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DEPARTMENT OF ECONOMIC SECURITY

Agency: Division of Developmental Disabilities

Address: 1789 W. Jefferson, Site Code 791A
Phoenix, Arizona 85005

Phone:  (602) 542-6874

A signed copy of the signature page (page 2) of thisamendment must be included in the hard copy of the

Application.

The RFQVA is amended as follows:

Section 3— INSTRUCTIONS TO APPLICANTS, page 3-4, Section 3.2.6, Application Updates and Amendments, is
amended to clarify which types of updates require an amendment

Section 6 — DES/DDD STANDARD TERMS AND CONDITIONS:

Page 6-1, Section 6.1.2, the definition of “Agreement” isrevised to incorporate updates to the Application
Page 6-2, Section 6.1.26, is amended to insert “in whole or in part” after “termination of the agreement”

Page 6-7, Section 6.3.6.3, isamended to insert “in whole or in part” after “At the termination of the
agreement” and to add “relevant” before “materials’

Page 6-9, Section 6.4.1.9, is amended to insert “(whether in whole or in part)” after “agreement termination
date.”

Page 6-10, Section 6.4.3, Availability of Funds, is amended to insert “in whole or in part” after “terminate
this agreement”

Page 6-12, Section 6.4.7.7, is amended to insert “ (whether in whole or in part)” after “agreement
termination date”

Page 6-12, Section 6.4.8.2, is amended to insert “in whole or in part” after “termination of this agreement”

Page 6-16, Section 6.6.1, Amendments, is amended to insert “in whole or in part” after “may terminate this
agreement”

Page 6-17, Section 6.6.2, Updating Information in Qualified Vendor Application and Directory System, is
amended to clarify which types of updates require an amendment and to provide aremedy for the provision
of inaccurate information

Page 6-18, Section 6.7.5, Predecessor and Successor Agreements, is amended to insert “in whole or in part”
after “termination of this agreement”
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Section 6 — DES/DDD STANDARD TERMS AND CONDITIONS (Continued):

Page 6-25, Section 6.9.1, Right to Assurance, is amended to insert “in whole or in part” after “terminating
the agreement”

Page 6-26, Section 6.10.3, Suspension or Debarment, is amended to insert “in whole or in part” after
“terminate this agreement”

Page 6-27, Section 6.10.5, Termination Upon Request of the Qualified Vendor, isamended to insert “in
whole or in part” after “shall terminate the agreement”

Page 6-27, Section 6.10.7, Continuation of Performance Through Termination, is amended to insert “in
whole or in part,” after “date of termination”

Page 6-28, Section 6.10.8.3, is amended to insert “in whole or in part,” after “the agreement is terminated”

The following pages are attached:

Revised SECTION 3 - INSTRUCTIONS TO APPLICANTS, page 3-4
Revised SECTION 6 —- DES/DDD STANDARD TERMS AND CONDITIONS, pages 6-1, 6-2, 6-7, 6-9, 6-10, 6-12,
6-16, 6-17, 6-17 (a), 6-18, and 6-25 to 6-28

EXCEPT ASPREVIOUSLY AMENDED, ALL OTHER PROVISIONS OF THE RFQV A SHALL REMAIN IN THEIR ENTIRETY.

Applicant hereby acknowledgesreceipt and under standing of the The above referenced RFQVA Amendment is her eby
above RFQVA amendment. executed this 23rd day of June, 2003, at Phoenix, Arizona.
Signature Date

Typed Name and Title M/Z/(/IC/ LZ@W

DDD Procurement Specialist

Name of Company
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The Qualified Vendor Agreement shall consist of the various documents specified in Section
6.1.2. However, the Applicant isonly required to submit the Application and Qualified Vendor
Agreement and Award form (see Section 9, Attachment A), the required information in the
Qualified Vendor Application and Directory System viathe Division’s website (see Section 9,
Attachment B), a print-out of the required information entered by the Applicant into the
Qualified Vendor Application and Directory System (see Section 9, Attachment B), and all
applicable submittals required in the Qualified Vendor Application Assurances and Submittals
form (see Section 9, Attachment B).

Qualified Vendors should maintain afile titled “ Agreement” that includes a copy of all of the
items listed in Section 6.1.2. Thisentire file will reflect the total agreement between the
Qualified Vendor and the Division of Developmental Disabilities.

3.2.6 Application Updates and Amendments

A Qualified Vendor shall update in the Qualified Vendor Application and Directory System the
genera information section of the vendor contract information component, the Qualified Vendor
assurances and submittal form and associated submittals, and the program description section of
the service detail information component, including providing hard copies of any applicable
submissions, when there is a change or at the request of the Division. Such changes will be
subject to approval by the Division and the execution of an agreement amendment. A Qualified
Vendor may update all other information in the Qualified Vendor Application and Directory
System at any time. The Qualified Vendor may also submit an amended Application to request
that additional services be added to the Qualified Vendor Agreement. The Division will begin
accepting updated and amended Applications later this summer. Thiswill be announced by the
Division on itswebsite. Only Qualified Vendorswill be able to update or amend their
Application. The Division shall respond to arequest for an amendment to Qualified Vendor
Agreements based on the criteriadefined in A.A.C. R6-6-2103 and A.A.C. R6-6-2104.

3.3 RFQVA Schedule

Notices for significant eventsin the processing of RFQV As, amendments, and changes to the
Qualified Vendor Application and Directory System will be posted on the Division’s website,
www.de.state.az.us/ddd.

