS, SUR, etc. It is likely that the first reporting cycle will

require somewhat more time than ongoing cycles.

Deliverable: Firsl set of reports and extracts
Completion Date: Medstat will produce the reports on-site in Concord within 2 weeks following completion of the

monthly update cycle that includes March 2004 data.

6) Second Production Run: DHHS will assume responsibility for the second production run, targeted for completion
on October 15, 2004. Medstat will assist with knowledge transfer by delivering relevant documentation and being

- available on-site for two days to support DHHS staff during this production cycle. As stated above, the exact time
frame for production is contingent on MDSS monthly production cycles, which are yet to be finalized.

Deliverable: Second set of reports and extracts
Completion Date: Targeted for October 15, 2004

7) Additional Consulting: In addition to the specific activities described above, during the course of module
development it is likely that the State-may require assistance from Medstat to resolve issues related to performance
measurement and data linkage strategies (e.g., methods for linking the claims to the Bridges transportation data to
demonstrate that the Department provided the means of transportation for enrollees to access dental care). We have

budgeted a not to exceed amount of $25,000 for these consulting activities.

Project Schedule

Key milestones are as follows:
‘Hold Project Kick-Off Meeting
Hold Detailed Design Review
Finalize Study Design
Complete Report/Extracl Development
Produce First Set of Reports/Extracts
Support Second Set of Reports/Extracts

October, 2003
November, 2003
December 1, 2003

March 15, 2004
2 weeks after March 2004 Update

October 1-15, 2004

As outlined above, the project schedule requires final sign-off on the Study Design by December 1, 2003 to complete report
and extract development in time for the April production cycle. Each day of delay in sign-off will delay report delay by a

corresponding number of days.

Project Fees
Medstat’s total fixed fees for the activities above are $184,000. Fees by deliverable are:

- Study Design $38,000
Enrolled Providers Report $15,000
Program Measures $37,500
Data Extracts $45,000
Supplemental Reports $ 8,500
Documentation $15,000

_ Additiopal Consulting .. .. 325000
Page 6 of 14
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These fees assume that report and extract design and development will be performed by Medstat staff in their work locations.
not on-site at the DHHS office. However, fees do cover travel for 9 person trips to New Hampshire for the following on-s*
activities: Kick-off Meeting (3 staff), Design Review (2 staff), furst productton run (2 staff), and second production run (2

staff).

Fees will be billed in three installments: $40,000 on initiation, $38,000 on sign-off on the Study Design, and $106,000
following delivery of the first set of production reports.

Authorization:

Date:
MEDSTAT Enhanced Support proposal dated September 30,2003 -
Memo
From Beth Schneider To Steve Norton
Date September 30, 2003 Copies McCartney, Pate

Subject Enhanced MDSS Support Services

As a follow up to our previous discussions, I am writing to highlight the benefits of enhanced Medstat account
support during the operational period of our contract. This memo describes how this support will assist DHHS in
ach1evmg its goals for the Medicaid Decision Support System (MDSS) and recommends a service package that
will increase the State’s return on investment.

Background: Consistent with the RFP’s requirements, our contracted support during operations is focused on
software upgrades and help desk support for technical issues and end-user queries. This focus is typical for clients
who install. Advantage Suite within their own data centers and choose to maintain the system and perform updates
using internal staff. Modest additional account support was specified in our Cost Proposal:

« Client management to include weekly status calls and 1 to 2 mectmgs per month;
« Analytic support up to 8 hours per month; and
« Technical support up to 8 hours per month.

This support allows for monthly user group meetings and assistance in responding to user questions. With
additional funding, however, Medstat could play a more proactive role, reaching out to the user community to
ensure that DHHS obtains maximum value from the MDSS.

Nature of Additional Support and its Benefits: Enhanced account support could take multiple forms.

RFP 2002-002 MDSS Page 7 of 14
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Analytic agenda development and implementation. In a number of states, Medstat supports the client’s Research
and Analysis Team in meeling with Medicaid program directors and managers at the beginning of each year to
identify analytic priorities and develop an action plan for addressing those needs. Typically, the action plan

includes three components:

Reporting and analysis to be performed by State staff, with support from Medstal such as advanced
training, help developing reports, advice formulating study designs, etc.;

Short-term special consulting or analytic projects conducted by Medstat; for example, these might include
budget cost driver analysis or disease/case management program monitoring, etc.;

Longer-term, major projects that are dependent on future program decisions or additional funding, and
that frequently involve new data sources, specialized resources, etc.

This service model is ideally suited to New Hampshire, given the foundation already established. The analytic
agenda provides a way to update user needs over time and specifies concrete action items for applying the MDSS
1o improve program planning and evaluation. One example of a strategic initiative that grew out of Analytic
Agenda planning is the Georgia PCCM Quality Improvement project (see success story attached). Benefit:

Strategic use of the MDSS information.

Because Medslat works closely with each client’s Research and Analysis Team during analytic agenda
development, we often create opportunities to partner on analytic projects. In these joint projects, Medstat brings
specialized methods/resources and extends the State’s analytic capacity, while the State brings program
knowledge and experience. For example, in Georgia we collaborated with the Manager of the Decision Support
Unit and the Program Director of New Initiatives and Nursing Homes, Aging and Community Services to conduct
an evaluation of a new waiver program (see annual Connection client conference presentation attached). Benefit:

Opportunity to learn through collaborative projects.

Special Consulting Projects or Analysis. Even though the MDSS implementation is not yet complete, New
Hampshire has already sought assistance from Medstat for several special projects, including the Disease
Management Study, Dental Access Study, and Child Health Evaluation. Following MDSS implementation, there
will be additional opportunities for analysis in Behavioral Health, MR/DD, and other program areas. With
commitment to an enhanced service package durning operations, Medstat can plan our resources so that consulting
staff are available when needed for these types of studies. Several of our clients, including California, Georgia,
and Indiana, purchase the support of one or more dedicated analytic consultant FTEs for this reason. Benefit:

Ready access to knowledgeable consultants.

A key focus of Medstat consulting support in many states is program integrity — analysis of fraud, waste, abuse,
and overpayment. Results of these analyses have produced quantifiable savings ranging from hundreds of
thousands of dollars to many millions, depending on the issue and size of the client. For example, Medstat
helped one state analyze waiver program billing practices. An internal auditor in that state had noticed the claims
processing system allowed payments to providers for amounts substantially higher than billed amounts. Medstat
identified 18 claims with estimated overpayments totaling $360,000. Investigation led to “stop payment”
procedures and new system edits to prevent a recurrence. Benefit: 1dentification of savings opportunities.

Ongoing User Training. The MDSS implementation includes traiming for all licensed NH users. FoUo{;ving this
training, DHHS staff will be prepared to apply the system to their day-to-day analylic needs. However, based on
the experience of other clients, it is likely that DHHS users will bencﬁt from additional training, including:

« Refresher courses for users who have not used the system enough to become proficient;
« In-depth training on emerging issues (e.g., Disease Management applications);
« Specialized produc! training (e.g., measure development); and

RFP 2002002 MDSS Page 8 of 14

May 25, 2004



« Training for new staff in technical, data management, or analytic roles.

Customized, on-site training conducted by our training specialists typically entails fees of $25,000 per session.
Training often can be provided more cost-effectively by dedicated members of the account team, using consulti.

hours set aside for this purpose. Benefit: Cost-effective training by consultants familiar with the State’s

programs and analytic needs.

Assistance with Database Enhancements and Modifications. The Department’s vision for the MDSS is a
comprehensive data repository that helps Medicaid program managers use information to make strategic program
decisions. To achieve this vision, DHHS plans to continue to incorporate a variety of Medicaid-related data
sources in addition to the medical claims and enrollment data. By enhancing the ongoing Medstat account
support-package, DHHS will have ready access to Medstat’s data specialists for assistance in adding new data
sources. Medstat’s data consultants could develop conversion specifications and COBOL programs for new data
sources, as we performed during DDI, or provide additional training and coaching to DHHS staff in carrying out

these functions. Benefit: Continued expansion of programmatic information to maximize power of MDSS for

DHHS decision-making.

Additional Technical Support. As part of our base contract, Medstat will train DHHS technical staff to operate
the system and will assist DHHS in installing generally available upgrades to Advantage Suite. However, DHHS
may require additional technical assistance, such as advanced or refresher training, performance tuning, or other
services beyond the 8 hours per month covered under base fees. With an enhanced service package, Medstat can
plan for these services ‘up-front” and allocate staff resources accordingly. In addition, Medstat can also provide
more ongoing technical leadership from David Wiggin and other senior Medstat product managers. -Benefit:

Continuity of technical leadership and support.

Recommended Service Package: As summarized above, Medstat can assist DHHS in a number of ways during
operations. However, not all of the likely activities can be anticipated at this time, nor can the scope of project
work be precisely specified. To best meet the broad range of DHHS needs, Medstat proposes an enhanced servic
package that includes a mix of dedicated and flexible resources. By dedicating a minimum number of hours for
key staff, DHHS will gain increased support from experienced consultants who are familiar with DHHS user
needs. By reserving a pool of funds for services yet to be specified, DHHS retains flexibility to tap into more

specialized Medstat resources on an as needed basis.

For dedicated staffing, we recommend the enhanced monthly support component shown below, for annual fees of
approximately $200,000.

i Monthly Support Hours Cost of Enhanced Support
Key Staff Base Enhanced Total FY04 Rate Monthiy
Contract Package __per Hour Fees

Sr. Consultant 8 32 40 $256.26 $8,200
Reporting Specialist ] ' 16 [ 16 $170.17 $2,723

Sr. Data Manager i 8 16 24 $256.26 $4,084
Project/Client Management 8 8 16 $255.26 $2,042
Total $17,049 N

In addition to this dedicated staffing, we recommend a retainer of $100,000 to cover ad hoc technical support,
special database and consulting projects, etc. This retainer would be used to cover expanded support from the
dedicated team, or from our Programmer, Installation Consultant, Lead Technical Lead Coordinator, Director of
Consulting, and others. For example, this might cover the development of a conversion program for a new data
source, which typically entails fees in the $25,000to $35,000 range. Support will be billed agamst the retainer at
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Medstat’s contract rates then in effect. In addition, this retainer will cover travel costs above and beyond those

required to meet our commitments under the base contract.

We envision that the management of these additional resources will be a collaborative effort. Medstat will offer
its recommendations and leadership on how our staff can be most productively employed on specific activities.
DHHS will set priorities for ongoing staff and special studies. Together, we will agree on which activities require
an on-site presence. Note that on-site activities will require added time for travel, as well as added costs for travel
expenses. Before drawing on funds from the ad hoc retainer, Medstat will provide a non-binding estimate of
hours for specific projects. Medstal will track its enhanced support time and will report hours and travel expenses
to DHHS by staff person and activity on a bi-weekly basis. We successfully employ similar management

processes with our other clients.

* The critical time for rolling out this enhanced support will be in conjunction with the User Training scheduled for
early in calendar 2004. If we do not successfully engage users early, it will be difficult to stimulate ongoing use
of the system. Based on our project plan, we recommend starting the enhanced support in February 2004. This
will enable us to go beyond the New User Training session, with its focus on system applications, and work more
closely with users to help them learn how to incorporate and manage the MDSS information in their daily work

flow.

Closing: Steve, we appreciate your interest in an enhanced service package. Our experience with other clients
demonstrates that additional time from Medstat’s consulting, database, and technical experts will help DHHS
make the most complete and effective use of MDSS. I will call you later this week to follow up on the proposed
package and address any questions you may have. In the meantime, please let me know if I can provide any

additional information.
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STANDARD EXHIBIT H

The Contractor identified in Section 1.3 of the General Provisions of the Agreement agrees to comply with the
Health Insurance Portability and Accountability Act, Public Law 104-191 and with the Standards for Privacy of [ndmdually
Identifiable Health Information, 45 CFR Parts 160 and 164. As defined herein, “Business Associate” shall mean the
Contractor and subcontractors and agents of the Contractor that receive, use or have access to protected health information
under this Agreement and “Covered Entity” shall mean the State of New Hampshire, Department of Health and Human

Services.
_ BUSINESS ASSOCIATE AGREEMENT
(1) Definitions.

“Designated Record Set " shall have the same meaning as the term “designated record set” in 45 CFR Section

a.
164.501.

b. “Data Agpregation” shall have the same meaning as the term “data aggregation” in 45 CFR Section 164.501.

c. “Health Care Operations™ shall have the same meaning as the term “health care operations” in 45 CFR Section
164.501.

d. “HIPAA” means the Health Insurance Portability. and Accountability Act of 1996, Public Law 104-191.

e. “Individual” shall have the same meaning as the term “individual” in 45 CFR ‘Section 164.501 and shall include a

person who qualifies as a personal representative in accordance with 45 CFR Section 164.501(g).

f. “Privacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health Information at 45 CFR Parts
160 and 164, promulgated under HIPAA by the United States Department of Health and Human Services.

g “Protected Health Information” shall have the same meaning as the term “protected health information” in 45 CFR
Section 164.501, limited to the information created or received by Business Associate from or on behalf of Covered Entity.

h. “Required by Law” shall have the same meaning as the term “required by law” in 45 CFR Section 164.501.
“Secretary " shall mean the Secretary of the Department of Health and Human Services or his/her designee.

] Other Definitions - All terms not otherwise defined herein shall have the meaning established under 45 C.F.R. Parts
160, 162 and 164, as amended from time to time.

2) Use and Disclosure of Protected Health Information.

. a. Business Associate shall not use or disclose PHI except as reasonably necessary to provide the services outlined
under Exhibit A of the Agreement. Further, the Business Associate shall not, and shall ensure that its directors, officers,
employees and agents, do not use or disclose PHI in any manner that would constitute a violation of the Privacy Rule if so

used by Covered Entity.

b. Business Associate may use or disclose PHI:
(i) for the proper management and administration of the Business Associate;
(ii) as required by law, pursuant to the terms set forth in paragraph d. below; or

(iii) for data aggregation purposes for the health care operations of Covered Entity.
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C. To the extent Business Associate is permitted under the Agreement to disclose PHI to a third party, Business
Associate must obtain, prior to making any such disclosure, (i) reasonable assurances from the third party that such PHI wili
be held confidentially and used or further disclosed only as required by law or for the purpose for which it was disclosed to
the third party; and (ii) an agreement from such third party to immediately notify Business Associale of any breaches of the

confidentiality of the PHI, to the extent it has obtained knowledge of such breach.

d. The Business Associate shall not, unless such disclosure 1s reasonably necessary to provide services under Exhibit A
of the Agreement, disclose any PHI in response 1o a request for disclosure on the basis that it is required by law, without first

notifying covered entity so that Covered Entity has an opportunity o object to the disclosure and to seek appropriate relief. If
Covered Entity objects to such disclosure, the Business Associate shall refrain from disclosing the PHI until Covered Entity

has exhausled all remedies.
e. If the Covered Entity notifies the Business Associate that Covered Entity has agreed to be bound by additional

restrictions on the uses or disclosures of PHI pursuant to the Privacy Rule, the Business Associate shall be bound by such
additional restrictions and shall not disclose PHI in violation of such additional restrictions.

3) Obligations and Activities of Business Associate,

a. Business Associate shall report to the designated Privacy Officer of Covered Entity, in writing, any use or disclosure
of PHI in violation of the Agreement, of which it becomes aware, within two (2) business days of becoming aware of such

unauthorized use or disclosure.

b. Business Associale shall use appropriate safeguards (o prevent the use or disclosure of PHI other than as permitted

by the Agreement.

c. Business Associate shall make available all of its internal policies and procedures, books and records relating to the
use and disclosure of PHI received from, or created or received by the Business Associate on behalf of Covered Entity to the
Secretary for purposes of determining Covered Entity’s compliance with HIPAA and the Privacy Rule.

d. Business Associate shall require all of its business associates that receive, use or have access to PHI under the
Agreement, to agree in writing to adhere to the same restrictions and conditions on the use and disclosure of PHI contained
herein, including the duty to return or destroy the PHI as provided under Section (3)k. herein. The Covered Entity shall be

considered a direct third party beneficiary of the Contractor’s business associate agreements with Contractor’s business
associates, who will be receiving PHI pursuant to this Agreement, with rights of enforcement and indemnification from such
business associates who shall be governed by standard provision #13 of this agreement for the purpose of use and disclosure

of protected health information.
e. Within five (5) business days of receipt of a written request from Covered Entity, Business Associate shall make

available during normal business hours at its offices all records, books, agreements, policies and procedures relating to the
use and disclosure of PHI to the Covered Entity, for purposes of enabling Covered Entity to determine Business Associate’s

compliance with the terms of the Agreement.
f. Within ten (10) business days of receiving a written request from Covered Entity, Business Associate shall provide
access to PHI in a designated record set to the Covered Enlity, or as directed by Covered Entity, to an individual in order to
meel the requirements under 45 CFR Section 164.524.

Within ten (10) business days of receiving a written request from Covered Entity for an amendment of PHI or a

g
record about an individual contained in a Designated Record Set, the Business Associate shall make such PHI available to
Covered Entity for amendment and incorporate any such amendment to enable Covered Entity to fulfill its obligations under

45 CFR Section 164.526.

h. Business Associate shall document such disclosures of PHI and information related to such disclosures as would be
required for Covered Entity to respond to a request by an individual for an accounting of disclosures of PHI in accordance

with 45 CFR Section 164.528.
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L. Within ten (10) business days of receiving a written request from Covered Entity for a request for an accounting of
disclosures of PHI, Business Associate shall make available to Covered Entity such information as Covered Entity may
require (o fulfill its obligations to provide an accounting of disclosures with respect to PHI in accordance with 45 CFR

Section 164.528.

Je In the event any individual requests access to, amendment of, or accounting of PHI directly from the Business
Associale, the Business Associate shall within two (2) business days forward such request to Covered Entity. Covered Entity
shall have the responsibility of responding to forwarded requests. However, if forwarding the individual’s request to
Covered Entity would cause Covered Entity or the Business Associate to violate HIPAA and the Privacy Rule, the Business
Associate shall instead respond to the individual’s request as required by such law and notify Covered Entity of such

response as soon as practicable.

k. Within ten (10) business days of termination of the Agreement, for any reason, the Business Associate shall return
or destroy, as specified by Covered Entity, all PHI received from, or created or received by the Business Associate in
connection with the Agreement, and shall not retain any copies or back-up tapes of such PHI. If return or destruction is not
feasible, or the disposition of the PHI has been otherwise agreed to in the Agreement, Business Associate shall continue to
cxtend the protections of the Agreement, to such PHI and limit further uses and disclosures of such PHI to those purposes
that make the return or destruction infeasible, for so long as Business Associate maintains such PHI. If Covered Entity, in its
sole discretion, requires that the Business Associate destroy any or all PHI, the Business Associate shall certify to Covered

vEntity that the PHI has been destroyed.

“4) Obligations of Covered Entity

a. Covered Entity shall notify Business Associate of any changes or limitation(s) in its Notice of Privacy Practices
provided to individuals in accordance with 45 CFR Section 164.520, to the extent that such change or limitation may affect

Business Associate’s use or disclosure of PHI.

b. Covered Entity shall promptly notify Business Associate of any changes in, or revocation of permission provided to
Covered Entity by individuals whose PHI may be used or disclosed by Business Associate under this Agreemenf, pursuant te

45 CFR Section 164.506 or 45 CFR Section 164.508.

c. Covered entity shall promptly notify Business Associate of any restrictions on the use or disclosure of PHI that
Covered Entity has agreed to in accordance with 45 CFR 164.522, to the extent that such restriction may affect Business

Associate’s use or disclosure of PHI.

(5) Termipation for Cause

In addition to standard provision #10 of this agreement the Covered Entity may immediately terminate the Agrccmcnt upon
Covered Entity’s knowledge of a breach by Business Associate of the Business Associate Agreement set forth herein as
Exhibit H. The Covered Entity may either immediately terminate the Agreement or provide an opportunity for Business
Associate to cure the alleged breach within a timeframe specified by Covered Entity. If Covered Entity determines that
neither termination nor cure is feasible, Covered Entity shall report the violation to the Secretary.

(6) Miscellaneous

a. Definitions and Regulatory References. All terms used, but not otherwise defined herein, shall
have the same meaning as those terms in the Privacy Rule, as amended from time to time. A reference
in the Agreement, as amended to include this Exhibit H, to a Section in the Privacy Rule means the

Section as in effect or as amended.
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b. Amendment. Covered Entity and Business Associate agree to take such action as is necessary to
amend the Agreement, from time to time as is necessary for Covered Entity to comply with the changes

in the requirements of HIPAA, the Privacy Rule, and applicable federal and state law.

C. Data Ownership. The Business Associate acknowledges that it has no ownership rights with
respect to the PHI provided by or created on behalf of Covered Entity.

d. Interpretation. The parties agree that any ambiguity in the Agreement shall be resolved to permit
Covered Entity to comply with HIPAA and the Privacy Rule.

e. Segregation. If any term or condition of this Exhibit H or the application thereof to any
person(s) or circumstance is held invalid, such invalidity shall not affect other terms or conditions which
can be given effect without the invalid term or condition; to this end the terms and conditions of this

Exhibit H are declared severable.

f. Survival. Provisions in this Exhibit H regarding the use and disclosure of PHI, return or
destruction of PHI, extensions of the protections of the Agreement in section 3 k., the defense and
indemnification provisions of section 3 d. and standard contract provision #13, shall survive the

termination of the Agreement.

[N WITNESS WHEREOF, the parties hereto have duly executed this Exhibit H.

The State Name of the Contractor

Signature of Authorized Representative Signature of Authorized Representative

Name of Authorized Representative Name of Authorized Representative

Title of Authorized Representative Title of Authorized Representative

Date Date
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State ot Nefo Hampslire
Bepartment of $tate

CERTIFICATE OF AUTHORIZATION

[, William M. Gardner, Secretary of State of the State of New Hampshire, do
hereby certify that a certifizate of authority 10 do business in this state was
issued to THE MEDSTAT GROUP, INC7, a(n) DELAWAR?: corporation, on
UNE 16, 1999. I further certify that all fees and annual reports required by
the Secretary of State’s office ﬁw been received.

IN TESTIMONY WHEREOQF, I hereto set
my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 3rd day of December, A.D. 2001

Fy il

William M. Gardoer
Secretary of State
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF HEALTH AND HUMAN SERVICES
OFFICE OF INFORMATION SYSTEMS

129 PLEASANT STREET, CONCORD, NH 03301-3857
603-271-4208 TDD Access: 1-800-735-2964

Donald L. Shumway
Commissioner

Richard C. Balley, Jr.
Chief Information Officer

December 3, 2001

_+
APPROVED BY C Q

Her Excellency, Governor Jeanne Shaheen ' ‘,Lal/'ﬁi / O f
and the Honorable Executive Council DATE i Q
State House ’ N _

PAGE "19\ {

Concord, New Hampshire 03301 g >

[TEM #
REQUESTED ACTION

Approve the contract between the Department of Health and Human Services (DHHS)
and The MEDSTAT Group, Inc., Ann Arbor, Michigan, resulting from RFP DHHS 2002-002 for
the design, development and implementation of a Medicaid Decision Support System (MDSS)
for $1,958,209, effective upon Governor & Council approval. Funds are available and should be
allocated to the accounts identified below with the authority to adjust amounts through the
Comptroller, if needed and justified, between State Fiscal Years. Encumbrances for State Fiscal

Years 2004 and 2005 will be sought on an annual basis.

State Fiscal . Account Number Amount
Year :
2002 030-095-0145-090-0115 $359,825 «
2003 030-095-0145-090-0115 51,070,384
2004 _ $258,000
2005 $270.000
Total 51,958,209

EXPLANATION

The purpose of this request is to procure a contract with an experienced vendor for the
design, development and implementation of a Center for Medicare and Medicaid. Services (CMS)
certified Medicaid Decision Support System for DHHS. MDSS will allow Medicaid program
managers and their staff to better utilize information for program evaluation, including quality,
financial purposes, fraud and abuse, and basic program assessment.



December 3, 2001
Page 2

Three vendor proposals were received and all were invited to present their proposals
orally. The presentations were well attended by the selection team. Best and Final Offers
(BAFO) were solicited from all three vendors and, in order to improve the proposals, each
vendor was given a letter that detailed any shortfalls in their original offer. The selection team
incorporated the BAFOs into the original proposals and re-evaluated their scoring.

The selection team evaluated the proposals based on scoring categories that included a
review of technical approach, personnel, project management and experience. Within each of
these categories, key subcategories were scored. For example, within technical approach,
technical staff training was a.key component. Each vendor was scored at both the category and
subcategory levels. Each proposal was scored on the above categories prior to applying a score
for the cost. MEDSTAT was selected as the preferred vendor, for both their product and their
clinical expertise. DHHS sought a vendor with a toolset, experience and staff that would
complement the DHHS technical infrastructure, Departmental staffing, and provide a user
friendly, sophisticated analytic tool that would allow the Department to integrate and link its
various Medicaid data with commercial and normative data. MEDSTAT’s proposal was judged -
to be the most advantageous to the State -as reflected in the scoring matrix included as

Attachment 2: Selection Matrix.

MDSS is an . essential component of the Department’s Medicaid Management
Information System (MMIS) strategy. The approach of DHHS to MMIS design and technology
adopts the information technology (IT) industry concept of a modular application or component
system with a controlled reporting repository. The New Hampshire MMIS component system
includes New Hampshire Advanced Information Management (NHAIM), Pharmacy Benefit
Management (PBM), and MCSys (Managed Care System). The current federally mandated
Management and Administrative Reporting System (MARS) and Surveillance and Utilization
Reporting System (SURS), which are now part of the NHAIM, are unable to support a central
controlled reporting repository in a modular MMIS environment. Additions of component
subsystems such as MCSys and PBM must be part of a central reporting repository. As health
care statuses and population demographics change, DHHS must be capable of receiving,
extracting and exchanging Medicaid data from internal and external data sources, validating and
transforming that data into useable information and issuing reports. Additionally, MDSS will
provide the controlled repository for receipt of encounter data from DHHS contracted managed

care organization(s) for its voluntary managed care program.

Through the use of cross-referencing and validation of data, MDSS will ensure data
integrity. The validated and aggregated MMIS data will be adaptable to changing business needs
to effectively manage the Medicaid enterprise.

Area served: Statewide.
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and the Honorable Executive Council
December 3, 2001
Page 3

Source of funds: The development portion of this contract, totaling $1,322,000, will be
supported with 90% Federal funds, 10% General funds. The operation maintenance portion
(remainder) will be 75% Federal funds and 25% General funds.

Respectfylly sub

n A. Norton, Director

ice of Knowledge
Management and Decision

Support

Richard C. Bailey, Jr.
Chief Information Officer

Donald L. Shumway
Commissioner

Approved by:
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State of Nefn Hampshire ™ DarPong .

e
DEPARTMENT OF ADMINISTRATIVE SERVICES ) 2027
INFORMATION TECHNOLOGY MANAGEMENT Prom DIT M
4 Hazen Drive Proret
Coacord, New Hampshire 03301-6506 3 76 L/
.H
D%r:;ﬁzm;u Decembey 5, 2001 mom;s N" TOWLE
. irector
(603) 271-3201 . ' (603) 271-3764

Donald L. Shumway, Commissioner

State of New Hampshire

Department of Health and Human Services
129 Pleasant Street

Concord NH 03301

Dear Commissioner Shumw'ay:

‘This letter represents formal notification that the Division of Information Technology

Management (DITM) has reviewed your request. Accordingly, your agency’s requested
action, to expend funds not 10 exceed $1,958,209.00, as described below and referenced

as DITM No. 2001-268D is hereby approved. This contract is a result of DHHS RFP
2002-002.

To enter into a contract to provide design, development and implementation
of a Medicaid Decision Support System (MDSS). The initial contract is to be
in effect unti] June 30, 2003, with annual options to extend through June 30,
2006. This project is identified in the DHHS Strategic Information
Technology Plan 2002-05, dated September 14, 2001, Project No. 13.4.

This letter is to be included with the Department of Health and Human Services’ submission

to the Governor and Executive Council for approval.

Thomas N. Towle
Director

Sincerely,

TNT/wralseg

Cc:  Stephen A. Norton, Director Office of Knowledge Management and Decision

Support
Richard C. Bailey, CIO, Health & Human Services
David Perry, OIS, Health & Human Services

DIT200!-268D

PAX: 603.271-6531 : TDD Access: Retay NH 1-800-735-2964
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AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS
1. IDENTIFICATION AND DEFINITIONS

1.1 State Agency Name 1.2 State Agency Address N
Department of Health and Human Services ' 129 Plegasant Street
Office of Information Systems Concord NH 03301
1.3 Contractor Name 1.4 Contractor Address
The Medstat Group, Inc. 777 East Eisenhower Parkway
Ann Arbor, Ml 48108
1.5 Account No. 1.6 Completion Date 1.7 Audit Date 1.B Price Limitation
nla June 30, 2005 nla oo §1,958,209
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
Richard C. Bailey, Jr. 603-271-4208
1.11 Contra igoature 1.12 Name & Titie of Contractor Signor
Glenn Cole, Executive Vice President and Chief
Z Financial Officer
r1.13 Acknowiedgment: State of Michigan WWashtenaw

On November 29, 2001, before the undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily proven to be
the person whose name is signed in block 1.11, and acknowiedged that she/he executed this document in the capacity indicated in block 1.12.

1.12.1 Signature ofNotary Pubjic or gusti the P JENNIFER S BOTT
M Notary Public, Washtznaw County, M|
[Seal]l My Commission Expires Sep 23, 20p4

-7
1.13.2 N@/& Tille ob(otaryWof the Pea
Jennifer Bott, Notary 7 j 7 A

1.14 State Agency Signaty(s) ﬂ 1.15 NamefTitle of State Agency Signor(s)
, c Richard C. Bailey, Jr.
/ ' Chief information Officer

7
1.16 Approval by De%rtment of Personnel (Rate of C%ensaﬁon for individual Consultants)

By: Director, On: N/A

1.17 Approval by Atomey General (Fomm, Substance and Execution)

By: \\‘ Assistant Attomey General, On: /> /{"/0 7/
1.18 Appfoval by the Govemnor and Council

By: On:

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The State of New Hampshire, acting through the agency identified
in block 1.1 (“the State”), engages contractor identified in biock 1.3 (“the Contractor”) to perform, and the Contractor shall perform, that work or
sale of goods, or both, identified and more particulady described in EXHIBIT A incorporated herein ('the Services”).

3. EFFECTIVE DATE: COMPLETION OF SERVICES

3.1 This Agreement, and all obligations of the parties hereunder, shall become effective on the date the Governor and Council of the State of -
New Hampshire approve this Agreement, (“the Effective Date). .

3.2 If the date for commencement in Exhibit A precedes the Effective Date all services performed by Contractor between the commencement
date and the Effective Date shall be performed at the sole risk of the contractor and in the event that this Agreement does not become
effective, the State shall be under no obligation to pay the contractor for any costs incumred or services performied; however that if this
Agreement becomes effective all costs incurred prior to the effective date shall be paid under the terms of this Agreement. All services must
be completed by the date specified in block 1.6.

4. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding anything in this Agreement to the contrary, all obligations of the State
hereunder, inciuding, without fimitation, the continuance of payments hereunder, are contingent upon the availability and continued
appropriation of funds, and in no event shall the State be liable for any payments hereunder in excess of such available appropriated funds.
In the event of a reduction or termination of those funds, the State shall have-the right to withhold payment untif such funds become availabie,
i ever, and shall have the right to terminate this Agreement immediately upon giving the Conftractor notice of such termination. The State
shall not be required to transfer funds from any other account to the account identified in block 1.5 in the event funds in that account are

reduced or unavailable.




5. CONTRACT PRICE: LIMITATION ON PRICE: PAYMENT
5.1 The contract price, method of payment, and lerms of payment are
identified and more particulady described in Exhibit B, incorporated
herein.
5.2 The paymen! by the State of the contract price shail be the only,
and the complete, reimbursement to the Contractor for all expenses, of
whalever nature, incurred by the Contractor in the performance hereof,
ind shall be the only and the complele compensation to the
Contraclor for the Services. The State shall have no liability to the
Contractor other than the contract price.
5.3 The Stale reserves the right lo offsel from any amounts otherwise
payable to the Conltractor under this Agreemenl! those liquidated
amounts required or permitied by RSA 80:7 through 7-C or any other
provision of law.
" 5.4 Notwithstanding anything in this Agreemenl to the contrary, and
notwithstanding unexpected circumstances, in no event shall the total
of all payments authonzed, or actually made, hereunder exceed the
price limitation sel forth in block 1.8 of these general provisions.
6. COMPLIANCE BY CONTRACTOR WITH LAWS AND
REGULATIONS: EQUAL EMPLOYMENT OPPORTUNITY
6.1 in conneclion with the performance ol the Services, the Contractor
shall comply with all statutes, laws, regulations, and orders of federal,
state, county or municipal authorities which impose any obligation or
duty upon the Contractor, including, bul not limited to civil rights and
equal opportunity laws. in addlhon the vendor shall comply with all
applicable copyright laws.
6.2 During the temn of this Agreemen!, the Contractor shall not
discriminate against employees or applicants for employment because
of race, color, religion, creed, age, sex, handicap or national origin and
will take affirnative action to prevent such discrimination.
6.3 If this Agreement is funded in any part by monies of the United
States, the Contractor shall comply with all the provisions of Executive
Order No. 11246 ("Equal Employmen! Opportunity*), as supplemented
by the regulations of the United States Department of Labor (41C.F.R.
Part 60), and with any rules, regulations and guidelines as the Slate of
New Hampshire or the United Stales issue to impiement these
regulations. The Contractor further agrees to permil the State or
United States, access to any of the Contractor's books, records and
accounts for the purpose of ascertaining compliance with all rules,
gulations and orders, and the covenants and conditions of this

Jreement

7. PERSONNEL
7.1 The performance of the Services shall be camed out by

employees of the Contractor. The Contractor shall, at its own expense,

provide all personnel necessary to perform the Services. The

Contractor warrants that all personnel engaged in the Services shall

be qualified to perform the Services, and shall be properly licensed

and otherwise authorized lo do so under all applicable laws.

7.2 The Contractor shall not hire, and shall permit no subcontractor or

other person, firm or comporation with whom it is engaged in a

combined effort to perform the Services, 1o hire any person who has a

contractual relahonshlp with the State, or who is a Stale officer or

employee, elected or appointed.

7.3 The Contracting Officer specified in block 1.9, or his or her

successor, shall be the Slate's representative. in the event of any

dispute concemning the interpretation of this Agreement, the

Contracting Officer's decision shall be final.

8. EVENT OF DEFAULT, REMEDIES

8.1 Anyone or more of the following acts or omissions of the

Contractor shall constitute an even! of default hereunder ("Events of

Default™):

8.1.1 tallure to perform the Services satisfactorily or on schedule; or

8.1.2 faliure to submit any report required hereunder; or

8.1.3 fallure to perforrm any other covenant or condition of this

Agreement

8.2 Upon the occurrence of any Event of Defaul, the State may take

any one, or more, or all, of the following actions:

B.2.1 pive the Contractor a written notice specifying. the Even! of

Default and requiring it to be remedied within, in the absence of a

greater or lesser specification of time, thirty (30) days from the date of

the notice; and If the Event of Default is not timely remedied, terminate
‘s Agreement, effective two (2) days after giving the Contractor

«e of temmination; and

vwl.2 give the Contractor a written notice specifying the Event of

Default and suspending all payments to be made under this

Agreement and ordering that the portion of the Contract price which

would otherwise accrue to the Conlraclor during the period trom the
dale of such nolice unlil such time as the State determines thal the
Contractor has cured the Event of Default shall never be paid to the
Contractor; and

8.2.3 sel off against any other obligations the Slate may owe 1o the
Contractor any damages the State suffers by reason of any Event of

Default; and
8.2.4 treal the Agreemenl as breached and pursue any of its remedies

al law or in equity, or both.

8.2.5 Information Technology Contracts. The Conlraclors and the
Slate's monetary liability to one another shall nol exceed two times the
total contract price, and shall not include consequential damages. This
limitation shall nol apply to Contraclor's indemnificalion obligations
under Paragraph 13 of the General Provisions (Form P-37) or the
following:

(a) death, bodily injury or damage lo real or personal property.

{b) misappropriation or infringement of any intellectual property
including but not limited to any U.S. palent or copyrigh! or any
unauthonzed usew: =y lrade secret;

(c) losses -arsuing to any and all contractors, subcontraclors,
malenals, men, laborers and any other person, firm, or corporation
fumishing or supplying work, services, malenals or supplies to
Contractor in connection with the performance of this Agreement;

(d) personal injury;

(e) disclosure of confidential information; or

(N failure to meel applicable statutes, regulations, codes or guidelines.
This provision shall nol be subject to any modification; however, the
State may modify this provision for a particutar project and any
language modifying this provision shall appear in the Request for

Proposal.

Notwilhstanding the foregoing, nothing herein contained shall be
deemed to constilute a waiver of the sovereign immunity of the State,
which immunity is hereby reserved to the State. This covenan! shali
survive the terminalion of this Agreemenl.

8. DATA: ACCESS; CONFIDENTIALITY; PRESERVATION

8.1 As used in this Agreemenl, the word "datz” shall mean all
information and things developed or obtained during the performance
of, or acquired or developed by reason of, this Agreement, including,
but not limited to, all studies, reporis, files, formulae, surveys, maps,
charts, sound recordings, video recordings, pictonal reproductions,
drawings, analyses, graphic representations, computer programs,
computer pnntouts, notes, letters, memoranda, papers, and
documents, all whether finished or unfinished.

9.2 On and after the Effective Date, all data and any property which
has been received from the State or purchased with funds provided for
that purpose under this Agreement, shall be the property of the State,
and shall be retumed to the State upon dernand or upon termination of
this Agreement for any reason.

9.3 Confidentiality of data shall be governed by RSA 81-A or other
existing law. Disclosure pursuant to a right to know reques! shall
require prior written approval of the State.

10. TERMINATION. in the event of an early termination of this
Agreement for any reason other than the completion to the Services,
the Contractor shall deliver to the Contracling Officer, nol later than
fifteen (15) days after the date of termination, a report ("the
Termination Report”™) describing in detail all Services performed, and
the Contract Price eamed, fo and including the date of termination. To
the extent possible, the form, subject matter, content, and number of
copies of the Termination Report shall be identical to those of any
Final Report described in EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. in the performance
of this Agreement the Contractor is in all respects an independent
contractor, and s neither an agent nor an empioyee of the State.
Neither the Contractor nor any of Its officers, employees, agents or
members shall have authority to bind the State or receive any benefits,
worker's compensation or other emoluments provided by the State to
its employees.,

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

13. INDEMNIFICATION. The Contractor shall defend, indemnify and
hold harmiess the State, its officers and employees, from and against
any and all losses suffered by the State, its officers and empioyees,



——ay te Setse o cnu SHIpRYEEY, VY OF O Denalt ot any person, on
account of, based or resuiting from, arising out of (or which may be
claimed to arise out of) the acts or omissions of the Contractor.
Notwithstanding the foregoing, nothing herein contained shall be
deemed to constitute a waiver of the sovereign immunity of the State,
which immunity is hereby reserved to the State. This covenant shall
survive the termination of this Agreement.

14. INSURANCE AND BOND

14.1 The Contractor shall, at its sole expense, obtain and maintain in
force, and shall require any subcontractor or assignee to obtain and
maintain in force, both for the benefit of the State, the following
insurance: .

14.1.1 comprehensive general liabllity insurance against all claims of
bodily injury, death or property damage, in amounts of not less than
'$250,000 per claim and $2,000,000 per incident; and

14.1.2 fire and extended coverage insurance covering all property
subject to subparagraph 9.2 of these general provisions, in an amount
not less than 80% of the whole replacement value of the property.

14.2 The policies described in subparagraph 14.1 of this paragraph
shall be the standard form employed in the State of New Hampshire,
issued by underwriters acceptable to the State, and authorized to do
business in the State of New Hampshire. Each policy shall contain a
clause prohlbiting cancellation or modifications of the policy earlier
than 10 days after written notice thereof has been received by the

State.
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provisions hereof after any Event of Default shali be deemed\:lfyaiz::g
of its rights with regard to that event, or any subsequent Event. No
express failure of any Event of Default shall be deemed a waiver of the
right of the State to enforce each and all of the provisions hereof upon
any further or other default on the part of the Contractor.

16. NOTICE. Any nolice by a party hereto to the other party sh .
deemed to have been duly delivered or given at the time of maili.

" certified mail, postage prepaid, in a United States Post Office

addressed to the parlies at the addresses given in blocks 1.2 and 1.4,
above. '

17. AMENDMENT. This Agreement may be amended, waived or
discharged only by an instrument in writing signed by the parties
hereto and only after approval of such amendment, waiver or
discharge by the Govemor and Council of the State of New
Hampshire.

18. CONSTRUCTION OF AGREEMENT AND TERMS. This
Agreement shall be construed in accordance with the taws of the State

~ of New Hampshire, and is binding upon and inures to the benefit of the
. parties and their respective successors and assigns.

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

20. SPECIAL PROVISIONS. The additional provisions set_ forth in
EXHIBIT C hereto are incorporated as part of this Agreement..

21. ENTIRE AGREEMENT. This Agreement, which may be executed
in a number of counterparts, each of which shall be deemed an
orginal, constitutes the entire agreerment and understanding between
the parties, and supersedes all prior agreements and understanding.
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This Data Contribution and Use Agreement (this “DCU Agreement™) is dated effective November 29,
2001, by and between State of New Hampshire Department of Health and Human Services Office of
Knowledge management and Decision Support (“Customer”) and The MEDSTAT Group, Inc., a Delaware
corporation (“MEDSTAT"™). This DCU Agresment is executed in connection with the followmg agreement

between Customer and MEDSTAT (“Base Agreement’™):

Base Agreement Name: Medicaid Decision support system, DHHS RFP 2002-002
Date: Effective upon approval of the New Hampshire Goverpor and ,

Council
Product(s) licensed in Base Agreement (co”ecuve]y, "System"): As outlined m Exhibit A to State of New

Hampshire Form P-37

A Agreement to Contribute Customer Dats, License Grant and Rights to Use Customer Data
and Agreement by MEDSTAT to Protect Customer Data Confidentiality

1. For good and valuable consideration, Customer hereby agrees to deliver and contribute to
MEDSTAT all datz and other information described in Exhibit A (“Customer Data™) in

accordance with the specifications and requirements in Exhibit A.

2. Customer hereby grants to MEDSTAT a perpetual, irrevocable, nonexclusive, royalty-free,
warldwide license to use, disclose, distribute, license, copy, display and.demonstrate a1l Customer

Data for MEDSTAT s business purposes, including, without limitation, for inclusion in
MEDSTAT's MarketScan® databases and products, provided that MEDSTAT abides by the

followng:

3 MEDSTAT shall keep confidential, and shall aggregately compile and present information using
Customer Data so as not to uniquely disclose, (i) the identity of any employee, enroljee,
subscriber, beneficiary, patient or other individual for whom Customer Data is submitred to
MEDSTAT; (ii) the identity of an employer, trade group/union, healthcare purchasing
coalition/group or other healthcare purchaser (“Healthcare Purchaser™), or an insurance company,
health maintenance argamization, health plan, third party administrator, or other healthcare
payer(*Healthcare Payer™) (collectively ‘Data Sources™); (iii) confidential negotiated payment \
arrangements between a specific Healthcare Payer and a specific provider or provider group; or ’3\1‘0\0
(iv) confidential negotiated pricing arrangements between 2 specific Healthcare Payer and a '
specific Healthcare Purchaser. Once the customner data has been encrypted, MEDSTAT agrees “G- 4}\/

shall destroy, rerurn or pur beyond use all identifying data. 5\ o
o

Notwithstanding anything to the contrary in the previous paragraph, the identity of Customer as
the source of the Customer Data may be disclosed if an “x™ 15 placed here: (otherwise

specify N/A).
Custorner represents, warrants and covenants that the Customer Data shall be provided to

4.
MEDSTAT hereunder free and clear of confidentiality and other claims, restrictions and
encumbrances inconsistent with the rights granted herein.

B. License Grant and Rights to Use MarketScan Data and Agreement by Customer to Protect

MarketScan Data Confldentiality

As consideration for the contribution of all of the Customer Data o MEDSTAT and the rights of
use of such Customer Datz granted to MEDSTAT herein, MEDSTAT grants to Customer a
nonexclusive, nontransferable, hmited license 1o, and waiver of the license fee for, MarketSean
normative dam libraries (the *“MarketScan Products™) duning the period in which Customer is
actually contributing Customer Data to MEDSTAT and has paid the annual license fee{s) and
other fees due or payable under the Base Agreement.



2. Customer’s use of the MarketScan Products shall be limited to Customer’s use in analyzing,
researching and reporting healthcare and/or worker productivity for the number of employees
and/or covered lives licensed under the Base Agreement. The MarketScan Products may only be
used by Customer in or with the System, both internally and in reports to Customer’s Healthcare
Purchaser and Healthcare Payer clients with respect to whose covered
lives/members/beneficiaries/employees/ dependents/patients Customer Data is being licensed by
Customer to MEDSTAT for use pursuant to this Agreement. Custorner may also include
MarketScan Products or data from MarketScan Products in reports and as support data in the
publication of research and analyses, provided that the source of the data is attributed to
MEDSTAT by including the following copyright notice in such reports and publications:

Copyright ©#### [use then-current year] The MEDSTAT Group, Inc. All Rights Reserved.

3. Customer shall not attempt to establish data linkages beiween the data in the MarketScan Products
and any other public or private data for the purposes of identifying employees, enrollees,
subscribers, beneficiaries, patients or other individuals. If Customer inadvertently discovers the
identity of any person or entity, then (i) Customer will not make any use of this knowledge, (ii)
Customer will safeguard or destroy the information that would identify any person or entity, and
(1ii) Customer will not inform anyone else of the discovered identity.

IN WITNESS WHEREOF, the undersigned have executed this DCU Agreement effective as of the date set
forth in the first paragraph herein.

The MEDSTAT Group, Inc. Customer
Name: Gloan 2. Gle Name: STEQHED D OTTON
Title: CFo Title: | Z ecorne

Date: 1/29 /o1 Date: _1zllb\




Schedule A
(for System2/MEDSTAT Advantage Suite Customers)
Effective Date: November 29, 2001

A. Descnption of Customer Data to be Contributed by Customer

All data elements contained in or loaded into the System’s database(s), including:

1. Medical/surgical and other healthcare claims and encounter data

Delailed person-level enroliment dala
3. Outpatient prescription drug data (pharmacy and/or mail order)

N

B. Population for which Customer Data is to be Contributed by Customer

All Customer's covered lives/members/beneficianes/employees/dependents/patients whose data 1s included

m the System’s database(s)

C. Frequency of Customer Data Contribution
As mutually agreed upon bot no less frequently than annaully.

D. File Format/Media Format

To be mutually agreed upon.

This Schedule A forms a part of the initial DCU Agreement dated effective November 29, 2001.

Except as amended hereby, the DCU Apgreement remains in full force and effect.
IN WITNESS WHEREOF, the undersi gned have executed this Schedule A to the DCU Agreement
effective as of the date set forth above. '

“The MEDSTAT Group, Inc. Customer

Glnn E. Gl ' Name: ﬁSTE_PHED Dorror)

Name:

Title: ™\REcToy

Title: cRo

Date: Nles lo’ Date: 12\6] 0




MEDSTAT

777 East Eisenhower Parkway ———

Ann Arbor, Mt 48108 A THOMSON COMPANY

Tel (734) 913-3000
www.medstat.com

I, Glenn Cole, do hereby certify and attest that as of November 29, 2001, I am the duly
appointed Executive Vice President and Chief Financial Officer of The MEDSTAT
Group, Inc. In accordance with the corporate by-laws attached hereto, I am authorized to
enter into contracts on behalf of The MEDSTAT Group, Inc.

smw@_&M

Title:  Chiel Linancial COfeer

Date: Movember 29 , 2006/

Corporate Seal

In the County of Washtenaw, State of Michigan, the above individual personally
appeared before me on November 29, 2001 and executed this document.

Name of Notary J QNH-[W —S go 1
’ / JENNIFER § BOTT

Signature: Notary Pubiic, Wasthtenaw County, M
R / My Commission Expireg Sep 23, 2004

Date: [/[=Z9—0/

Seal



The MEDSTAT Group, Inc. MEDSTAT

777 E2st Eisenhower Parkway
Anr. Arbor Mi 48103 : A THOMSON COMPANY
Tel (724) $13-3000

wwav.medsial.com

I, Carol Diephuis, do hereby certify and attest that as of December 5, 2001, Glenn Cole is
the duly appointed Executive Vice President and Chief Financial Officer of The
MEDSTAT Group, Inc. In accordance with the corporate by-laws, he 1s authorized to
enter into contracts on behalf of The MEDSTAT Group, Inc. _

Signature: :ﬁ(/ﬂf{ W
Title: L//) Mj GM
Date: /}1/6_/0/

Corporate Seal

In the County of Washtenaw, State of Michigan, the above individual personally
appeared before me on December 5, 200] and executed this document. :

Name of Noﬁary J,énn-{fl%/‘ E_. g&#_

Signature: M p‘%\ JENNIFER S BOTT

Notary Pupﬁc. Washtenaw Coumty, M
My Commission Expires Sep 23, 2004

Date: /Z—Y—0/

Seal

sk TOTAL PACE.@Z »ox
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CERTIFICATE OF AMENDMENT OF CERTIFICATE OF INCORPORATION  *
R
THOMCORP. NO! 18 INC. -

: ’I’HOMCORP NO 18 INC. (hcmmfrar caﬂcd thc wxporzdon‘) 2 corporamn
organized and existing. under and by. vxrtuc of th: Gcmral Corponmon Law of the Smc or

" - Delaware,-does hereby ccrnfy

R Tbc name ofthc corporauon is THOMCORP NO 18 INC.

-3 The eemﬂs:atc orincoxpm:nﬂonofmc corporauonmharebyammdedby strﬂdngom
Am::lc FIRST thmf and by substitoting in Heu of sa!d Article the ronowmg new Article:

FIRST 'Ihc Dame of the cmpomnon is THE MEDSTAT GROUP INC

" 3 ThcamndMOfthcwuﬁmtcofmzpomnonhmnccmﬁcdm been duly
adopted in accordanze with mcpromm of Sectlons2.28md242 of mchnmlCorporatmn :

 Law of the State ochlavmrc _

R 3 'I‘hc nmmdmmnoflhcwnﬁcatcofm:orporanonhcmmcamﬁcdhas ‘beem duly
adoptedmacootdmmththcprowswns of Section 228 and 242 of the General Corporation Law
of the State of Deleware. Prompr written notics of the adoption of the amendment berein cextificd
© has bean given to those stockholders who have not been consented in Writing thereto, asprtmdbd.

o ms-mouzzz ofmeﬁcncraICorpcranun Law of the Statc of Delawarc,

. 4 Immcﬁvcdataofﬁusamcndmmxhaﬂbcbmb@di 1996.

Michael S, Hurris, Vice President

| '-'-Emaxwd on this 23rd day. ofDecember 1996




BY-LAWS
of
THOMOARD hm_(mh- :

THE MEDSTAT GROUP, INC.
(A Delaware Corporation)

. . . ' |

| As used tn Lhééc By-‘laws; unless the cqﬁieﬁct-o;ﬁérwisc requires, the Icr_fn: _ ;
| 1.} "Assistant Secr;:'ta-ry“,_ mcans an As_s.is‘tan-t' §ecrétai‘y of the ~Cc->rlp6ration. |
1.2 "Assistant Treasurer” means an Assistant Treast-_xrer o.f the éorpératiori.
1.3 | ”Boa;ﬂf' means the Board of Directors of the Cﬁmoﬁaﬁon. -
14 "By;la'i.vs“ mcarlis the ixﬁtiél.byflaws of the' qupdratib_rll, as gmc_ndcd from time to
time. .
1.5 "Cenificate of Incorporation” means .the' irﬁ(ial ccniﬁcal; dfi‘nco'rpor'atioin of the

‘Corporation, as amended, supplemented or restated from time to time.

16

17

1.8

1.9

"Chairman” _rﬁcans the Chairman of the Board of Directors of the Corporation ,

" "Corporation” mesns Thomeorp No 18 Ine THE MEDSTAT  GROUP, INC.

"Directors" means directors of the Corporation.

" "Entire Board" means all directors of the Corporation in office, whether or not

 present it a meeting of the Board, but disregarding vacancies.

T:ALPWI$BY:DOC -



L TAALPWIEBYDOC -

1.10 | "General Co%polratign Law" x_rieéns thc G_cxjc_r’él Cdrporati@ 'Law of the State of
Delaw’are, as axﬂended frorr'; L.i..mc t',o. time. - | o
1.1 l - “Office of the 'C'fo.rpoifatidn"‘ mcﬁﬁs ihc ékcéut_ive’ office of the Cbﬁvoratiqn‘
‘anything in Section 131 of the General Co?pc’;raﬁér} Law to the c‘ontréry notwithstanding.
1.12 “Pre,sidcﬁt'.' mcaxﬁ the Presitiicnfof.'thé' .C('J'rp?:rativon.-' o |
1.13 "Sééretary" ‘means ﬁc Sec.rg.tary.oiz'. the '.Cprpo.m!ié.n. ..
1.14 | "Stocl_chd]dcrs" means stockholders of the C'orpp;atid.h. a
115 '"T‘reésurer" means the qusﬁer of the tot;pdration. :
S 1.16 '.‘Vice', Pr;siden(" ‘inéaﬂs a Vice éresidént ‘of the Corporation,

91 Plae i Mestings. Every rﬁcctinlg'o.f.".st'ockhc;l'defé shall be-held at the office of
tl;c quporati'on.or al such other j)la'ce'witlﬁn' ;r wifhoﬁt the Smtc of Dclanc as shz;l] be |
spcc;f.lied or ﬁxcd in the notice of suc;h meeting or in the waiver of notice th'cre.of.

.22 AnnualM;eng A mectxng of stockholdcts shall b held annually for the
- elccﬁon of Dxrectors and the tmnsactzon of other busmcss at such hour and on such business day
in January or.as may be dctcmum.:d by thc Board ;?Lnd dcsxgnatcd in the notice of mcctmg

| '2;'3 D;ﬁmdeumﬁLEMm&fDmmﬂL If the annual meeting of
: blo'd.chnlders for the elecuon of Directors and the transaction of other busmcss ts not held wuhm
N thc mémths spccxﬁed in qccuon 22 hereof the Board shall c%ll a mectmg of stockimldcrq for the

R cl'cctxon of ‘Du;cctors and the transacuon of Gther busxne;ss as soon thereafter as convemcm.



2.4 Qmmmwm A spccxa] mcctmg of stockholders (other t.han a specxal
meeting for the election of Dlrcclors) unlcss othermsc prcscnbcd by statutc may be callcd at
: any time by the Boardor b_‘,-' the Presndcnt or bv the Secrctzuy ‘AL an) spccan meclmg of
stockholders only such business may bé 1ran'sacte'd as is related to th_c purposg or purposcs of
such meetingset forth iﬁ the notice ﬁ).ertof.givcn pur_sﬁant io Sec‘tidn .2.6' h;:rcéf 61’_ in .any V_va.iyex
of notice thereof givcn pursuant to Section 27 hmﬁoﬁ -. o |
2.5 : Eixing Record Date. For tﬁc. purpose of .(al) ._dcf.tgz'min-ing' tﬁe stockholders entitled
(1) to notice of or to :,\'rotc at any mcé;ing 'ohf stbckholdérs of Any adjoﬁmment th.cr:cof, (u) to
© express consent 10 cc';r'pora.tc action iﬁ.wridng vﬁthouf a meeting or (iii) tc; :rcccive bz;ymen.t of
__any dividend or othe;'r' Ai suibuﬁon 01; é_llbtmcnt of an.y rights, or t_:miﬂ;:d to excrc;.isc any rights in
~ respect ofﬁf.my cﬁangc con.vcrs'ion or exchange of stock; or (b) any other iawﬁﬂ-adion the Boardj
~ may fixa record date ‘which record dau: shall not preccdc the date upon w}uc.b the resolunon
| ﬁxmg the record datc was a,doptcd by the Board and VVthh rccord datc shall not be (x) in the case
o_f clause .(a)(1),,above, more than 60 nor less than 10 days befprc the date of such mc;tmg, (y) in
the cafse oﬂciause .(a)(p'i) above, morc.than 10 days after the date upon Whi‘gh the resolﬁtion fixing
the record .da.lc was adqptéd by the B;)md and (i) in the case of clause (a) (iii) or (b) above, m'o:rc
fthan 60 days pﬁor to 's}uch aéﬁon. If no such rcoord date is fixed: |
| h 2.5 .1_' ‘thc z:;ér;ord ciate for dctermining stbckholders'emiﬂcd to not-i(ic of _
or to .vo‘te at ﬁmeeting'of stockholders shall be at the close of bué_'méss on
B Lh"c day next preceding tﬂb day on which n&ticc 15 given, or, if notice is wzuvcd ét
) the .clos.ci: "o'f busiﬁcss_ on .thc day n'cxt: préccdinﬁ the day_: on which the mecﬁﬁg 15

' _‘he.ld;_ _
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-' ‘2.5.'2. : thc xjgcord datc for dc_tcn;;ininé stockholders .ent-itied'_to' express -
consent to co@raig action in Wfitir‘\‘g'.wi_vlhom:a. mccnng,when ﬁo prior a;tién 5}/
 the Board is réc.;uired ﬁnder t'hc_Genc;rﬂ ‘Cérpdr'atio'n‘tz‘ni‘/,fﬁhall b; the first day on
which a signed writtcn ;dn.;cnt s‘et;i'ng.fbrth the ai:tiéﬁ taken or proposcd‘to b;
taken is de.hvcred to the Corporatxon by dehvery 10 1ts rchstercd ofﬁcc in the
Sr.atc of Dclaware, its prmmpal place of busmcss of an ofﬁcer or agent. of the
Corpqration hav'ing custqdy of the book in whjc_h précee’dings of meetings of
' .s1qcléholdt‘:rs are féqb'rded;,ana wlljenA px-;or ;é{ion by..lh.g: Board is ..requirt_.:.d. under
the dcncrai Cdrp'éfatién Law, tﬁ; rccérd.'dalc [or dctc’rm_ini.ng stock'holdcrs'
gﬁtiﬂéél toAcor'xs;:nt t(; éor}porate ‘actior.x in wmtmg without a 'meeting' shall be at the
élosb of ‘bugincés on the date on which the Board adopts Lﬁp resolution taking such;
: pnor chon, and . |
2 S3 the rccord date for determmmg stockholdcxs for any purpose other
than those spcc1ﬁcd in Sections 2.5.1 and 2.5.2 shall be at the close of
: <bu‘sincss on tlhe day 0;1 which the Board adopts the reso]uzion reladng.thereto.
. Whena dctcrmmanon of stoc;,kholders entitled to notice of or to vote at ey mccung of
: stockholdcrs has been made as provuicd in this Sccnon 2.5, such determination shall apply to any
' ad_)ournmc:nt thcrcof un]ess thie Board ﬁxes anew rccord date for t.hc adjoumcd rncctmg
| .Dehvcry mnde to the Corporatlon 5 regxstcred oﬁice in accordance wrth Section 2.5.2 shall be by

hand or by cemﬁed or reglstercd mail, return receipt rcquestcd

Wﬂmﬁ&fﬁ&ﬂhﬂd&m !:xccp( as otherwise pronded in Scunons 25

. and 2.7-_heré,of, whenever under the provxs:o‘ns-.of any s_tatute, the Cemﬁcatc of Incorporahon or
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thcse4By~1aws,_ stockhbldcrs: .Aare: required or permitted to takc anyacmnatamceung wntten :
| notice 'shall be given stating t};e pl‘acl:c, date and _hoﬁr k;f the mcetmg and, in the casc of a Spcmal :
mceling, the pﬁrpos_e or purph:scs for which the fneétiﬁé is cal‘lg’d.‘ .(_)'nics's.vpt:h;;»\;ivsc, provided by |
any statute, the Centificate oflncorporat»ion. ar Uicéé By-laws, a c‘opy‘.-(‘)ﬂhé n_Qgicé of.u_n)/ xneéting
shall be given, pcrsonall} or by n'lail,.not Jeés than'u:ﬁ hor 'rhore thah sikfy Aayg beforé the aaté of
the mcctmg, to each stockholder entitled to noucc .shall be dccmed to be gwen whcn deposned in
| the United States maﬂ with postage prcpmd directedto thc stoékholdcr at his or her addrcss as it
appears on the rccords of thc Corporation. An aﬁidavﬂ of the Sccrctmy,or an Assmant_ Scc.retary'
- orof the transfer agent of the Corporaixon that the notice rcqum:d by this Section 2 6 has becn -
:gwen shall, in the absencc of fraud be prima facie evidence of the fac!.s statad therein. When 2
| meeting is ad)oumcd to anothcr time or place, notice need not be given of thc adjoumed meeung '
‘ if the time and place thcrcof are axmoﬁnccd at the mectmg at x.»hxch Lhc adj Joummcnt is taken, and
| at the adjourned mcctmg any busmcss may be transacted that mxght have-beer transacted at thc
mccting as originally called.” If, however, the édjoummcnt islvf‘or more than thirty day_s, or if aﬁcr'
the ad}oummenté new record date is.ﬁxcd for ﬁle adjourned meeting, & notice of the édjoumed
meeting shal bc g’ivcn to Eaéh stockhbldcr of rcco.rd‘emitled to vole at the ﬁecting. |
3 . 27 ﬂm@iﬂﬁm thncvcr the giving of any o potice is required by statute, the
‘Ccrnﬁcatc of Incorporatwn or tbesc By- Iaws a waiver thercof in wntmg, signed by the |
| stockhbldcr or stockhdldcrs_cntitlcd to sald'not}cc, whether before or aﬁe; thc e\_lcnt as ;o thch .
. such .lnotice 15 req"uir‘cd,. shall be dccmcdlcqﬁivalem to noti:Cc. ;;Xttendénge bj! | stockhol_.dcr' até
mc‘eﬁﬁg 's'h;dl fobns_timl‘? 'a. wajvcr of not_ice bf suc'k.m mccung except wbﬁn the stockgolder éﬁcnds a

”meeting for th;ﬁ éxpress purposc of objecting, at the beginning of the meeting, to the transaction
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of any business on the ground that the meetmg ha.s not been lawfully called or convened Neither
the busmess to bc transacted at, nor thL purpose of, any regular or Spemal mcetmg of the _ |

.- stockholders' need be spcciﬁed in any wrirtcn waiver of ndticc unless sd reduircdlby staate, the
Ccrtrﬁcatc of Incorporatlon or these By- laws | |

2.8 Lxs_t_piSmkthd_ezs The Secrctary shall prcpare and make or cause fo be N

prepared and made at least ten days before every meetmg of stoclcholders, a complete list of the

. -stockholders enutled to vote at the meetrng, arrangcd in alphabetlcal order and showmg the

address of each srockholder and the rrumbcr of shares regxstered in thc name of each stoclcholdcr
Such list shall be'op.'err lo the 'exzunmatron.of. any srocl;lrolder, the stockholders agent, or |
:attomey; at Lh.e st:bcleﬂpldcr'e 'crcpens'e:.' fur any purpoée'gcmaue to the meeting, during ordirrar_v

' buslness hlpurs .for a peripd of et least ten days prior to the meeting,.elther ata plaee within the
. cxty where the meeung is to be held, whrch placc shall be spccrf ied in the notice of the meeting,

| or, 1f not so specrﬁed at the place whcre the mcctmg 15 to be held The list shall also be |
produced and kept at the time and place of the mcctmg dunng the whole time thereof and may
 be mspccted by any stoclcholder who is present. The Corporatron shall mamtam the stoclchold er

‘lrst m wntten form orin ano:hcr fomr capablc of conversion into written form within a -

: N rcasonable urue Upon the wrllful neglcct or refusal of the Drrcctors to produce such a .lrst at any
| '_ -mcctmg for the elecuon of Dlrectors thcy shall be rnelrgrble for electron to any office at such

. meetmg ‘I‘he stoclc ledger shall be the only'cvrdencc s 1o who are the stockholders entxtlcd o
- examrne the stock ledger, the lzst of stockholders or the books of the Corporatron, or to vote in

’ person or by proxy, at any meeting Qf stockholders.
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2.9 Quomm.oﬁ&mkhaldm.ﬁmnummzm Exccpt as othcrwzsc provxded by any

statute, the Cemﬁcate of Incorporatxon or thcsc By 1aws, thc holdcrs of one-thlrd of aIl _

. outstandmg shares of stock cnmlgd to vote at any meetmg of stockholdcrs_, :prcscnt In person or _

represented by proxy. shall constitute a;.qucAJrum‘ fo r the transaction :q%ahy business at such |

" meeting. When a quorum is once present tb organize ;"3 mcéting of;s:_tqékho.ld_e.fs', it is not brokén

by the subséqucm;vithdrawal of any st'oz;kh.oldérs.. 'I'he holdgrs 'c-)falnzllaj:oriry of '!hc‘shércs of

stock prcgcn£ in person or reprcsépted by bréxy at any rﬁce.t_ing_éf sl&ékhéidérs, ncluding an

‘adjourned mééﬁng, ivhethcr.or not a cjuor@ is prcschl; méy adjouﬁl'_éuch mcéti;xg 1o a;louxcr _

"~ time and place. Sh#cs of.ils own stock bclongi.ng to.thc Corporatioﬁ or t‘c; another cbrpdratic;n{ if

a majo‘ri.t'y of Ath.e.'shar'c;s entilica to \;b't.e iin the c’le;ctién of dirécﬁo_rs of sgch o{hef corporati.nn 18

held, dircc;tl}'/ or. indirectly, by the Cbrporau'on, shall neither be entitled Lo _vdte an be counted for:

quOTUIM PUrposes; Qmﬂds:d, hmcxgz, th#t the forcgémg.shalivnoi limit the right of the -

: _Corpbratidn to vote stock, includjn'g but not limité,d i;) its o@n stock, held 'b-y it in a fiduciary

c_épacit‘y._ | | | |
210 Mannzlmm Unléss otherwivsc provided in the Certificate of Incofpbmtion, :

every stockhq}der_.of rccofd ;shall be ém'itlcd at evéry’ meeting of stockholders to one vote for .‘

. each sharc of éapital siock stancﬁng in his ér her na-rlncA_on the record of sf;ockhold_e.rs determined

in écbérdancc_with .Séction“2.5 hc:x;cpf. If‘the Ccrﬁﬁca;ibn of Inéofporatioq provides.for rﬁ_orc 6r'

. lgs' Lha‘nfc;nc vob: for any sbafe ('m an'y mﬁttevr cach refcfcnce in thc"By—laws or the Gcherél

' Corporatxon Lawtoa majonty or other propomcm of stock shaJJ refer to sucb ma)omy ot othcr

propomon of the votes of such stock Thc provision of SccUons 212 and 217 of thc Gcneral

.' COrporanon L_aw shall apply n dctcrmmmg ‘whether any sharcs o.f capx_wl stock maybe voted
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.and the persons, 1f any, cntiﬂcoi to vote suchﬁsoarcs; but_tl_x‘ch.oz"poration shall bc ogotectcd in .
ass@ng thétﬂt}oc persons in .\:vhos,c‘ names shares of o_ap-ita_il sfock staﬁd»bn t_hé stock Iedé_cr of the
: Comorationorc entitled to vo‘to §uch sharcs. Holdcrs .of rédecmable sh.ar‘es"n.f szock are not '.
entitled 1o vote aﬁcr the nonce of reder.notlon s malled to such holdors and a sum‘suf{'cwm io |
redccm the stocks has been deposxted with ; bank, tmst company, or othcr ﬂnancxal msututmo
undcr an xm:vocable obhgatxon to pay the holdczs the redcmpnon pncc on surn:ndcr of the shares
~of stock. At any mectmg of stockholders (at which a quorum was preocnt 10 organize the
‘meeting), all mattcrs cxcept 8s othcrwxse provxdcd by stﬂtutc or by.! the Ccruﬁcatc of
- Incorporatlon or by these By-laws shall be dec1dcd by & majority of the votes cast at such
_meetinig by t_hc_h_olders of sharcs -prcson_t in pcrson or reprcscnted by proxy and entitled to vote
tixereon whcthcr or nota ouorﬁm 1s 'prescnt when the vote is taken. All oleciions of Directors
shall be by written bant unless othchlse provxded in the Cemﬁcate of Incorporation. In voting
| on any other questzon on whxch B vote by ballot is requucd by law or is de.manded by any |
stockholdcr égy.iﬂod to vote, the voting shall be by ballot. Eéch ballot shall be signed by the |
stock'}:m’dqr 'v.otinfg or the stockizoldco‘s proxy end shall state the number of shares voted. On'all
'_ | o'thcr qucstiops, the vo_ting may be m_mg_; Each stockholder entitled to vote ata nieetiog of
. stocloholdors or to cxorcss conscnt or dioscot to cor.pofate action In writing without a mactiog
‘may; authonic anothcr pcrson or pcrsons 1o act for such stockholder by proxy. The vahdlty and
' .enforccabxhty of any proxy shall'be dctermmcd in. aocordanvc with Secuon 212 of the General
: Corporanon Law A stockholdcr may rcvoke any proxy that xs not irrevocable by attendmg the
| . -mcctmg and votmg in pcrson or by ﬁlmg an mstrumcnt in wntmg revokmg thc proxy or by

| ; dclxvcrmg a proxy in accordance with apphcab]c law bearmg a later date to the Secretary
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2.11
Boﬁrd,‘ in advan'cc of any xﬂeé;ing ',o'f stdckh:dlde‘fs', }n'éy appoiz{t' one ormorc ;i:ﬁsbgdtbts to act ét
- the meeting and make a Wn'tte‘n fepdn thereof. Tﬁe Béérd méy’ dcs’jgﬁafe.‘-‘onc .c'j_r't'norc persons ;as‘

alternate inspectors to replace any inspeélolr who féils toact If hé jp;sp'cctor,gf alternate is -aﬁlc
to act at a meeting, the person présiciing at the rheéﬁ_f;é maf app.o'in't? afnd'or.l the request of ._any'
stockholder cnlilléd to vote -thcrcﬁ shall apboinf., onc'o-.r more ins;r')ect.c:)rs.tc.) act ai the fncctihg
Each mspcctor, bcfore entering upon thc d15charge of hxs or her duues, shall take and sign an
oath fatthful}y to cxecutc the duties of i mspector mth strict 1mpart1alny and accordmg to the best
* of his or her ablhty Thc xnspc:ctors shall (a) asccnam the number of shares outsumdmg and the
__votmg powcr of each, (b) determme thc shares rcprescntcd at the mcctmg and the validity of
. proxies and bs.llots, (c) count all votes and ballots, (d) dctermmc and r;tam for a ;easonable
period a record of the: disposition of any éhéllcnges _ﬁm&e to a;ny_ de_tenhinnﬁoﬁ by the inspectors,
| .and (;:) certify their d';:_teﬁninatign 61‘ the n'umber-ot; shan:s representcd at -th;: meeting and thcir.
c_bunt.of all votes and ballots. The mspcctors may eppoint ofr. retain other pérsons or entities té_
assist'.the inépectéﬁ in the pcrformaﬂcc of their duties. Unless otherwise provided bf the Board,
the date and _time. of the o}ncning and ‘-thc closing of the polls for each mattc»r.upon whiéh'tﬁc
: stockhdldcrs .\ﬁll voté ata mceﬁng'shall bc dctezmined by the person presiding at the mceﬁﬁg
' tmd shall bc announccd at thc: meétmg | |
2 12 Qmamzanan At cach mcctmg of stockholdcrs the Chairman, or in the abscncc
- of thc Cha.lrman the Pn:sxdcnt, or inthe absence of the Presxdcm a chc President, and in case
| ‘ more than one Vice Prtsndent shall be prcscnt that VICC Pres:dcm dcsxgna.ted by the Board (or tn

; thc absencc of any such desngnanon, the most senior V_xcc Pre51dcnt, based on.age, prcsc_nt), shall
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.act as chmrman of the mectmg Thc Secrctazy, or in his or her absence one of. thc Assxstant
Sccretanes shall act as sccretary of the mecung In case none of the.ofﬁcers above. desxgnated to
- act as chaitman or secretary or the meeting,‘ rc_spectlvely. shal]_-‘be p_resent,-.a‘ chairman ora
secretary of the n1ee1iﬁg, as _the case mey be; sh.oll be chosen by a majority of the votes cast at
such meeting by the lloloers of slxares of czlpital st_oclc oresent m person or replescnteel by oroxy
and entitled to vote at the meetmg e
-2 1 3 Q[d;mf_ﬂmmexs Thc ordcr of busmess at all moetmgs of stockholders shall be

as detenmned by thc chamnan of the mcetmg, but the ordcr of busmess to be followed at any
‘ mcctmg at wh:ch a quoruxo is prcsent may be changed by 2 majority of the votes cast at such '

‘mceung by the holders of' shares of' capltal stock presenl in pcrson or represented by proxy and

entitled to vote at the mcenng

214 Enmmmmi&mkhddmﬂnbmmm Unless otherwise provided

1in thc Certificate of Incorporanon, any actxon rcqmred by the Gcnerai Corporatlon Law to bc
taken at any annual or special mcctmg of stockholders may be taken wu:hout & meeting, thhout
pnor notxce and wuhout & vote, if a consent or consgnts in writing, scttmg forth the action so

. . :tal(en,_ shall be signed by thc holders of outstandmg stock havmg not less than the minimum

- nurribcr of votes that would be neccssary to authorize or {ake such action at 3 meeling at which

' all shares cnutled o vote thcrcon were present and voted and shall be dclxvered (by hand or by
| .certtﬁed or regxstercd ma:l rctum recexpt requcsted) to the Corporation by delivery to xts
regxstered ofﬁce in the Stale of Delaware, its prmcxpal placc of busmess, ar an ofﬁccr or agent of :
| : ~thc Corporanon havmg custody of the book in which proceedmgs of meetmgs of stockholders are

. -"rccorded Every written consent shalI bear the:date of SJgnarurc of each stockholder who signs
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the consent and no written éon?cnt shall be c_:ffc.:ctivc to mkc_:»t'hg‘corpbm;_e‘ actxon refcrred | t‘d. "
thcréin unless, wuhm 60 da.ys{of the earliest dated éoﬁsén_t délfvcrcd j_ig'tlhe' marmer rcquxred Aby‘
j this Section 2114, writien consents svig.nc_d ny zi. é'ufﬁciéxit xiumb;r of ﬁolacyé‘ to ta;i{e _acti.on are |
delivered to the Corporation as aforesaid; f_rorﬁpi notice of the takmg of thc__;orpbrate z_ictioﬁ _
without a meeting by less than urmmmous written cbnécnt shall be.'giycn 1 those s_tockhélder;' »

“who have not consepted in writing.

.3.1 | ' an;ml_ﬂqg{m E);OCF-)t as 6@:&5: pmvidcd in the Certificate of -Incorporation:; the
business and affairs ofthe VCor;porati.on shall be managed by or-under thc‘c:ijr;:ct_io_ﬁ of the Board.
The Board may ado-p{ such rules and rggﬁlaﬁons, not iﬁconsié.tent with the Certificate of |

| Inoofporat;;on or tbc‘s"g'_Byl—laws or épplicai)lc laﬁs, as. i.t may' deg}n ‘pfopcr fér the conduct of its
r;-leetings. and the management of tﬁe Corﬁbraﬁqn. In addition 1o the powcx;s expressly confeﬁ;d
by thése _By;laws,' the Board may ex;:rcisc all powers and perform all acts_th,m are noi rb;quircd,

| by these By—laws-or the écniﬁutc o;' Ipcorporﬁtibn or by statute, to be exercised and pérfonngd

. by the stockholders

m;mMnghﬁgm&_Ignn_Qf_Qﬁm The Boaxd shall con51st of one or more |

| mcmbcrs 'I'hc number of Duvciors shall be fixed mmally by thc mcorpormor and may thcrcaﬁer :
be changcd from umc to tune by action of the stock.holders or by actJon of the Board. Directors

' necd not bc stockholders Each Dlrcctor shall hold office uxm a Successor 15 e]ectcd and

. qualxﬁc_d or'umﬂ thc Director's dcath, resignation or rcmoval.

T:ALPWISBY.DOC. - o
: o It



33 mmgn Dxre;:tors shall cxcept as othcnmse rcqmrcd by statuu: or by the .
.Ccmﬁcacc of Incorporauon, be elected by a plurahty of the votcs cast at a mcctmg of
stockholders by the holdcrs of sharcs enuﬂed to votc in the electxon | A | |

| 3.4 N;ﬂmmmmmmm_amm Un)t:ﬂs othcm:se prowdcd in lhe
Certificate of [m.orporanon ncwly crealcd Dxrcctorshxps rc<ulung trcm an 1Acrease in the E '
numbcr of .Dircctors and vacs;npies occur;i{zg in zhe Board for any o,th'r;r :rcason.,.'in.c.luding the
: rembyal of bhect_ors withoﬁ't cause, may bc filled b'y.tHc afﬁqéétiyéi?otéé of a majority"or’ fh'e '
entire Board, although less than & q-gonz:'ng,r.or' by a sole rcfn&im'ng I?i.r.éc:tor, or n;ay be elected by
a pluralit_y of tﬁc yot?; éa.si by the holders _'of shares of capital stock cnﬁtle;.d to vote in the *
,-clccti.o'n at a s;pqéial rﬁeetiné:of s'toék.hoiidcrs called f'dr that'pqrposc. A Director elected .to'ﬁ_ll 8
vacancy ;i;ail bc elected té hofd of’ﬁcc until a successor 1s elected and qﬁaliﬁcd,, or until the .
-D'irectox‘; carlier dcaih; resignation o'r pﬁdvﬂ.
| 35 - B_csmnntm Any .Dircctot;'!ﬁay rcsxgn at any tinié by. writtcﬁ notice to the :
| Corporauon Such reslgnatnon shall take cifect at the time thercm specxﬁcd, and, unless
othcmsc specxﬁed in such resxgnatxon, the acceptance of such nesxgnatxon shall not be necessary
| 'to_ makc it. cffccnvc | | | |
: ) 36 R;mglal Sub)ect 10 thc provxsxons of Sectnon 141(k) of the General Corporauon
. Law any of all of the Dxrectors may be rcmovcd with or wuhout cause by vote of the holders o[
| E: majd.rﬁy r.-)f 'ihc-shar¢s then entitled to vote at an clecnon of Dlrcgtors.
| 7 : Cpmmnmm Eacﬁ Difcdtor, in conside;aﬁoh of his_c;r her service es such, shall
. bc cnutlcd to. réccivg ﬁ'.o'm.thc_:Cm-'pora:tionA such amount per annum 6r such fees for attendance at )

: _Direc'tdr’s' r'ri'ee,_:tings'2 or both, as the Board may;ﬁom time to time determine, together with
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rcimburscmcrrt for the rcas:onéblc out-of—pooket expcns_és.', 1f anymcurre.d by such -Di'roctor in
conneétion with the p'crforrnonce of his or her (Aiuﬁ.es'. Each Drrectorwhosha.ll serve asa nrcrrrber
- of any comm‘inee of Directors"in considora'tionxof sorrrng as.soch'ls}roﬂ{bo é':nti}tlcid- to such
additional amount per annum or such fees for zrtlorrdance at muﬁnigrec:mceﬂngo, orboth, as the
Board may from time to timc dcterminc, togct}rcr’with reirpbursérrrcrrt-for the rcésonable out-_of-
pOCk-* exponses if any, incurred by such Drrcctor in the pcrformanco of hrs or hcr duties.

Nothing contamcd in this Section 3.7 sha]l preclude any Dr_roctor from servmg thc Corporation or .

its subsrdumcs n any othcr ‘capacity and reccwmg proper compcnsanon ’chcrtfor
3.8 ngund_ﬂlms_qf_Mmmgs The Board may hold meetings, both rcgular and
special, cither wrthm or wrthout 'lhc State of Delaware. The times and pla(:cs for holding
meetmgs of tho Board may be ﬁxcd from time to time by resolutron of the Board or (unless
contrary to 150 utlon of the Board) in thc notice of the mcctmg
39 AnnuglMgmng. On the day when and at thc placc where thc annual meetmg of
otockholdcm for the election of Directors 1s hcld, and as soor1 as practicable thereaftor, the Board
may irold x5 annrxal meeting, withorrt notice of such meeting, for the purposes of orgorﬁzaﬁon,
the election of officers arrd the transzrction of othor busines_s,‘ The annual meeting of thc éoard’
- may bc. held zrt any other ime and 'placc spociﬁcd in a' notice givco as provided in Section 31 l
' hercof for spccxal meetmgs of the Board orina waiver of notrce thereof |
3 10 RQM&LMM& chular mectmgs of t.he Board may be held Wlthout notice at
suc}r times and 4t such placcs as sball from time to time be dctemnncd by the Board |
Smmﬁ Spocral mcctmgs of the Board may be called by the Chmrman,

the Prcsrdcnt or- thc Sccrctary or by any two or more Drrcctors thcn serving on at Jeast one day's
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notice to each Director gwcn by one of the mcans specxﬂcd n Scctaon 3. 14 hcmof otbcr than by
maul or on at lcast three days nOthC if ngcn by maxl Spccxal mcctmgs sball be calted by the

: Chamnan Presxdcnt or Sccrctary in like manncr ot and on hkc noucc on thc wnttcn mqumt of any

two or.more of the Dxrcctors then scrvnhg

3.12 Iglgphgng_MQe_tma Dzrcctors or mcmbers of any commmcc desngnated by the
Bc?rd may partlclpate ine mcctmg of the .Board or of such- gonunxttec. by mcags of conference _ |
tclephor.xc‘ or‘.similar f:ormnuhicaﬁons cquip;ncnt by"me.an.s;of. \‘w‘hic}; all pérsons paﬂcipatiﬁg in
the meeting can hcar each ot.hcr,'zﬁid pa?t{cipﬁtion ina mcctmg pursuant to this Secﬁogi 3.12 shall
cbnsting pm@g i.‘n.pcrs'on at such meeting. ~‘ | ) -

7 3.13 | AdngdMQamga A mgjority of ﬁ_é- Direct_ors ptfescﬁt at any meeting of the
Board, mcludmg an adjoﬁﬁd ;nce't'ing, whether or not a quorum is prcsént,' may 'adjourn such
meeting 10 another ti;nc an;i place. .‘A;t‘lc‘asi onc daf‘s ﬁoﬁu .of any adjourned meeting of the
| .Bo;ar'd shal] be givcxi"to cach Dimcfor whe'thcr or 'n.otipresenf at fh'c ﬁme of ﬁc adjoummcnf if
such notice shall be given by one of the mcans ‘'specified in Sccuon 3.14 hercof other than by
maxl or at least threc days notlcc if by mzul Any business may be transacted at an ad;oumed
mcetmg that mxght have bcen transac'a:d at the meetmg as ongmally called
. 3 1 q Ngngq_ﬂm;dm Sub_;cct to Sections 3 11 and 3.17 hereof, whenéver, under thc

. ‘pr_ovis'iOns q_f any starute, the_ Cemﬁcatc of Incorporation or _thc;e lBy-laws._. notice is rcqmred lO.
| .b.e "givén- to ai;{l-)irccto_r, sgcﬁ nbticdshall,-bé deemed gi‘veri_ 6ffcct§§qu if giv./cn in pcr#on or by
;. tél;:;;hohé 5}' mml adciresséd to 'such Dixcctor at such Diféctof“s address gs it appears oxj’thc |

: "records of thc Corporauon, thh postage thcrcon prcpaJd, or by tcleéram, telex, telecopy or

e : 'sumlar means addrcssed es a.forcsald
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3.15 _Y[amw_f_ﬂgng; %cncver the ngmg of any nOtICC is rcquxrcd by statﬁte the
Cemﬁtate of Incorporatmn or thesc By- laws a waiver thercof in wntmg, szgned by the person
- or pcrsons entitled to said notxcc whethcr bcforc or a.ﬁer thc evcnt as to whmh such notice is
required, shall be deemed equnva]ent to UO‘thC. Attendance bya pcrs;)n ala mceting sh_al] | :
constitute a waiver of notice of such mcctmg cxccpt.whcn the pcrson anends a meetmg for thc
eXpress purpose of objcctmg, at the bcgmmng of thc meetmg, ‘go thc tmnsacuon of any busmcss
“on the grqund that th‘c meeting has not bec;n lawfully callcd_ or convened. Netthcr the busmess to
be transacted ét, x;or:'mc puzposc'of. 'a.uy‘ r;guiar or spcc.:ial-rr'x'éeting of :the-Direct;)rS'or a
committee of Direciors nééd be spcciﬁed in an} written Waivér of notice @css 50 required by
3 statutc the Ccmﬁcatc of Incorporatxon or thcse By laws
3.16 Qma,ng_;m At each mcetmg of the Board, the Chzmman or in th: absence of
the Chairman the Prcsxdent, orin thc absencc of thc Presxdcnt a chmrman chosen by a majority of
| tbc Du‘ectors pmscnt shall presnde The Secretary shall act as secrctary at each meeting of thc
Board In case thc Secretary sball be absent from any mcenng of the Board, an Assistant
Sccrctary shall pcrform the duties of sccrctary at such meeting; and in thc absence from any such
'meeting of thc Socretary and all Assistant Sccrctancs, the pcrson p;csxdmg at the ;nect;ng may'
- appomt any person to act Bs secrctary of the mcctmg h

3 17 ngmm_QLDJ.mgQr_a Thc presence in person of a majority of the entirc Board

| shal] bc necessary and sufﬁcxem to consntutc a quorum for the transacnon of business at any

meeu'ng of the Board, but a majonty of & smaller numbcr may ad_)oum any such meeting to a

' later date.
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3.18 Agngn_by_Mmgnty_Yg_{g Exccpt as othcrwxse cxpressly requxred by statutc the

Ceruﬁcatc of Incorporatxon or thcsc By-laws thc act of a majonty of thc DITCCIOI'S prcscnt at a

‘. meetmg at which a quorum 1s prcscnt shall 'be the act of the Board-

319 Ao_tmn_ﬂﬂhgﬂ_M:;_ﬁng Unless othermsc restncted by the Ccrtlﬁcatc of
Incorporatxon or thesc By -laws, any action requu'ed or pemnrtcd to bc takcn at any meetmg of
thc-Board or of any commme;c thercof may be m};cn w‘lthout a mceung ifall D‘!.rc.:ctors or '

.mcmbefs of ;uch ;ommittee, as the case may be, consent tﬁe;e;b in wntmg and the w‘riting‘of '
_writings are filed thh the minutes df f;:bgecdings of fﬁc Bo’ard or cormmttec

- The Board mz;y, by rcsolution. 'pas‘sc'd by a v%)te bf the'ehtife; Board, designate one of more’
. conuhitte:s, each co'xpnﬁﬁw to cohsis_t: of :onc or-_r'n-or.c of the Difcctérs of Iﬁe Corpo.ration. ..Thg

Eomd may designatc one or more Dircctofs as alternate members of any committee to replacé_

absér{t~ or dis.quali.ﬁo;d.mcmbcrs-a.t- aQy meeting of such committes. If 2 member of 'a'committcc
“shall bc aﬁscht from any ineeting, or.diSqualiﬁ_éd from voting thereat, the ;cmaining nie’rr;Ber or

, ‘me'mb.e_i's p;:;ém and_‘not di_squzﬂiﬁed ffofﬁ voﬁng,. wﬁ;ther or not such member or members

' -'constifutc- a .quonm.x ‘may, by an tinanimc;us votcA uppoint anothér mcmber of the Board to act ét
' thc mecm;g m thc placc of any such abscnt ot dzsquahﬁcd member. Any such commmcc to the

cxtent provxdcd in a resolution of the Board passed as aforcsmd shall have and may exercise all

_ | -.the powers and authonty of t.hc Board in Lhc managcment of the busmcss and aﬁ'axrs of Lhe

R Corporatlon; and m_a}’ authorize the seal of the Corporation 10 be ‘mprcsscd on all papers that
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may require it, but no suchA coinmiﬁee shall have the pow’cx; or authority of the'f}o.ard in reference
o amchdmg thé Ccmﬁcaté of Incarporation, adopung an agreemen.t’ of mefgcr or conso.hdatxon

: under Section 251 or 252 of the Gcneral Corpomtxon Law scllmg, lcasmg or exchangmg all or

| substantially alf of the Corporation's propcrty and assets, Adx'ssolvmgor' revo_}gng the dis_so}uzion
of the Corporation or aménding .thc By-la@s of the Cc.')rpqr:a'tior.l;‘ ahd,’ unlt’.Ss:_!__hc rcsolutigaﬁ
designating it cxﬁrcssly so-p%ovides, no such commitlgtt‘shau have th-c, bdwér and authority 1o
dechlarc.aAdi\;iden'd, to authorize the issuaf;ce of stock: dr to_i_ado_pl a éérﬁﬁcat; of ownership and

_ merger pursuant to .Scctionv253 of the Ggﬁcfal ‘Corpbrétio.n'La.w. Spéh_,corrmﬁticc or éormm'ttccs ,
shall have suqh na@c_ or names &s may be &ctefmihed_froin time to time Sy resolution ado;':t;x'i by |
. the Board. Unlcss o'iﬁerwise specxﬁed in the resolﬁtibn of tbc Board désignating 2 cornr.nirtee at
all meem;gs of such corruﬁxttcc a ma)onty of the total number of mcmbers o-f the committee
shall constitute a quérum for the tr&nsachon of busmcss and. the vote of a ngomy of thc
mcmbcrs of the committee prcsent at any meeting at- which thc;e xs' a quorum shall be the gct of
_f.hc committee. Each committee shall kec_sp regular minmcs‘o_f its mc_ctings;. Unless the Boara
othcx'.-wisé érovidés, t_:ac;,h conunittce‘dcsignalcd by the Bozard may makc,-_al.tcr and rcbéal rules for
Cthe conduct of its busi_hcés. | In the @sénm of such rules cach commites shall conduct its

. business in the same manner as the Board conducts ifs business pursuant 1o the Article 3 of these

'By-laWs.
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-S.1 Egm_ans Thc ofﬁccrs of the Corporatlon shall be : Chmrman, a Pre51dent a

Sccretary 2 Trcasurer a.nd such other ofﬁccrs as the Board may appomt, mcludmg one or more
Vice Presidents and one or morc Ass;stant Sccretanes and A'ssxstant Trcasureqs_, who -shal I |

‘ cxufcisu sucu powers and perform such duties as shall ‘ue .d.etcnuiuc'd .froiu time to time by the
- Buurd The Bos.rd may de31gnate one or more V1ce Prcsxdenm a8 Exccutlve que Prcsxdems any
may use dcscrxptwe words or pbrascs to dcsxgnatc thc Standing, scmonty or areas of Spccxal
: compctencc of the Vlcc Pres:dcnts clected or appomtcd by it. Any number of offices may be
held by the samc_ person unless the Certxﬁcatc of Incorporatwn or these By-laws_ otherwise
provide. | - | o |
| 52 - Appmmmm Theiofﬁceré'of Lhu.C‘;ouporagic;n sfiall“k‘x: chosun by the Boarc'i' .
a.x_mually or ut such other tiriie"of times as the Board shall détcrminc. | |
| '{ ngpgmmmn The comp*nsabon of all officers of the Corporatlon shall be fixed
‘. b; . :by the Board No ofﬁcer shall be preventcd from reccxvmg 8 salary or other compcnsatxon by

- rcason of the fact that the ofﬁcer is also 8 Dlrector |
ImngiQfﬁs;_: Each oﬂ'lccr of the Corporahon shall hold oﬁicc until such
‘ . oﬂicer"s SUCCESSOT is. choscn and quahﬁcs or unul such ofﬁccrs earhcr death, res1gnanon or
remuval Any ofﬁcer may resign at any time upon wnttcn nouce to the Corporation. Such

ea e

‘ rcsxgnafxon shall take effcct at t.hc datc of reccxpt of sucn nonce or at such later time as is therein )
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specified, and, unlcss'otthQc spcci_ﬁ&d, (hc .acccptaz.}ce"o'f Asu}cb x;csj_gnéﬁpn shal] notbe = -
necessary to‘m;-ikc it cffectiv;. The fcsignaiion' of‘an' of.ﬁccrAs‘haIl b;'ﬁthbﬁ‘t{‘pé_judicc 10 theA

- contract nghts of the Corporatxon rf any Any oﬁ":ccr clccted or appomtcd by thc Board may be
removed at any time, with or w1thout cause, by vote of a majority of thc cnnre Board. Any
vacancy occurring in any ofﬂce of the Corpomnon s,hall be ﬁl];d by &c Board. The rcméval of
an _ofﬁ.ccr Wimout”caus:.: shall be \‘vithout.pfcjudic.e ld_ih_c ofﬁccrg colx;lract nghls ifany. The
election or abpbinmxam of an officer shaﬂ x;ot of itself ércate cdhtﬁ& rights

5.5 Emcjmﬁgnds The Corporatlon may secure the ﬂdchty of any orall of i its

officers or agents by bond ar othcrwxsc

56 gmm The Chairman _shan preside at allvmcctin_gs of the Board and shall
exercise s;mh pbwc’rs atjd bcrforrh S.UCh other duties as shall be dctcrminéd from time to time by
the Board. | |

5.7 Emmd;m ‘The Prcsxdent shall be the Chief Execu‘ave Officer of the Cozporanon
and shall have gcneral supems;on ‘over the business of the Corporanon, subject, however, to the
control of the Bo_ard and of any du]y authqnzed committee of Directors. ‘The President shall
'ptesidc at .ail n.ncgting.s, of thé stockhéldcféand at all meetings of Lh; Board &t which the |
: Chmrman is _n@t pres_e;,nt T}me P-rc_sident. rﬁéy sign a‘md.cx:cute m the namc-of the Corpomtién
' 'de'_ed-é,. moﬁgages, Eénds; contracts and d’thcr instruments cxcep._l in cases in which the siéning‘
| _ and ,éx;:cuﬁoi; ﬁl;:reof.shal]; be expressly dclégated by ﬁe Board or by these By’-léws to some
o'thc’; ofﬁéér: ér aécnt bf the Corporau'o;x.or shall be rcquj:r'ed by statute otherwise to be sigfxcd or
executed and, m genclr'a'.l, the P,r.'esiAdcm.shaIl pcrforin 21_11 duti;s incident to.the office of President
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of a corporation and such othcr duties as may fr_om time to 'ti‘m’e be dssigned’to- Lhe Breeider}r by':: e
| Vthe'Bo_'a‘rd. | ' ' | | | -
58 | Y_M_E.ts:ﬂdﬂma At the requcst of the Presrdent, or, m the Presxdent's abscnce at
the request of the Board the Vrce Presrdents shall (ln such order as may be desrgnated by the
Boerd or, in the absence of any such desrgnatron, in order of semonty based on age) perform all
.of the dutres of the Pres.rdent and inso performrng, shal 1 have all the powers of and bc sub)ect to
-~ all resmcuons upon, the President. Any VICC Presrdent may srgn arrd execute in.the name of the
. Corporatxon decds mortgages, bonds contracts or othcr mstruments except In cascs in whrch the
'srgnmg and exccutron thereof shall be expressly delegated by the Board or by these By Iaws - |
some other ofﬁcer or agent of the Corporatxon, or shall be requrred by statute otherwise to be
signed or executed and each Vice Presxdent shall perform such other dutres as from time to time |
may be assigned ta such Vice Presrdent by the Board or by the Presrdent

5.9 S_Q;:Iﬁw The Secrerary shall attend all meetmgs of the Board and of the
étock._holders and shall record all the proceedmgs of the meerrngs of the Board and of the

stocléholdem._in a book to be kept for that purpose and shall perforrrr like duties for committees

) "of the Board when requu‘ed The Sccretary shall grve or cause 1o be ngen, no’oce of all specxal

oD TMLPWIEBY.DOC

meetmgs of thc Board and of the stockholders and sha.l] perform such other duties as may be
B 'prescnbed by the Board ot by the Presrdent, under whose supervxsxon the Secretary shall be. The |
. ' Secretary shall have custody of tbe corporate seal of the Corporatxon, and the Secretary or an '
Assrstant Secremry, sha.ll have authonty to rmpress the same on any i rnstmmerxt requmng 1t and

' . thn sé_'ﬁnpregscd the seal mqy b_e aﬁested by the_srgnamre of the Secretary ot by the srgnature _
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of such Assxsram Secreta:y Thc Board may gwe gencral authonty to any other ofﬁcer to -

impress the seal of the Corporauon and to attest the same by such ofﬁccr’s sxgnaturc The |
.‘ Secretary or an Assistant Sccrctary may also artcst all mstmments sxgm‘.d by the Prcmdcm or any
Vice Prcmdcm The Secretary shall have chargc of all the books, records and papers of the |
Corporation relating to its orgamzatxon and managcment, shall see that the reports, statements
and other documcﬁts rcéuircd by étamic aré pro.pérly'k.cpt and ﬂléd m.\d,.jn gcncfal, shall perform
all dutxcs mcxdcnt to Lhc office of Sccrcmry of a- corpormxon and such other duties as may from
time to time be assi gncd to thc Secrctazy by thc Board or by the Prcmdcnt
. 5.10 Ima,mm The tr;asumr shnll hayc cbargc and custody of, and be rcsponsil;lc for, |

all fuhds, secuzj'ties aﬁd notéé éf -mé-Co?pdmﬁod; reécive and give receipt for moneys duAe and
payable t.omthe Corporatioﬁ from any sources whatsoever; deposit all such _mbncys and val'uab]e
effects in the name ax;d to the credit of th'c Cor.poraﬁon 'in suéh dcposiion'cs as may be designated
| by the Board; agamst proper vouchcrs cause such funds to be dxsbursed by checks or drafts on
thc autborized depositories of the Corporatnon 31gned in such manner &s shall be determined by
the Board and be rcsponsible for the accuracy of the amounts of all moneys s disbursed;
reg\llarly enter or.cause to be cntcrcd‘.ixi b;aoks br other records maintained for the purposc full.
| .. ade_zquat_e accéﬁnt of z_ﬂl moneys rc_ociveﬁ or paid fo.r the account of the Corporation; have the

' n'gh-t'tc-) rcquirc ﬁ'oz;n time to time .':rcports ".or statements giving sﬁch infonnation as the Tréasurér

. @y dcsm w1th rcspcct to any and all ﬁnancxal transactions.of the Corporatxon ‘from thc officers
©or agen!s transacung the samc, render to thc Pre51dcnt or thc Board, whenever the President or
thc Boatd shall rcqum: the Treasurcr so to do, an accoum of thc financial condition of the
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- Corporation and of all ﬁnanoial transactions of the Corpo.rati.on.;. exhibit at all ;egsqnablé~ fimes.
the records and'books' of aeco’.unt to any of the Direct'oré. uponja'.pplicati‘on ai ihe ofﬁoc of the
: Corporanon'where such reoords and books are kcpt dxsburse Lhc funds of the Corporat1on as’
ordered by the Board and in general perform all duues incident to thc officc of Treasurer of a
corporatwn and such oth'er duties a3 may froxn time to time be assxgned to the"[;reasurer'by
Board or the Presioent o | o .

51 1 mmmmmmﬁmm;m Assxstant Secretanes and A351stant :
Treasurers shall perform such duues as shall bc assngned to them by the Secretary or by the -
Treasurer, respectwely, or by the Board or by thc Pmsxdent .

6.1 Ex;gmmmm The Board, except as otf:eryﬁse provided in these By-
laws, may prospectively or fetroactively suthorize any of_ﬁcer.or officers, employec or employees
or agent or agents, in the name and on behalf of the Corporation, to cnter~into any such contract

B or execute and dehver any mstrument, and any such anthonty may be general or conﬁned to

. specxﬁc mstanoes, or otherwxse lumted

| 6.2 Lgans The Board may prospcctxvely or retroacuvcly authorize the Presrdent or
. .any other ofﬁcer employee or agent of the Corporauon to eﬁ'ect loans and advances at any time
: for the Corporauon from any bank, trust company or other msuumon, or from any ﬁrm,

' -corporaflon of mdmdunl, and for such loans and advances the person amho* zed may make
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| - 6.1 Execution of Contracts. T}%c Béa%d, except as omcrgﬁéé_provided in these B-y-
laws, may prospectively br retroactively aﬁthorizé any officer or o:fﬁcerf's, employee or employees
or agent or agemfs-, in the name and on beh;lf of t}.m C;)rporaAtiqn,.tb'cntér nto any such contract
or e-xccutgt aﬁd dclivgr any ‘instrur'ncm, ana any such au'thé;.-ity nﬂay se g’éncral or confined 10
“specific instzﬁices or otherwisc limited. | .
6.2 LQans The Board may ptospcctwely or rctroactwcly authorize the Prc31dcnt or

any othcr ofﬁcer cmploycc or agem of. the Corporation to cffcct loans and advances at any time
for the Corporatxon from any bank, trust company or othcr mstxtunon, or from an:; firm,
corporzmon or md1v1dual and for such loans and advanccs the person 50 authorlzcd may make,
exacutc and deliver pﬁr'om,issory no.tcs, bonds or otﬂer ccrtiﬁcau:s or.evidcnocs of indcbtcdnéss of
| t_hc Cprporaﬁon, and, when authorized by"thelBoa:d SO 0 dd_,may pledge and hypothecate or
transfcr gny:secu_r'iﬁes‘ or other prope;ny of the Corporation as security for any such loans or
advances.. Sugh guthériti con.fem:d By the Bo::ird may be gczicml or confined to spcciﬁc |
: ins_ta;wé.s o 61hcrwi§e limi‘tcd | . |
“'6.3 thgkgﬂmﬁa.ﬁtg All checks, drafts and other orders for the payment of money
| _out of r.hc 'funds of the Corporatnon and all cwdcnces of mdebtedness of the Corporation shall be

* signed on bchalf of the Corporation in such manner as shall from time 10 time be dctcrmmed by

~ resolution of the Board.A
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6.4 D_:Qg_ms Thc funds of the Corporatxon not othcrvnsc cmployed shall be
depo;sﬂcd from time to time to the ordcr of the Corporanon w1th such banks trust compam.cs
mvcstment bankmg firms, ﬁngngxa} msutut‘xor;s or othcr depos_.‘xtangs‘as thc‘ Board.,may_ select or
as may be ‘sclccted by an pfﬁccr, cmpll:ycé.c?r égéht of thelCorpbrati;)ri to whqm such powe; to
select may from time tok time be aelégatcd ‘By the Bc').ar.d.' A. _ |

1.1 Q:mﬁmm&mﬁmm&m The shares of capital stock of the Corporauon

' shall. be repn:scntcd by ccrtlﬁcatcs in such form (consxstent w1th thc provxs:ons of Section 158 of

 the Gene’ral Corporatxon Law) as shall be approvcd by the Board. Such cemﬁcates shall be

51gncd by the Chan-ma.n the Ptesndent ora che Presxdcnt and by the Sccrctaxy or an Assistant

| Secrctary' or the Treasurcr or an Assxstant -Tn:asurer and may be unpresscd wlth the seal of the

Corporauon or a facsumlc thereof The s:gnaturc of the oﬁiccrs upon a certificate may be |

facsumles 1f the ccrtxﬁcatc is countcrsxgned bya tmnsfcr ‘agent or registrar other than thc

| Corporauon 1tsclf or m cmploycc In casc any ofﬁccr transfer agent or registrar who has sugned

.ot whose facsxmﬂe SIgnature has becn placcd upon a.ny ccmﬁcatc shall have ceased to be such

' ofﬁcer transfer agent or rchstmr bcfore such ccmﬂcatc is 1ssucd, such. certificate may, unlcss

| _othenmse ordercd by the. Board bc wsued by the Corpore.uon thh the same cffect as 1f such

: pcrson Werc such ofﬁccr, transfer agcnt or rcgmm: at the date of issue,

: fm.isgvboéj S ‘
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7.2 mmf_m;ﬁ Transfcrs of shares of capxtal stock of the Corporatxon shall be

madc Only on the boodks of thc Corporanon by thc holder thereof or by the holdcr 5. duly
: authonzed attorney appomted by a power of attomey du]y execut'ed and ,ﬁlcd vnth the Secretary
or.a transfer agent of the Corporatlon, and on surrcnder of the cemﬁcate or certificates.
© representing such shares of capxtal stock propcrly endorsed for mmsfer and upon payment of all
neccssary Lrancﬁ-r taxes. Evcry certificate cxchnnged retumed or surrcndered to the Corporation
shall bc ma_rkcd "Ca_nccllcd", with the datc of canccllatipn,,by _the S;grcxmy or an Assistant
- Secretary or the tra:hsfer-agcm of tﬁc Corpor.atio'n. A ﬁcrsdn in whb’se name shares of .capital
stock shall stand on the bc.)oks of the Corporanon shall be deemed the owner thcrcof to receive
| _ dmdcnds to vote as such owﬁcr and for all othcr purposcs as respccts the Corpo.rauon No .
transfer o&f shares of capxtal stock shall be valid as agamst the Corporanon, ns stockholders and
creditors for any pu@sc except to render the transfcree Jiable for t.he dcbts of the Corporation to
| the cxtcnt provided by law, unti) such transfer shall ha_ve bccn entcr;’d ort the books of the
Corporaﬁon by.an entry showing from and to whom transfcf;cd.

| 3 Immfn_an_d_&ngxmﬁ.esms The Corporation may from time to time maintain
| | Onc Or more transfcr éﬁiécré or agen.is énd registfy offices or agents at such place or placés as’

.. may bc determmed from nmc to time by thc Board.

mmmmmhummmmm The holder of any shares of

| _capxtal stock of thc Cozpomuon shall 1mmedmtcly nonfy thc Corporation of any loss, desrrucnon
tbeﬁ or muulauon of (hc ccmﬁcaxe rcprcsemmg such shares and the Corporatlon may JSSUC a
cw ccmﬁcatc to. rcplacc thc ccruﬁcatc allcgcd to havc been lost, dcsn-oycd stolen or mutxlated

" TMLPWIEBY.DOC
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The Board may, in its disc;otilon as a concfiﬁon 0 the issuo'of any such new ceruﬁcatc require
the owner of the lost, destroycd stolcn or muulated cemﬁcate or hlS or hcr 1egal rcpreocntatlves
. to make proof satxsfactory to thc Board of such loss, destrucuon theﬁ or mutxlauon and to
adycﬁise such fact in such manner as tho Boa;d miay ;c_qu_ir;, on‘d t'okgi've thc'_.Cor-porz-itipn and its
transfer agents and mgiéﬁars, or.suoh of thoro és the Boa:d ‘may -ro'quiro' a‘bond 'in .such 'fozm- in
.such sums and thh such suroty or surcncs as the Board may dxrect, to mdemmfy the- Corporation
“and its transfcr agcnts and registrars a.gamst any cla1m that may be madc aga.mst any of Ihcm on
“account of the contmucd cxxstcncc of any such ccmﬁcatc so allcge.d- to have been lost, destroyed,
'stolcn ot mutdatcd and agamst any expcnsc in connechon with such clzum |
15 Rulgs_and_Rgg].ﬂanQns Thc Board may make such rulcs and regulatnons as it may
occm ex;odlenL not 1noonsxstont thh these By-laws or with the Ceruﬁcate of chotporatlon, -
concerning .mc'issuc,.' transfer and reg.i.strotion of cc?tiﬂlcatcs. ocpros‘eming shares of its capital
76 ngmm_'[mnsfg_of_ﬁjggk. A written i»:;tn'ction on toc transfer or
_ rogio{raﬁoﬁ .of lronﬁfor of capitol stook of ﬁc Corporation, if permitied by Section 20.2 of the

| "Gencra'l Corporation Law and noted odnspi'cuouﬂy on the cci-tiﬁcate reprcsenting such k:apiml

L stock, may bc cnforccd agamst t.hc holdcr of the restncted capltal stock or any suceessor or

A- ' -'transfcrec of the holdcr, mcludmg an cxecutor admmxstrator tmstcc guardxan or other ﬁducxary |
' tntnstcd thh hkc rcspons1b1hty for’ thc pcrson or cstate of the holder Unless notcd

consplcuously on thc ccmﬁcan: rcprcscntmg such capxtal stock, a rcstncnon, even though

; o permmed by Secuon 202 of the Gcneral Corporatxon Law shall be ineffective except agamst a

TAALPWISBY.DOC



person with actual knowledge of the restriction. A restriction on the transfer or registration of-

ltransff.!r of capital stock of the Corporation may be imposgd cither by“ltﬁ_c Centificate of

- Incorporation or by an agreement among any number of étockholdcré or among such

stockholders and the Corporation. No rcstri_cti‘on"so impose;d shall be binding with respect to

capital stock issued prior to the adqpﬁon of the restriction unless the holders of such capital siock

are parties to an agreement or voted in favor of the ri:sﬁiction.

2.7

Qm_dmds_SummLELc Sub_;cct to the provzsmns of the Ccmﬂcatc of

_ Incorporatnon and of law, the Board

.. ' 7.7; 1. may. dcclarc and p:;y dmdends or make other chstnbuuons on thc
outsiandmg sharcs o{ mpxtal stock in such amounts and at such time or
nmcs as 11, in lts dlSCI‘thOD, shall deem adwsablc giving due consideration to the :

condltion of the affaus of tbc Corporatlon.
7 7. 2 may use and apply. in 1ts dxscrctton, any of the surplus of Lhc

Corpbration.‘in pu_rchasing or acqulin'ngany shares of capital stock of the

. Corporation, or purchase warrants thercfor, in accordance with law, or any of its

bonds, debénturcs, notes, scri_p or bthcr securities or evidences of indebtcdness;'

‘.and .

173 may ‘set aside from time to time out of such surplus or net profits |

“such sum or sums as, in its discretion, it may think proper, as a reserve - -

" fund 1o meet cont_ing'enéi'cs, or for equalizing dividcnd; or for the purpose of .

- mmntammg or ibcmasihg thc proﬁcﬁy 'or busixi'css .of the Corporation, or for any

_' T‘\ALNIKBYDOC

purposa it may think conducxvc to the bcst interest of thc Corporation.
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81 Ind_cmmn/_Und_makmg To' thc:cxtent not proh’ibi't’éd by law, thc Corpomﬁon'

shall indemnify any pcrson who is o was made or threatcncd to be made a party to any
' »_ threatcned pcndmg or complcted actxon, sun or procecdmg (a "Proceedmg"), whcther civil,
.Crin nal admlmstratwc ot mvcsnga.txvc mcludmg, wﬂhout hmxtatlon, an actxon by or in the
‘ nght of the éorporat}o’n to procurc a Jp:cign;cnt in'its fa\.r..o;', by _reason pf the fact that such pcrson,'
ora pcrs6h of &horﬁ such pcrsoh. is;-'the 'legal.rcp'rcsént'ativc. 1s or_ﬁs a:Directof or officcr of the '- |
Corporatxon, or is o.r was servmg in any capacﬁy at thc rcqucst of the Corporatnon for any ;Jﬁlcr
| . corporauon iaartnershxp, Jomt 'vcnturc trust, employee bcncﬁt plan or othcr enterprise (an "Other
Entxty"), agamst Judgments fines, penalt:cs. excise taxes amounts paid in sctﬂcment and costs
chargcs and cxpenscs (mcludmg attomey‘s fecs and dlsburscmcnts) Pcrsons Qho are not
Dlrectors '0r oﬁicers o.f .the Corporahon may be snmlarly mdemmﬁed in 'respect of service. £o the h
' _ Corporanon or to. an Other Ennty at the rcqucst of thc Coxporatlon to-the extent the Board at any
time spncs.ﬁcs that such pmons arc cnﬂtlcd to the bcneﬁts' of this Section 8.
'8;2 Adzmmmmnfﬁxp:ns;s Thc Corporat:on shall from txmc to tlmc mmbursc
or advance to any Director or oﬁicer ar other person enutlcd to mdemmﬁcanon hcrcundcr thc
i f 'funds ncccssary for paymcnt of c;cpenscs’ mcludmg attomcys fccs and dxsburscmcnts mcurred
: ,in connecﬁon thh any Procwdmg in advancc of thc fmal dxsposmon of such Procwdmg,
4 | mmadg_d hmxu, Lhat, 1f rcqmmd by the Gcnual Corporauon Law, such cxpcnsu mcurred by
g or on bchalf of any Dxrcctor or officcr or: otbcr pcrson may bc paid in advancc of the ﬁnal

f:;-v:'—r::\'ALNl&'ﬁY.I?OC: : o
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L anOthcrEnUty, aga_in_,s{ any ,liaf)ﬂity'ass;ttcd ag‘é..iust such p;ﬁph and incurred by such personin . . ..

S TMLPWIBY.DOC

- amount so advanccd 1f i sha.ll ulmnately bc dctcnnmcd by ﬁnal )udxclal dccxslon from Wthh PO

therc is no furthcr nghts of appcal Lhat such D1rcctor ofﬁccr or othcr pe:rson 15 not cnm.led to bc_' o X

mdcmmﬂed for such cxpenses | _
.8.3‘ R_mhmﬂmjimmw The nghts to mdcmmﬁcatxon and rcunbursemcnt or |

‘ uduuncé.mun“l of expenses prowded by, or gramcd pursuanl 10, thls Sccuon 8 shall not be dccméd -

. cxclusxvc of any othcr nghts 10 whxch a pcrson scclqn,;; xndcmnxﬁcauon or rcuuburscmcj:nt. or. .

advanocment of cxpenscs may havc or hcrcaﬁcr be cnnﬂcd under any statuu:, the Ccmﬁcatc of

. Incorporanon thcsc By laws any agrccmenL any vote of stockholders or dxsmterested Dxrcctors

‘<

or othcrwxsc both as to actmn m hxs or her ofﬁcxal capwry and asto acuon in another capamty

while holdmg such ofﬁce o - o |
Qanuuuamn_oiBm:ﬁm The nghts to mdcrnmficatwn and rcxmburéement or. .

advancemcm of expenses prowded by, or grantcd pursuant to this Section 8 shall continue as to

8 pcrson who has ccased tobeca Dm:ctor or officer (or othcr person mdemmﬁcd hcreundcr) and

o 'shall inure to the bcncﬁts of thc cxecutors adnumstrators lcgatees and dxstnbutecs of such .."

-;parson._ S A I N

8.5 . Inswanee. The Curpéruu-ou' shall have pouucr to purchase and maintain.insurance ...

....on hehalf of any person who is or Waﬁ'a_difcctor, officer, efnp_l_gyée"or agent of the Corporation,

or is_orfﬁf_ai scrvmgai the request of the Corporation s a di_rcc_tqr, ofﬁocxf,"c_rnpldycc'qr: agent of ——"--

- o

o
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1. INTRODUCTION

1.1

1.2

SCOPE OF SERVICES

This document defines the agreed upon services and products MEDSTAT shall
provide to the New Hampshire Depatizient of Health and Human Services (DHHS).
Primarily, these services involve the Design, Development and Implementation of a
Centers for Medicaid and Medicare (CMS) certified Medicaid Decision Support
System capable of meeting MARS, SURS and Federal reporting requirements, as
defined in the U.S. Department of Health and Human Services’ Health Care
Financing Administration’s State Medicaid Manual (SMM), Part 11- Medicaid

Management Information System (SMM, Part 11).

PERIOD OF PERFORMANCE

This contract shall become effective upon approval of both CMS and the New

- Hampshire Governor and Council, whichever 1s later. This approval shall be

subsequent to signature of the parties. The anticipated project start work date is
December 2001 and design, development and implementation of a certified
Medicaid Decision Support System (MDSS) 1s anticipated to occur approximately
within a sixteen (16) month period. The MDSS project shall consist of the design,
development and implementation (hereinafter DDI) and certification of the system.
Following the implementation, DHHS shall request CMS certification during which
time MEDSTAT shall provide support services to DHHS for the certification.
DHHS is also contracting for additional tasks over and above the construction of the
system. Additional tasks may be required concurrently with the construction of the

MDSS or following certification.

There shall be two (2) periods of performance. The first period of performance for
the MDSS shall be considered complete upon written receipt of CMS certification.
The second period of performance, for the additional tasks, shall be complete no
later than June 30, 2003. The second period of performance, which may include
mterim license fees for the period between completion of DDI and June 30, 2003,
as well as the annual license renewals (Exhibit B, Section 3.2) thereafier, singularly
or collectively, may commence prior to the completion of the first period of
performance. Interim licensing fees shall be retmbursed at a per diem rate for a
period not to exceed seventy-one (71) days for the period ending at the completion
of DDI and ending June 30, 2003. Immediately following June 30, 2003 there shall
be.two consecutive annual license renewals covering the period from July 1, 2003
through June 30 2005. Foliow on support may be required through June 30, 2006.

DHHS RFP 2002-002 CONTRACT Exhlbit A 11/28/2001 10:55 AM
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13 DEFINITION OF TERMS
'A. DHHS OKMDS means:
Swuate of New Hémpshire
: Department of Healtii and Human Services
Office of Knowledge Management and Decision Support
129 Pleasant Street
Concord, NH 03301
B. MEDSTAT means:
, The MEDSTAT Group, Inc.
777 East Eisenhower Parkway
Ann Arbor, Michigan 48108

C. Acuity Based Nursing Facility Reimbursement means the Department’s
provider payment system for select Medicaid recipients residing in nursing
facilities.

D. Additional Tasks means analytical and/or technical services provided by
MEDSTAT over and above the construction of the MDSS.

E. Advantage Build means MEDSTAT software and utilities used to construct the
database in Oracle 8.1.7 or a later version, as mutually agreed upon. The
Advantage Build includes a series of C++ programs to enhance data with
additional clinical fields and analytical groupings, build episodes of care and
create a star schema database in Oracle 8.1.7 or a later version, as mutually
agreed upon. '

D. Advantage Suite® means a MEDSTAT licensed set of:proprictary reporting
tools (Decision Analyst®, NetEffect™ and data subscriptions) that query data
sets on healthcare costs, use, quality and access. The reports range from
aggregated data queries to customized detailed reports.

E. ArcInfo® means a proprietary toolset to ESRI ArcGIS used for geographic
mapping of data.

F. Applicable Documents means documents referred to or incorporated into this
Contract or DHHS RFP 2002-002.
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G. Certified MMIS means a CMS approved information retrieval system that 1s

compatible with claims processing and information retrieval systems used in the
administration of the Title XIX Medicaid Program. The guidelines for a CMS
certification are found in the State Medicaid Manual, Part 11, and further

usfined below.
Change Control Procedures (CCP) means procedures to be followed in the

event either party wishes to alter the Specifications or the Statement of Work.
These procedures are detailed in DHHS RFP 2002-002, Section 3.7: Change

Control Procedures. -

Configuration Management (CM) means management of system change
control requests, management of source code and the versioning of software

releases and documentation.

CMS — Centers for Medicare and Medicaid Services (formerly Health Care
Financing Administration (HCFA)).

Data Subscriptions means MEDSTAT’s MarketScan normative data and the
national benchmark data provided as part of the base Advantage Suite capability
(e.g., Healthy People 2010 and Medicaid norms based on HCFA 2082 data).

. Decision Analyst® means a MEDSTAT proprietary toolset that is comprised of

a portfolio of report templates and a predefined clinical measures catalog.

. Defects means deviation from approved specification of design document. The

deviations are broken into three categories:

Class A Defect - Critical defect does not allow system to operate,
no work around, demands immediate action.

Class B Defect — Defect does not stop operation. There 1s a work
around and user can perform tasks.

Class C Defect — Defect cosmetic in nature, minimal effect on
system, low priority. User can use system.

-O. DHHS OIS Database Standards means the databasé construction standards

required by the Department of Health and Human Services, such as use of

DHHS RFP 2002-002 CONTRACT Exhibit A 11/28/2001 10:55 AM
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Oracle 8i, standard naming conventions, etc.

P. Documentation means, unless otherwise specified, an electronic or hard copy
report summarizing the task or activity, outcome and/or procedure(s) of the -

specific task or activity.

Q. ESRI ArcGIS means proprietary gecprocessing mapping software that
provides data visualization, query, analysis and integration. .

R. Episode Grouper Software means MEDSTAT’s proprietary software that
allows the user to organize data into clinically relevant groupings that allow
analysts to review the costs, treatments, locations (inpatient/outpatient) and
practitioners associated with the treatment of medical conditions.

S. Federal Reporting means the series of reports required by a certified Medicaid
Management Information System as defined in the State Medicaid Manual Part

11.

T. Foundation Database means the Medicaid operational data store.

U. Healthy Kids means the Title XXI program administered by the New
' Hampshire Department of Health and Human Services.

V. Implementation Contingency Plan means 2 plan to identify and document
critical path tasks, dates, dependencies and resources of an activity or project.

' W. Incident Tracking System means a process to document descriptions of
incidents, associated incident dates and their statuses, the staff who discovered
the incident, the incident rcsolutiqn and any residual impact from the incident.

X. Input Systems means source data to be used in the Medicaid Decision Support
System. '

'Y. Information Technology Project Methodology Standards (ITPMS) means
Attachment A of the DHHS RFP 2002-002. _

Z. Knowledge Transfer is described in Appendix B, Transfer of Knowledge, to
Attachment A to DHHS RFP 2002 - 002.

AA. Management and Administrative Reporting Sysiem (MARS) means the
series of reports required by a certified Medicaid Management Information -

DHHS RFP 2002-002 CONTRACT Exhibit A 11/28/2001 10:55 AM Page 7 of 31
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EE.

FF.

GG.

HH.

IL.

JJ.

LL.
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Syslem as defined in the State Medicaid Manual Part 11.

MarketScan® means MEDSTAT proprietary data subscriptions to normative
health care information from privale and public health care sources for use by

the Department of Health and Human Services.

MCSYS means DHHS" application to support the enrolling of clients and
making payments for coordinated systems of care.

MDSS means the Medicaid Decision Support System that encompasses MARS,
SURS, federal and Ad Hoc reporting of data.

MMIS Modules means components of the certified New Hampshire Medicaid
Management Information System. The system modules include (1) NHAIM,
(2) MCSys, (3) PBM, (4) Acuity for Nursing Facility Recipients and (5) MDSS.

MEG means Medstat Episode Grouper software.

NetEffect™ means a MEDSTAT proprietary web based executive information
system.

NHAIM means the fee-for-service system which include items such as provider
enrollment, claims processing, reporting, financial management, third party
liability and operational and management reporting. The Department contracted
with EDS to develop and maintain this system.

Operational Data Store (ODS) means a system of record database for
transaction processing systems that uses data warehouse concepts to provide
clean data from which to perform analysis and reporting. The data within an
ODS is volatile in nature and contains detailed information without

summarization.

Ongoing Operational Support means MEDSTAT's product support as defined
in Attachment D, MEDSTAT Product Support Service Level Agreement.

ODBC means Open Database Connectivity. This term refers to common
technical terminology meaning a system environment in which databases can be

accessed by compliant software applications.

Order of Precedence — The order in which documents peMng to this
contract take precedence in the event of a conflict or ambiguity.
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MM. Pharmacy Benefit Management (PBM) means the claims adjudication system

= - NN.

and pharmacy benefit management services for the NH Medicaid population.
DHHS has contracted with First Health for these services.

Products means the MEDSTAT provided Services and Software Project Inputs.

00. ‘Project Manager (PM) means the DHHS MDSS project manager and point of

PP.

QQ.

contact for the Vendor.

Reference Documents means technical and programmatic documents that
provide additional material for use by Vendor as an aid in the execution of this

contract.

Review means the process of agreeing on validity and content of deliverables.

RR. Reéview Period means the period set for review as described in the Statement of

SS.

UU.

Work. If none is specified, then ten (10) business days will be effective.

State Medicaid Manual Part 11 means the US Department of Health and
Human Services, Health Care Financing Administration’s State Medicaid
Manual, Part 11 — Medicaid Management Information System (SMM, Part 11).

Statement of Work (SOW) means this document, including all exhibits,
~ attachments, specifications or materials called out within this document, either
physically included with this portion of the Statement of Work or available

separately.

Support Services means services provided by MEDSTAT in assisting OKMDS
in responding to CMS requests for information necessary in obtaining Federal

certification. :

VV. Surveillance and Utilization Review Subsystem (SURS) means the series of

reports required by a certified Medicaid Management Information System as
defined in the State Medicaid Manual Part 11.

WW.Technical Authorization means direction to MEDSTAT that fills in details,

clarifies, interprets or specifies technical requirements. It must be consistent
with Scope of Services within the SOW, not constitute a new assignment and
not change the terms and/or documents of specifications of SOW.
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XX. Voluntary Managed Care means the New Hampshire Medicaid Program’s
benefit that provides eligible recipients with a' choice to enroll in a managed

careplan to receive health benefits.

2 ORDER OF PRECEDENCE
The authorizing document, New Hampshire Contract Terms and Conditions {i-orm P-37

and any attachments such as this Contract Exhibit A: Statement of Work, Contract Exhibit B:
Nof to Exceed Price Schedule and Exhibit C: Special Provisions) has precedence over all
other documents. In the event of a conflict or ambiguity among the text of these documents
and the references cited herein, the following order of precedence is defined: :

A. New Hampshire Standard Contract Terms and Conditions (Form P-37).

B.  DHHS RFP 2002-002 as published on April 26, 2001.

C. DHHS Final Responses to Vendor Questions (including its Attachment A:
Data Source Specification for MDSS Development) distributed May 17,

2001.

D. MEDSTAT Original Proposal submitted on‘May 3'.1, 2001 as clanfied by its
Best and Final Offer dated July 2, 2001.

NOTE: As Exhibits A B and C .are an extension to the P-37, this document takes precedence
over any other document. The above order of precedence is non- negotiable.

3 MEDSTAT / DHHS ADMINISTRATION

MEDSTAT will designate a Contract Manager who shall be responsible for all contractual
authorization and administration under the Contract. This person 1s: .

~ Carol Diephuis
~ Vice President and General Manager
The MEDSTAT Group, Inc.
777 East Eisenhower Parkway
Ann Arbor, Michigan 48108
Telephone: (734) 913-3599
Fax: (734) 913-3333
e-mail: Carol.Diephuis(@medstat.com

or her designated successor.
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The DHHS administrative counterpart 1s:

David C. Perry, Jr.
Contract Manager
129 Pleasant Street
Concord, NH 03301
Phone: (603) 271-4030
Fax: (603) 271-3007
Email: dperry@dhhs.state.nh.us

or his designated successor.

4 STATEMENT OF WORK

MEDSTAT shall have a good understanding of the information cited in Section 2: Order of
Precedence, to begin this project. The Statement of Work (SOW), at 2 minimum, will
define the scope of tasks, deliverables and time frames. Additional inclusions or exclusions

are listed below:;

4.1 . Reference RFP ITS07 2002-002 Section 3.2: Statement of Work, Section 3.3

Detail Requirements and Section 3.4: Project Deliverables.

4.2 Inclusions: Listed below are items added to the requirements defined in RFP
ITS07 2002-002 Section 3.2: Statement of Work and Section 3.4: Project

Deliverables.

4.2.1 Additional Tasks:

Included in this contract is the provision for additional tasks as defined in
Contract Exhibit B: Not to Exceed Price Payment Schedule. These tasks
shall be for analytical and/or technical services other than those contracted
for in the construction of the MDSS as defined by RFP 2002-002 and this
contract Exhibit A: Statement of work (excepting this Section 4.2.1) and
authorized according to RFP 2002-002 Section 3.7: Change Control
Procedures. These tasks shall be given a “not to exceed” price based on the
fee schedule outlined in Contract Exhibit B and the DHHS accepted
MEDSTAT task proposal and shall be tracked by DITM - ITPM phase
(Reference Definition Z). MEDSTAT may submit a monthly invoice at the
hourly rate detailed in Exhibit B for work performed. These tasks shall be:

4.2.1.1 Logged as a modification item
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4.2.1.2 Of sufficient detail to formulate a reasonable estimate
4.2.1.3 Estimated collaboratively between DHHS and MEDSTAT

4.2.1.4 Prioritized by DHHS
4.2.1.5 Included in a Modification Work Plan developed and maintained

by MEDSTAT
4.2.1.6 Included in any weekly status meeting update: -

Exclusions: Listed below are items excluded from the requirements defined in

4.3
DHHS RFP 2002-002 Section 3.2: Statement of Work and Section 3.4: Project
Deliverables.
4.3.1 None

44  Project Inputs: Listed below are items to be provided by DHHS OKMDS

441 Applicable documents of standards, policies, guidelines and procedures as
required by DHHS RFP 2002-002, Section 3.2: Statement of Work or as

otherwise defined in this document.

44,2 Access to buildings and equipment as rcqﬁired by DHHS RFP 2002-002,
Section 3.2: Statement of Work.

4.4.3 DHHS OIS shall provide the following hardware and software for the
Medicaid decision support database:

4.4.3.1 Development Environment:
(1) Hewlett Packard UNIX server with:
HP UX Version 111
(4) CPUs running at 550 MHz
(4) Gigabytes of RAM
(400) Gigabytes of usable disk storage
Oracle 81
SyncSort UNIX
Merant MicroFocus Object COBOL

4.4.3.2 Production Environment:
(1) Hewlett Packard UNIX server with:
HP UX Version 11i
(6) CPUs running at 550 kHz
(6) Gigabytes of RAM
(400) Gigabytes of usable disk storage .

DHHS RFP 2002-002 CONTRACT Exhibit A 11/28/2001 10:55 AM
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Oracle 8i
SyncSort UNIX
Merant MicroFocus Object COBOL

4.4.3.3 NetEffect Server:
Compagq Server ML370 1 Ghz/133 Rack Meuat
‘Dual Processor Option
Smart Array Controller #431
Redundant Power Supply
100 gig usable disk space (RAID 5)
(2) Gigabytes of RAM
Windows 2000 Server

Macromedia JRun 3.0 or equivalent

4.4.3.4 Equipment changes may be made by mutual agreement of the
parties without amending the Contract.

DHHS shall providé adequate tape backup systems and software. All
facilities requirements, such as air conditioning, uninterruptible power,
generator services, and physical security shall also be provided by DHHS.

DHHS OIS shall provide network logons and required access to MEDSTAT
team members as required.

Statement of Work Clarifications

45.1

Business Requirements: The results of the business requirements shall be
of sufficient scope and duration to gain knowledge of, and document, New
Hampshire’s Medicaid business needs in order to build the MDSS. They
shall be of sufficient detail to ensure that MARS, SURS, Federal and Ad
Hoc requirements are met. Business requirements shall be complete upon
DHHS -acceptance and written approval. Business requirements shall follow
MEDSTAT’s proprietary User Needs Assessment Facilitation Process and

"shall meet the requirements outlined in DHHS RFP Section 3.3.1: Business

Requirements The content and outcomes of the business requirements
shall, at a minimum, meet:

4.5.1.1.  Data and process requirements found in SMM, Part 11
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4.5.1.2

4.5.1.3.
4.5.14.
4.5.1.5.

Database Construction:
Decision Support Database. Included in this process are the following

Statement of Work

MARS, SURS and federal -reporting specifications and

certification requirements

DHHS’ data, access and information reporting priorities

DHHS’ clinical analysis needs

DHHS’ need for enterprise wide reporting on its Medicaid
population, service delivewr systems and provider networks.

MEDSTAT shall construct the initial MDSS

requirements:

45.2.1

45.2.2

45.2.3

4524

For all data sources and feeds, MEDSTAT shall provide extract
specifications, mutually agreed upon between the Department and
MEDSTAT, to DHHS. DHHS staff or 1ts designees shall develop
and run the extract programs. MEDSTAT shall stage the extracted
data in an Operational Data Store (ODS), develop all conversion
programs used to prepare the extracted data for the Advantage
Suite build and load the data into Advantage Suite.

MEDSTAT shal] use the following Medicaid programmatic data:
NHAIM
MCSys 4 T
PBM
Voluntary Managed Care Encounter data
Healthy Kids  Cexnvasy

Based upon its value to the MDSS and upon mutual agreement
between the Department and MEDSTAT, MEDSTAT shall
integrate selected data from the following into the MDSS:

Vital (Statistics) Records

Uniform Hospital Discharge Data

MEDSTAT shall provide consultative assistance in identifying
available and useful public and private normative data important to
the successful comparison of NH Medicaid’s experience to other
health care purchasers. The data shall ‘be extracted from the

following sources:
Commercial Normative Data

Public Normative Data
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4.5.2.5

4.5.2.6

Statement of Work -

MEDSTAT shall develop and execute scripts to integrate up to ten
(10) data elements (total) from up to four (4) Developmental
Medicaid Related Data Sources. Based upon mutual agreement the
data sources from which Developmental Medicaid Related Data
shall be extracted may include, but not be limited to:

MSIP Data .

OASIS/Options -

Minimum Data Set Data

Medicare Data

Immunization Registry Data

Lead Assessment Data

Women with Infant Children Data

Community Stakeholder Data (e.g. Community Health

Center Medical Records)

New Heights Eligibility Data (Food Stamps, child care, other

programs)

MEDSTAT shall develop and populate the Medicaid Decision
Support Databases in a manner that complies with DHHS’ OIS
database standards and contains the data identified in Sections
4.5.2.1 through 4.5.2.5 above. (Reference Attachment C to this
Contract Exhibit A, DHHS, OIS Database Standards)

4.5.3 Data Validation, Editing, Scrubbing and Transformations

4.5.3.1

MEDSTAT shall perform data validation, editing, scrubbing and
transformations on all fields used by or passed through the
Advantage Suite extracts. Included in this process are the

following:

" A. MEDSTAT shall identify data problems mcludmg invalid,

missing and non-standard data values.

B. MEDSTAT shall document data problems found, determine
the impact to the decision support database and analytical
tools, and recommend corrective action.

4.5.4 Data Acquisition, Load and Linkage Plan
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A. MEDSTAT shall document the data acquisition, load
procedures and linkage plan. The data load plan shall
include, at a minimum, the following:

- Source to target mapping;

- Fhie / script names;

- File volumetrics, and recommended load thresholds

- A proposed database load schedule including
frequencies, dependencies and estimated time to
complete each load; _ |

- Instructions for sequential functions to follow the
flow of load activity in a procedural step-by-step
format; and

- Load roll back plan

B.” The plan shall include, but not be Jimited to the following:

- Accuracy & validity checks

- Sizing of data files..

- Transformations / mappings

- Schedules and dependencies,

- Communication paths & protocols
- Linkage strategy

4.5.5 Data File Updates/Availability Through Implementation

45.5.1 Frequehcy, Refreshes: Refreshes to the Medicaid Decision
Support Databases shall be done on a weekly basis.

4.5.5.2 Frequency, Updates: MEDSTAT agrees to provide routine data
file updates with all information available within seven (7) calendar
days from receipt of usable data in the formats mutually agreed

upon by both parties.

45.5.3 Refreshes and Updates during User Acceptance Testing will occur
only to test the refresh and update process. Additional refreshes
and updates will be halted pending completion of the User

Acceptance Test.
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4.5.6 Post Implementation. MEDSTAT’s post implementation obligation for
CMS certification shall begin with the production of six (6) months of
MARS, SURS and Federal reporting and shall end with DHHS’ receipt of
written CMS certification or acceptance.

4.5.7 Operational MDSS. Forspurposes of understanding the goal of this
contract, the following sets forth the operational expectsutions of a certified
MDSS. Pursuant to DHHS RFP 2002 — 002, the operational MDSS shall:

4.5.7.1 Be runin a production environment.

4.5.7.2 Be of sufficient product stability to not adversely affect the DHHS
MDSS production environment. The products being referred to
include:

4.5.7.2.1 Advantage Suite
4.5.7.2.2 MarketScan
4.5.7.2.3 MEDSTAT Episode Grouper (MEG)

4.5.7.3 The overall MDSS production environment shall accommodate
changes pursuant to the DHHS OIS database standards as detailed

in Attachment C.
4.5.7.4 Produce MARS, SURS, federal and Ad Hoc reports.

4.5.7.5 Have support services available to DHHS staff inquiries pursuant
to Attachment A.

4.5.7.6 Have DHHS operational staff maintaining the MDSS at both
technical and analytical levels. '

4.5.7.7 Have mechanisms and procedures in place to monitor system
efficiencies and the ability to take corrective action.

4.5.8 Documentation. MEDSTAT shall provide standard product user and
administrative documentation as part of the licensed product as follows:

4.5.8.1 The user product documentation shall be in electronic format for
both Advantage Suite® and NetEffect™ and reside on the DHHS
servers.
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Statement of Work

4.5.8.2 On-line documentation shall be updated whenever a new or revised

4.5.8.3

Ongoing Operational Support Documentation.
provide operational documentation that includes a log of user calls or

version of Advantage Suite is installed by the DHHS system
administrator. |

Hard copy administrative documentation shall include two (2)

- Acwu:inistrative Manuals which shall be updated by MEDSTAT as

part of the product updates. When the product updates occur,
MEDSTAT shall provide Admunistrative Manual updates in

“addition to the release notes accompanying the product updates.

MEDSTAT shal]

correspondence including the nature of the problem, status, resolution,
priority status and associated dates..

4.5.10 Training

4.5.10.1

4.5.10.2

4.5.10.3

4.5.11 Licenses.

4.5.11.1

MEDSTAT shall provide user training to DHHS staff according
to a mutually agreed upon training plan and shall at a minimum
have a trainer student ratio of one to ten (1:10).

MEDSTAT shall provide training to seventy-five (75) DHHS
staff in the use of 1ts Decision Analyst® software. All seventy-
five (75) DHHS staff, shall receive basic training. Twenty-five
(25) DHHS staff shall receive advanced training.

Prior to release of the production database, MEDSTAT will train
a core group of five (5) users. This training shall take place no
more than four (4) weeks prior to implementation. This group
will consist primarily of the technically proficient users who will
be trained on all components of the system. This core group of
users will assist in the roll-out and training of other users

throughout the implementation phase.
MEDSTAT shall provide the following licenses:
MEDSTAT shall provide two (2) Advantage Suite® server

licenses. .One server license shall be for the development .
. environment and one shall be for the production environment.
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Statement of Work

4.5.11.2 Seventy-five (75) Advantage Suite user licenses.

4.5.11.3
4.5.114
4.5.11.5

4.5.11.6

Twenty-five (25) NetEffect™ user licenses.
Onev(ll) ArcGIS desktop license.

One (1) MarketScan server license. -

One (1) MEDSTAT Episode Grouper (MEG) server license

4.5.12 HIPAA Assumptions

4.5.12.1

4.5.12.2

4.5.12.3

MEDSTAT shall accept both HIPAA and non-HIPAA compliant
data feeds during the DDI period. The Department shall
maintain all data feeds to MEDSTAT in a constant format during
the DDI Period.

Should MEDSTAT services be required to re-design the extract
specifications in order to meet HIPAA requirements, the cost for
such services are not included in the base price of this agreement.

The reimbursement for services providled by MEDSTAT
pursuant to 4.5.12.2 above may be satisfied either by use of
additional tasks according to Section 4.2.1 herein or by an
approved Governor and Council contract amendment.

PROJECT MANAGEMENT AND PROCEDURES

The project shall require the coordinated efforts of a project team consisting of both
MEDSTAT and DHHS personnel. The parties acknowledge that cooperative project
administration is essential to the success of the project. Both parties agree to use mutually
agreed upon processes and forms to report progress and to identify, track and resolve
problems, issues and questions. Unless otherwise agreed, the processes will be based on
DHHS methodologies and shall be recorded in a Project Management Plan.

5.1

Project Management.

Each party shall appoint a full-time project manager who shall be the primary
representative of the party in relation to administration and other project related
activities. Each party may rely on the authority of the other party’s project manager
to represent its respective entity, provided that neither project manager shall have
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the authority to amend or modify this Agreement. -

5.2 Project Work Plan.

Initially, 9iGDSTAT shall prepare a project work plan as described herein Section
14: IT Services / Deliverables / Milestones, Decitverable #1. MEDSTAT shall
update the workplan as necessitated by the weekly status meetings.

5.3 Project Organization.

5.3.1 The DHHS project team is structured as follows:

Patricia Fostier Project Manager
Diane Powell Data Analyst
To Be Named Financial Analyst

5.3.2 The MEDSTAT project team is structured as follows:

Tim Hanlon Project Manager

Marcia Militello Project Coordinator

David Wiggin DirectorTechnical Coordinator
Sheryl Furmaga Database Administrator

Keith Putman Data Specialist

Rachae]l Thompson Senior Consultant

A. Michael Collins Senior Director

Amy Branowicki Senior Consultant

Laura Christian Quality Assurance Specialist
Rebecca Louvar Senior Programmer

Carole Mackey Programmer

Tony Bisset Packaging Specialist

Sreeni Neelur Technical Service Representative

6 COMMUNICATIONS AND REPORTING

Joint communication is imperative for a successful project. In order to determine the extent
of progress and to evaluate the technical adequacy of the work and its conformance to
system requirements, reviews and audits are performed pursuant to a mutually agreed upon

schedule.
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Status Meetings and Reports Reference RFP 2002-002 Section 3.1.14: State
Agency Project/Status Meetings.

These status meetlngs shall be conducted in person or as otherwise mutually agreed
upon. The output of these meetings shall be minutes, recorded by MEDSTAT,
which will ser~c as the project status reports. The reports shall be transmitted to the
DHHS Project Manager (via e-mail or any other electronically documeciited means
mutually agreed to by the DHHS and MEDSTAT Project Managers respectively).
Meeting minutes shall be prov1ded to the DHHS Project Manager at least one and a
half (1.5) business days prior to the next status meeting.

PTANCE TEST PROCEDURES AND IT STANDARDS

Information Technology Test Procedures and Standards are defined in DHHS RFP 2002-

002, A

ttachment A: Information Technology Project Methodology Standards and DHHS

RFP 2002-002, Section 3.3.2: Technical Requirements. MEDSTAT has read and agrees to
all procedures as defiried in these documents.

7.1

7.2

. User Accepté.nce Testing (UAT)

7.1.1 DHHS, or its designee shall conduct User Acceptance Testing, for a period
of thirty (30) business days at which time the State shall make a decision on

approvmg the system.

7.1.2 UAT w111 include testmg and reconciliation of each MARS/SURS report
back to the source data or back to DHHS approved Advantage Suite detailed

system design specifications.

7.1.3 UAT will include testing -and reconciliation of each federal report back to
the source data or back to the DHHS approved Advantage Suite detailed

system design specifications.

7.1.4 UAT will include testing and reconciliation of specific user reports back to
the source data or back to the DHHS approved Advantage Suite detailed

system design specifications.

Systems Integration Testing shall be conducted by MEDSTAT pursuant to
MEDSTAT s specified systems integration testing methodologies.

8 DOCUMENTATION DEVELOPMENT PROCESS
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MEDSTAT accepts the Documentation Development Process as defined in REP 2002-002

Attachment A: Information Technology Project Methodology Standards with one
exception. The exception is noted herein Section 4.5.1: Business Requirements.

Whci: major changes to a document are made, as determined by the State in its reasonable
discretion, a complete revision of the document shall be issued and delivered in accordance
with the original instructions for the data item. Revisions will be numbered and dated.

9 ASSUMPTIONS AND DEPENDENCIES

In support of DHHS goals and objectives for the system, the following assumptions are
listed to assist the integrated project team to formulate an infrastructure and framework for

project success:

9.1 . Administrative

9.1.1 MEDSTAT shall provide to DHHS a list of all MEDSTAT and MEDSTAT
subcontracted team members who will be on-site during the course of the
project within 30 days of the time this contract is signed by both parties.

9.1.2 In the event that any MEDSTAT pfojcct staff does not meet the State’s .

performance expectations, the State will require MEDSTAT to replace that
individual with one with equal or greater skills and experience. The State
‘reserves the right to interview and accept or reject the replacement prior to

their starting in the project.

9.1.3 Additional team members may be added to this list during the project, with
prior approval by the DHHS MDSS project manager.

9.2  Technical
9.2.1 Proprietary Software

9.2.1.1 Excluding any licensing fees detailed in Contract Exhibit B,
MEDSTAT agrees that 1t’s licensing fees shall not increase by
more than ten percent (10%) of the cost of the previous year’s
licensing fees. Increases in licensing fees are subject to one
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hundred twenty (120) days’ written notice prior to each annual
contract anniversary date.

Tl T w9212 Use of MEDSTAT's proprietary products shall not prohibit,
Groorabue e (DY prevent, nor in any way. limit, DHHS from accessing MDSS data
using other business intelligence tools.

9.2.1.3  In the event that any component of the Vendor’s proprietary
software is required to maintain CMS certification and the
contract is terminated in accordance with the terms of this
agreement, the State shall retain usage/licensing of the proprietary
software for a period of one (1) year from the date of written
notice of termination subject to payment of-the appropriate
license fee. o

93 General

9.3.1 DHHS will provide access to State information and managerial, technical,
policy and user personnel as reasonably required by the Vendor to perform
its obligation under the contract. :

9.3.2 For purposes of CMS Certification, MEDSTAT shall make CMS required
changes to the MARs, SURs and Federal reporting at no additional cost to
DHHS, provided that such required change conforms to -those CMS
requirements (SMM, Part 11) in effect at the implementation phase of the

MDSS.

9.3.3 MEDSTAT shall provide staff support throughout the certification process.
This staff support shall include services provided by MEDSTAT in assisting
OKMDS in responding to CMS requests for information necessary in
obtaining Federal certification. This support shall begin upon the written
DHHS request to CMS for certification of the MARS, SURS and Federal
reporting and shall continue through receipt of CMS written certification or

acceptance.

9.3.4 Contingency Pian

9.3.4.1 MEDSTAT shall dévclop a contingency plan that shall detail the
steps to be taken in the event:
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9.3.4.1.1 The implementation goes as planned and subsequent
failures require a complete roll back of data and source

systems be reactivated; and/or

9.3.4.1.2 The implementation date is moved beyond the
workplan implementation date within sixty (60) days-c
the planned implementation datc.

9.3.4.2 No later than sixty (60) days prior to implementation, MEDSTAT
and DHHS shal] meet to determine whether the implementation
date shall remain as scheduled. In the event that 1t does not and the
date slippage, as reasonably determined by DHHS, constitutes a
risk to DHHS or its agents, a contingency plan shall be enacted.

9.3.43 MEDSTAT shall develop, coordinate and implement the
contingency plan. The plan shall minimally include:

9.3.4.3.1 Resources impacted (MEDSTAT, DHHS and Federal)
9.3.4.3.1.1. Detailed cStimates for resource allocation

9.3.4.3.1.1.1 Operational staffing and/or
funding

93.4.3.1.1.2 Development staffing

"~ and/or funding

9.3.4.3.1.1.3 Detailed technical
implications, including but
not limited to changes to
the technical infrastructure
or job routines.

9.3.4.3.2. A plan to address the impact to project credibility

9.3.4.3.3 Extemal implications (such as changes to additional
DHHS vendor contracts, impacts to business

partnerships)

9.3.4.3.3.1 Detailed plans from source systems to
continue reporting activities .
9.3.4.33.2 Detailed estimates for resource allocation
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9.3.4.3.3.2.1 Operational staffing and/or
funding

9.3.4.3.3.2.2 Development staffing
and/or funding

9.3.4.3.3.3 Detailed technical implications, .
including but not limited to changes 1o
the technical infrastructure or job
routines.

9.3.4.3.4 Areas, if any, where time can be made up

9.3.4.3.5 Impact estimates on the tasks of the projéct caused by the
delay '

9.3.4.3.6 - A detailed plan for data rollbacks
9.3.4.3.7 Risk analyses for reporting, DHHS certification
9.3.4.3.8 Timeframes for project coinplction

9.3.4.3.9 An adjusted implementation plan

9.4 Work Schedules.  The MEDSTAT Team will be allowed access to the
necessary facilities during off hours with prior approval from the DHHS Project

Manager.
9.5 Copyright, Intellectual Property Rights, and Confidentiality

9.5.1 WWW Copyright and Intellectual Property Rights. All rights, title and
interest to the DHHS WWW site, including copyright to all data and
information, shall be and remain with the DHHS. The DHHS shall also
have, to the fullest extent permitted by law, all rights to any user interfaces
and computer instructions embedded within the user interfaces or WWW
pages. All WWW pages and any other data or information shall, where
applicable, display the DHHS's copyright. All rights, title and interest to the
Vendor’s WWW site shall be and remain with the Vendor. This section
shall survive the termination or expiration of this Agreement.
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DHHS RFP 2002-002 Contract Exhibit A
Statement of Work

DHHS PARTICIPATION

DHHS participation is as defined in RFP 2002-002, Attachment A: Information
Technology Project Methodology Standards and Exhibit 2: Required Workv=ocedures.
MEDSTAT agrees to all procedures as defined in these documents.

CHANGE CONTROL PROCEDURES

Any changes in functional requirements or enhancements will be handled as per the
Change Control Procedure (CCP) outlined in DHHS RFP 2002-002 Section 3.7: Change
Control Procedures. MEDSTAT agrees to all procedures as defined in this document.

INTERNAL ESCALATI ON PROCEDURE FOR DISPUTES

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

' The parties shall use all reasonable efforts to arrange personal meetings and/or telephone

conferences as needed, at mutually convenient times and places, between negotiators for
the parties at the following successive management levels, each of which shall have a
period of allotted time as specified below in which to attempt to resolve the dispute:

DHHS RFP 2002-002 CONTRACT Exhibit A 11/28/2001 10:55 AM

LEVEL | MEDSTAT DHHS ALLOTTED TIME
First Tim Hanlon, Patricia Fostier, 5 Business Days
Project Manager Adminstrator, OKMDS 4
Project Manager
| Second | Robert Darragh Stephen .A. Norton, 10 Business Days
Director, OKMDS
- Project Owner _
Third Carol Diephuis, Stephen A. Norton, 15 Business Days
Vice President Director OKMDS; '
Richard C. Bailey Jr.,
.DHHS CI10; Gary
Thorn, Director,
OCOM
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Statement of Work
Fourth | Laurence Hagerty, Donald L. Shumway, | 20 Business Days
President and CEO Commissioner, DHHS 3

First Level, day one (1), shall be the calendar business day that the invoking Party’s notice
is received by the other party. Each level is allotted a maximum of five (5) business days
for a total cumulative time of twenty (20) business days. :

13 PROJECT MANAGEMENT AND SYSTEM DEVELOPMENT METHODOLOGY
Is as defined in RFP 2002-002 Attachment A: Information Technology Project
Methodology Standards, excluding the provisions found herein Section 4.5.1: Business
Regquirements. MEDSTAT agrees to all procedures as defined in this document.

14 DELIVERABLES/MILESTONES/DOCUMENTATION

MEDSTAT deliverables and milestones for all projects in this SOW are as follows.
MEDSTAT shall develop all deliverables, matenals, reports and other work in progress
relating to this contract. MEDSTAT shall store all deliverables, materials, reports and other
work in progress relating to this contract on the DHHS -network. Upon expiration or
termination of this contract with DHHS, MEDSTAT will turn over all state-owned
documents, material, reports and work in progress relating to this contract to DHHS.
Deliverables and subsequent milestones completed ahead of the estimated end dates shall
result in payments if the conditions of payment are met.
14.1 Deliverables (Based upon assumed start date of 1-4-2002)
IT SERVICES -DELIVERABLES/MILESTONES ESTIVATED END
IA. STAGE ONE: DESIGN
1. Final Detailed Project Work Plan and Schedule; : 1/28/02 .
(2) Initiation of ongoing weekly status meetings; '
) Initiation of written weekly status reports;

LZ. Project Kick-Off Meeting and Documentation; 1/8/02

a) Initiation of Weekly Updates to the Project Work Plan
3. Proposed MDSS System Overview Document; . 1/28/02

. Close-out Report for Phase I: System Request Initiation; 2/4/02
a) Structured walk-through of the Phase Deliverables;
) Documentation of the business requirements for ad hoc reporting and analysis;
¢) A detailed matrix, identifying tools to provide improved ad hoc
eporting/analysis capability in the MDSS solution that meet the business
irements and.can be deployed within the current DHHS infrastructure.
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35. System Operational Knowledge Transfer Plan;

Statement of Work
5. Requirements Validation and Analysis Document; 2/4/02
§6. Data Acquisition and Data Linkage Plan; 2/4/02
. Application Requircments (Higilcvcl) Document; 2/4/02
I8. General System Design (Hiﬁcvel) Document; 2/4/02
. Close-out Report for Phase II: Analysis; 2/11/02
a) Structured walk-through of the Phase Deliverables;. n
10. System Architecture (}{igh Level) Document; - 2/13/02
[1 1. Technical Requirements Design Document; 3/5/02
12. Detailed System Design Plan, including MARS and SURS Reports; 4/5/02
13. Close-out Report for Phase ITI: Dmign;- 4/9/02
a) Structured walk-through of the Phase Deliverables;
14. Close-out Report for the Design Stage (Phases I to III); 4/9/02
B. STAGE TWO: DEVELOPMENT |
15. System Test Plan, including tests of analysis capabilities; \[ 4/29/02
[16. Operational Support Requirements/Documentation; l 5/29/02
17. Close-out Report for Phase I'V: Construction; 6/10/02
 a) Structured walk-through of the Phase Deliverables;
18. Incident Tracking System Plan; ' 4/29/02
19. System Test Results, with results for MARS and SURS reports; I 8/30/02
20. Acceptance Test Resolutions Document; 9/13/02
2]. Data Load Plan; 7/8/02
22. Final Data Load Results; 8/30/02
23. Quality Assurance Report; 10/30/02
4. Close-out Report for Phase V: Testing; 10/30/02
a) Structured walk-through of the Phase Deliverables
[25. Close-out Report for the Development Stage (Phases I'V. to V); 10/30/02
[C. STAGE THREE: IMPLEMENTATION
6. Implementation Contingency Plans; 11/02/02
27. Implementation Deployment Plan; 11/02/02
28. State Staff Training Plan for cach user level; 7/5/02
29. Close-out Report for Phase VI: Implementation 11/6/02
a) Structured walk-through of the Phase Deliverables
30. Certification of Training Delivery; 9/22/02
31. MDSS User Maauals; 9/20/02
2. MDSS Operating Procedures; 12/03/02
133. MDSS System Documentation; 12/03/02
134. Close-out Report for Phase VII: Deployment; 12/03/02
a) Structured walk-through of the Phase Deliverables
12/03/02

/
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Statement of Work
" |B6. System Operational Training Plan for each user level; 12/03/02
37. System Overview Meeting and Document (High.Level); 12/03/02
38. sttcm Overview Detail Meeting and Document; 12/03/02
39. Close-out Report for Phase VIII: Wrap-Up 12/13/02
a) Structured walk-through of the Phase Deliverables ‘

{40. Close-out Report for the Implementation Stage (Phases VI to VIII) 12/13/02

H‘.?ayment for Hold Back at end of Warranty period 6/4/03

For all of the above written deliverables, each must be delivered in three (3) hardcopies and
one (1) electronic copy and shall require formal written approval from DHHS.

Included in the deliverables above is the provision of:

A. . Two (2) Advantage Suite© server licenses. One server license shall be for
the development environment and one shall be for the production

environment and;

Twenty-five (25) NetEffect™ user licenses;
One (1) ArcGIS desktop license.

mEY O

Seventy-five (75) Advantage Suite user licenses;

One (1) MEDSTAT MarketScan server hcensc and
One (1) MEDSTAT Episode Grouper (MEG) server license.

14.2  Selected Optional MEDSTAT Services. DHHS accepts the following optional
MEDSTAT services. The costs for said services are detailed in Contract Exhibit B.

IT SERVICES -DELIVERABLES/MILESTONES DATE
1. Pre Certification consulting requirements 3/27/02
2. PBM Claims Feed requirements 3/27/02
3. Episode Grouper Installation 10/11/02
4. Pre Certification consulting Complctcd 12/13/02
5. PBM Claims Feed implementation 10/11/02
6. Payment of holdback 06/04/03

14.3 Additional Tasks not to exceed a total of $310,000. These additional tasks shall
be for dnalytical and/or technical services over and above the construction of the
MDSS as defined in Contract Exhibit A, Section 4: Statement of Work. Additional
tasks shall be authorized according to RFP 2002-002 Section 3.7: Change Control
Procedures and Contract Exhibit A, Section 4.2.1: Additional Tasks. These hours

shall be tracked by each DITM - ITMP phase.
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15 POST IMPLEMEN TATION SUPPORT

15.1

15.2

WARRANTY

Stability and responsiveness to problems is essential. The Vendor must guarantee

to have MDSS operating within the time agreed upon. Should it fail to do so, and
the failure was not caused by the acts or omissions of DHHS, then the Vendor will

be liable for all additional costs to DHHS to assure that the application is up and
operating. This includes the addition and replacement of equipment, additional
personnel, and additional costs to DHHS for 1ts day-to-day operation and above the
anticipated cost had the application been available and operating as planned.

15.1.1 The Warranty Period. The warranty shall extend for one hundred and
eighty (180) days after the completion of the MDSS
Implementation Phase (Phase VI).

15.1.2 Warranty Problems. All problems found during the Warranty Periods and
all problems found with the Warranty releases, shall be corrected by the
Vendor no later than 30 days after discovery or the end of the Warranty
period, whichever comes last, at no additional cost to the DHHS.

Software Enhancements. It is anticipated that modifications and improvements to
the software may be required from time to time to incorporate changes to State or
federal regulations, add new functionality, or address changing business needs.
Software changes shall only be authorized by the DHHS project manager.

15.2.1 Advance Notice of Software Enhancements. MEDSTAT shall provide
DHHS with a thirty (30) day advance notice of software changes, such as
updates or enhancements to MEDSTAT’s proprietary products that affect
DHHS’ technical environment. This notification shall encompass:

A. A log of scheduled events impacting the DHHS

B. New versions of software shall be accompanied by:

1. A description of how the application has changed;
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2. Explicit instructions for any conversions, special load routines or
database requirements that must be met to accept the new

version; and/or

3. Animpact analysis of technical environment changes required.

153 Suitware Maintenance. DHHS anticipates that sofiware maintenance and
operations issues included in this contract will be responded to by MEDSTAT
within seventy-two (72) hours of any contact by the DHHS designated Point of

Contact, during normal business hours, via either phone and/or e-mail

154  User Inquiry. MEDSTAT agrees to provide a response to a user inquiry according
to the Product Support Service Level Agreement found in Attachment A to this

Contract Exhibit A.

155 Document Updates. MEDSTAT shall provide ﬁpdated product documentation as
part of the product upgrades or releases.

,,G\ - Date: ] /ZQ /al
Glenn Cole T

Executive Vice President and CFO

Jill77

‘ Ridfard C. Bailey, Jr.
- Chief Information Ofﬁcer DHHS OIS

Date: ' /ﬁ//{‘/é/
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Attachment A
To The MEDSTAT
" Service and License Agreement
MEDSTAT
Product Support Service Level Agreement

Support Parameters

MEDSTAT Product Support is available to provric customers with answers to questions regarding the
installation, implementation, and use of MEDSTAT's products. Troubleshooting is also provided ta-
determine the root cause of a problem. If the problem is identified as a8 MEDSTAT product issue, the
_proper response objeclives will be managed and escalation procedures followed to provide a timely
resolution. Requests for product enhancements, product upgrades, consulting services, and product
training may also be submitted through the Product Support group.

It is highly recommended that the customers establish an internal support structure to serve as the
interface to MEDSTAT Product Support. This will serve as a focal point for both items escalated to
MEDSTAT and faster tumaround for issues that can be better addressed by internal staff.

Support Availability

Website (http://support.medstat.com): A location where clients can guickly and easily find answers {o
guestions and solutions to problems. This self-service option is available 7 days a week and 24 hours a
day. The content and features will continue to be developed. This site should be checked frequently for
the latest product and support information. If clients cannot find what they are looking for, they may
request assistance from our Website. We will respond to the request per the response objectives

provided below during our standard business hours.

Email (medstat.product.support@medstat.com): Clients may send requests for assistance, sample files,
and replies to previous calls to Product Support's mailbox. Our electronic mail inbox will be monitored
during our standard business hours. To ensure the message gets routed most effectively, the priority
level, product name, and call number (if referencing an existing call) should be placed in the subject field

of the email.

Teiephoné (888-272-0083): A toll-free number is availéble for placing calls fo Product Support. During
our standard business hours as defined in the following paragraph, calls will automatically be routed to
product support analysts.

Standard Business Hours: MEDSTAT s standard business hours are 8:30 AM to 6:00PM ET, Monday

through Friday, excluding MEDSTAT holidays. For off ~hours a voicemail message may be left and a
return call will be made the following business day per the response objectives outlined below.

Support Type .
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Expected Response | X
Email

Initiate Contact | X

Telephone (Live

Expected Response | X
Initiate Contact | X

Expected Response

X
Telephone (VM)
Initiate Contact | X

Expected Res@nsc X

Definition of Priorities

The structure of MEDSTAT's SLA foliows a 4-tier priority definition scheme. Al requests for assistance
are assigned a priority, from which response objectives are set and results measured. The priority is
determined mutually between the client and the Product Support team. The following guidelines will be

used for priority setting:

Priority 1 — Productnon Down: The client is experiencing a condition that has stopped production,

ceasing the client's ability to conduct business. No workaround is available, and an immediate solution is

reguired.

Priority 2 — Business Critical: The client is experiencing a condition that frequently disrupts or limits

production, critically impacting the client's ability to conduct business. No reasonable workaround exists,
“and an immediate solution is required.

Priority 3.— Operational/implementation Problem: Overall production is operational with no major
impact on the client’s business operation. Functionality differs from the intended design, or'help is
needed to answer installation questions or to resolve implementation issues. Furthermore, a reasonable
workaround is available, or an immediate solution is not required.

Priority 4 — General Request: Request for information, analytical problem assistance, software upgrade,
or new product feature.
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Response Objectives and Escalations

The support operation is priority and process driven to ensure timely and accurate resolutions. The
response times shown below are for incoming calls that may go to voicemail or requests placed from the
Website or via.email. Although the retumn call is established according to the timeframes stated in the
below matrix, the customer continues to have access to MEDSTAT s Product Support staff as described
in this document during standard business hours. If a resolution cannot be provided within a reasonable
timeframe, a procedure is followed for aliocation of additional resources and expertise. Please note that
all timeframes stated below may be impacted if additional information or ongoing assistance from

Customer is required.

; e i
3 ) gefled)sy: ; ey A
1 60 minutes 8 business hours Once every 8 business hours
2 90 minutes 2 business day | Once every 2 business days
3 2 hours 4 business days Once every 4 business days
4 2 hours 8 business days Once every 8 business days

Customer Response

The above escalation points are based upon the client providing any requested data and/or assistance.as
needed to continue working on the issue. If significant delays are encountered, the priority of the case
may be re-evaluated and the priority of the call lowered or the case closed. The situation will be

" escalated to customer management prior to closing the case. The follow guidelines will be used for

making these determinations:

SHOLILY N SIS fomerResponset!

Bt

4 business hours
| 8 business hours
' 2 business days
| 4 business days

Blw|rno| |t

Customer Escalation Procedures

As outlined above, there are built in escalations throughout the problem resolution process. If a
MEDSTAT client is not satisfied with the timeliness of problem resolution, the client may request problem
escalation by first contacting the Product Support Specialist assigned to the call. If the client is not
satisfied with this level of escalation, one of the following people may be contacted:
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Manager of Product Support

(734) 913-3708

t.com

John Adler
Director of Product Support

(734) 913-3610

john.adler@medstat.com

Jwa020900
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THIRD PARTY LICENSE PROVISIONS AND AGREEMENTS
Attachment B

Contractor (MEDSTAT) has informed the Department (NH DHHS) that in addition to its own proprietary
software, that the Contractor's products incorporate certain third party software which include the third party
licenses attached hereto, and that to the extent required to protect their proprietary property rights, such third

parties are third party beneficiaries of this contract. The third party software is listed as follows:

1) Torrent Systems, Inc.
2) Informatirn Advantage, Inc.

3) Information Resource Products .

4) CPT license — NH DHHS currently licenses CPT code use through CMS. MEDSTAT waives the need to
license CPT's through MEDSTAT for NH as long as NH remains licensed for CPT use through CMS. NH

will remain licensed on the same version of CPT's used in Advantage Suite.

O:\Legal\Contract Forms\MDST Advantage Suite\MEDSTAT Advantage Suite v5 (installed).doc
Page 1



Attachmel.x-t' B

Torrent Systems, Inc. Attachment B 1
Pursuant to MEDSTAT’s Value-Added Reseller Agreement with Torrent Systems, Inc. (“Torrent™), as 1.
may now or hereafter be amended, MEDSTAT is authorized to sublicense to Customer certain computer
software programs and related documentation (the “Torrent Software”) as part of the System, provided
that Customer is bound by certain terms and conditions. Customer’s rights to use the Torrent Software
terminate if Customer fails to comply with any of the material terms and conditions of this Agreement.

The terms and conditions set forth in this Agreement that apply to the System and Software gcncrally
also apply to the Torrent Software and inure to the benefit of Torrent. '

The following is a summary of the additional terms and conditions that apply to the Torrent Software:

1.
2.

Customer is granted a non-exclusive, personal and non-transferable license to the Torrent Software.
This Agreement shall specify the designated computer on which Customer is licensed to execute the
Torrent Software, as well as the maximum number of processors on wh1ch Customer will execute
the Torrent Software.

Customer shall not disclose the Torrent Software to other persons or permit other persons to have
access to the Torrent Software (except for consultants or sub-contractors of Customer who have
agreed to be bound by substantially all of Customer’s obligations under this Agreement, and for
which the requirements in this Agreement have otherwise been satisfied).

Customer shall not modify, enhance or create works derivative of the Torrent Software or
decompile, disassemble or otherwise attempt to reverse-engineer the Torrent Software.

In the event the Agreement 1s terminated for whatever reason or expires, Customer must cease use
and return to MEDSTAT or destfoy the Torrcnt Software and any copies thereof.

Customer shall comply with all export control regulations applicable to the Torrent Software.
Torrent’s warranties and liability shall be limited to at least the extent provided in this Agreement.
If Customner is an agency of the federal government the following clause applies:

In accordance with Section12.212 of the Federal Acquisition Regulations (“FAR”), Customer hereby
acknowledges that its use, duplication and disclosure of the Torrent Software are governed by, and
subject to, the Agreement. If, for any reason, FAR Section 12.212 is not applicable, Customer
hereby acknowledges that its use, duplication and disclosure of the Torrent Software are subject to
the Commercial Computer Software Restricted Rights clause, FAR Section 52.227.19(c).

Torrent is a third-party beneficiary of this Agreement to the extent required to protect its proprietary
property rights.

O:\Legal\Contract Foms\MDST Advantage Suite\MEDSTAT Advantage Sultc v5 (installed).doc

Page 2



THIRD PARTY LICENSE PROVISIONS AND AGREEMENTS
Attachment B

Information Advantage, Inc. Attachment B 2
Pursuant to MEDSTAT’s License and Distribution Agreement with Information Advantage, Inc. (“IA™),
as 1t may now or hereafler be amended (the “MEDSTAT/IA Agreement”), MEDSTAT is authorized to
sublicense to Customer certain computer software programs (the “IA Software”) as part of the System,
provided that Customer is bound by certain terms and conditions. Customer’s rights to use the IA
Software terminate if Customer breaches any of the material terms and conditions of this Agreement and

fails to correct such breach within any specified cure period in this Agreement.
The terms and conditions set forth in'this Agreement that apply to the System and Software generally also apply
to the LA Softwar. and inure to the benefit of IA. _

The following is a summary of the additional terms and conditions that apply to the 1A Software:

1. - Customer is prohibited from transferring or duplicating the 1A Software except for temporary
transfer in the event of CPU malfunction and a single backup or archival copy.

2. Customer is prohibited from using the 1A Software for any purpose other than as integrated into and
as a part of the System.

3. Customer is prohibited from reverse engineering, disassembling or decompiling, in whole or in part,
the TA Software or the System.

4. Title to the LA Software 1s not passed to Customer.

5. Upon termination of the license to the System, Customer shall discontinue use of the System,
including the 1A Software, and return to MEDSTAT the System, including the IA Software, and all
copies thereof, as well as the Documentation. .

Customer is restricted from publishing any results from benchmark tests run on the IA Software (this
restriction shall not be applicable to benchmark tests run on the System).

If Customer is sublicensing the LA Software for use in the United States, then Customer is prohibited
from transferring the 1A Software outside the United States. If Customer is sublicensing the IA
Software for use outside the United States, then Customer must comply fully with all relevant export
laws and regulations of the United States to assure that neither the JA Software, nor any direct
product thereof, are exported, directly or indirectly, in violation of United States law.

8. IA shall be a third-party beneficiary of this Agreement to the extent required to protect its
proprietary property rights. ‘ .

9. Customer shall provide all information necessary for MEDSTAT to comply with records and
reporting requirements under the MEDSTAT/IA Agreement regarding Customer’s name, business
address, System licensed, designated computer/configuration on which the System operates, and
number of End Users, Power Users and Named Users.

10. Customer shall provide such access and assistance as may be required to allow IA to provide
maintenance to the extent required in the MEDSTAT/IA Agreement.

11. Customer is required to keep the LA Software and related documentation confidential.

O:A\LegaNContract Forms\MDST Advantage Suitc\MEDSTAT Advantage Suite v5 (instalied).doc
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Attachment B

Information Resource Products Attachment B 3 :
Pursuant to MEDSTATs agreements with Information Resource Products, Inc. (“IRP"), as they may now or
hereafter be amended, MEDSTAT is authorized to sublicense to Customer certain computer software programs
(the “IRP Software”) as part of the System, provided that Customer is bound by certain terms and conditions.
Customer’s rights to use the IRP Software terminate if Customer fails to comply with any of the material terms

and conditions hereof.

The terms and conditions set forth in this Agreement that apply to the System and Software gencrally also apply

to the IRP Software and inure to the benefit of IRP.

The following is a surmzary of the additional terms and conditions that apply to the IRP Software:

1. The IRP Software may *uily be used as part of the System and not on a stand-alone basis or with other
software or systems. :

O:\LegaNContract Forms\MDST Advantagc Suite\MEDSTAT Advantage Suite v5 (installed).doc
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This contract shall become effective upon approval of both CMS and the New Hampshire Governor and
Council, whichever is later. This approval shall be subsequent to sngnature of the parties. The

anticipated project start work date is December 2001, and design, development, and implementation of a
certified Medicaid Decision Support System (MDSS) is anticipated to occur approximately within a
sixteen (16) month period. The MDSS project shall consist of the design, development, and
implementation (hereinafter DDI), and certification of the system. Following the implementation, the
Department of Health and Human Services (DHHS) shall request CMS certification during which time
MEDSTAT shall provide support services to DHHS for the certification. DHHS is-also contracting for
additional tasks over and above the construction of the system. Additional tasks may be required
concurrently with the construction of the MDSS or following certification.

There shall be two (2) periods of performance. The first period of performance for the MDSS shall be
considered complete upon written receipt of CMS certification. The second period of performance, for
the additional tasks, shall be complete no later than June 30, 2003. The second period of performance,
which may include interim license fees for the period between completion of DDI and June 30, 2003, as
well as the annual license renewals (Exhibit B, Section 3.2) thereafter, singularly or collectively, may
commence prior to the completion ‘of the first period of performance. Interim licensing fees shall be
reimbursed at a per diem rale for a period not to exceed seventy-one (71) days for the period ending at
the completion of DD{ and ending June 30, 2003. immediately following June 30, 2003 there shall be
two consecutive annual license renewals covering the period from July 1, 2003 through June 30 2005.

Follow on support may be required through June 30, 2006. Pricing parameters for the exlension contract
are outlined in Section 3.2: Future Engagements, of this document.

The MEDSTAT Group, ¢rtT.

Glenn Co@ﬁ%

Executive Vice President & CFO

Date: N /ZQ Zal

State of New Hampshlre DWW
Richard C. Bailey, Jr.:

Chief Information Offi cer

Date: /¢‘ QA /

1. Deliverable Payment Schedule
This contract will allow MEDSTAT to invoice DHHS OIS for

Payment of up to $1,958,209 as listed in Section VII: Cost Proposal, of the MEDSTAT
response to RFP ITS07 2002-002 and this Contract Exhibit B, Section 2: Not to £xceed

Price Deliverables Payment Schedule.

1.

Initial all Pages: ;eC. Date: ////7?%/

Contractor initials
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State of New Hampshire
Department of Health and Human Services
Office of Knowledge Management and Decision Support
Medicaid Decision Support System
RFP 2002-002 Contract Exhibit B
Not To Exceed Price Payment Schedule

DHHS OIS agrees that within five (5) business days of receipt of each MEDSTAT
invoice, sent following the acceptance by DHHS of the corresponding project deliverable,
the invoice will be either reviewed and accepted or reviewed and returmed lo MEDSTAT
with a written explanation of why the invoice is not acceptable. DHHS OIS agrees to pay
all MEDSTAT invoices within thirty (30) calendar days of acceptance of invoice by the

~ DHHS OIS project manager.

2.

Not to Exceed Price Delivérables Payment Schedule

The following are the defined deliverables, as described in Section 14: Deliverables/Milestones

of this Contract Exhibit A and proposed by MEDSTAT in Section VIi: Cost Proposal, of their

response to the RFP. This contract price is calculated as the sum of the total proposal price of
$977,000, plus quoted selected optionat deliverables as foliows:

(1) Pre-certification consulting ($35,000);

" (2) Episode Grouper installation and licensing ($30, OOO) and;

(3) PBM claims feed ($30,000)

Also included in this contract is the ability to authorize additional tasks. These tasks are

proposed and accepted according to Contract Exhibit A Section 4.2.1: Additional Tasks, and

RFP Section 3.7: Change Control Procedures. - The total for all additional tasks shall not exceed

$310,000.

Provisions for interim licensing fees and subse