34 Verification

DDD may contact any source available to verify the information submitted in the Application

and may use thisinformation and any additional information obtained from the source(s) in
evaluating the Application.
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SECTION 6
DES/DDD STANDARD TERMSAND CONDITIONS

Definition of Terms

Asused in this Request for Qualified Vendor Applications (RFQVA) and any
resulting agreement, the terms listed below are defined as follows:

“Agency” means an organization that has a Federal Employer Identification Number
(FEIN) and employs one or more direct service staff other than the owner.
“Agreement” means the Qualified Vendor Agreement which isalegally binding
contract to provide community developmental disability services and includes the
following: the Request for Qualified Vendor Applications, including service
requirements/scope of work, terms and conditions, and services specifications, the
published or negotiated rates and any updates; the Application and any updates; the
Qualified Vendor Agreement Award Notice; any amendments to the RFQVA; any
Agreement Amendments; and any terms applied by law.

“Agreement Amendment” means a written document signed by the Procurement
Officer that isissued for the purpose of making changes in the agreement.
“Agreement Services’ means the services to be delivered by the Qualified Vendor
under this agreement.

“AHCCCS’ means the Arizona Health Care Cost Containment System as established
by Arizona Revised Statutes (A.R.S.) 36-2901 et seq., and defined by Arizona
Administrative Code (A.A.C.) R9-22-101.B.1.

“AHCCCSA” or “Administration” means the Arizona Health Care Cost Containment
System Administration as defined by A.R.S. 36-2901.1.

“ALTCS’ meansthe Arizona Long Term Care System as defined by A.A.C. R9-28-
101.B.2.

“Applicant” means a vendor who submits an application in response to the Request for
Qualified Vendor Applications.

“Application” means a completed copy of the Application and Qualified Vendor
Agreement Award form submitted in hard copy to the Division; the required
information in the Qualified Vendor Application and Directory System submitted
electronically to the Division via the Division’s website, and approved by the
Division; ahard copy of the required information entered into the Qualified Vendor
Application and Directory System submitted to and approved by the Division; and al
applicable submittals required in the Qualified Vendor Application Assurances and
Submittals form submitted to and approved by the Division.

“Business Day” means any day that the Division is open to conduct business.

“Clean Claim” means claims that may be processed without obtaining additional
information from the provider of service or from athird party but does not include
claims under investigation for fraud and abuse or claims under review for medical
necessity (A.R.S. 36-2904.H.1).

“Client,” “Member,” “DD/ALTCS Member,” “Consumer,” or “Individual” means a
person who is authorized to receive services through the Division.
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“Community Developmental Disability Services’ means any service or support the
Division is authorized to purchase on behalf of individuals with developmental
disabilities and their families or guardians.

“Day” means calendar day unless otherwise specified.

“Department” means the Arizona Department of Economic Security (DES), unless
otherwise indicated.

“Division” or “DDD” means the Division of Developmental Disabilities within the
Department of Economic Security.

“Effective Date” means the date that the Procurement Officer signs the Qualified
Vendor Agreement Award, unless another date is specifically stated in the agreement.
“Encounter” means the record of a service submitted to or by the Division and
processed by AHCCCS that is rendered by a provider registered with AHCCCSto a
member who is enrolled with the Division on the date of service for which the
Division incurs afinancia liability (A.A.C. R9-22-107.13).

“Gratuity” means a payment, loan, subscription, advance, deposit of money, services,
or anything of more than nominal value, present or promised, unless consideration of
substantially equal or greater valueis received.

“Independent Provider” means a person who does not have any employees other than
himself/herself and provides Attendant Care; Habilitation, Support; Housekeeping;
Respite; Day Treatment and Training, Adult; Day Treatment and Training, Children
(After-School); Day Treatment and Training, Children (Summer); Habilitation,
Individually Designed Living Arrangement; or Transportation (Family and Friend).
“Individual Support Plan” or “ISP” means a written statement of servicesto be
provided to an individual with developmental disabilities including habilitation goals
and objectives and alisting of the services, if any, the consumer is authorized to
receive. The ISP incorporates and replaces the Individual Program Plan, the placement
evaluation, the individualized service program plan and the service program plan used
in A.R.S. 8 36-557, and incorporates the Individual Family Service Plan (IFSP) as
defined in Section 809.1 of the Division’s Policy and Procedures Manual.

“Individual Support Plan Team” or “ISP Team” means a group of personsincluding
the consumer, the consumer’ s representative, and other persons selected by the
consumer, assembled by the Division and coordinated by the consumer’ s support
coordinator in compliance with A.R.S. § 36-551 and 36-560 to develop the consumer’s
individual support plan.

“May” indicates something that is not mandatory but permissible.

“Procurement Officer” or “Department Procurement Officer” means the person duly
authorized to enter into and administer agreements and make written determinations
with respect to the agreement or their designee.

“Qualified Vendor” means any person or entity that has an agreement with the
Division of Developmental Disabilities.

“Shall” or “Must” indicates a mandatory requirement. Failure to meet these mandatory
reguirements may result in the rejection of an Application or termination of the
agreement in whole or in part.
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Notices.
Notices to the Qualified Vendor required by this agreement shall be made by the State
to the person indicated on the Qualified Vendor Application form submitted by the
Qualified Vendor unless otherwise stated in the agreement. Notices to the State
required by the agreement shall be made by the Qualified Vendor to the Division’'s
Contract Management Section at the following address:
Contract Management Section
Business Operations — Site Code 791A
Division of Developmental Disabilities
Arizona Department of Economic Security
P.O. Box 6123
Phoenix, Arizona 85005
An authorized Procurement Officer and an authorized Qualified Vendor representative
may change their respective person to whom notice shall be given by written notice
and an amendment to the agreement shall not be necessary. All notices shall reference
the agreement number.
Advertising and Promotion of Agreement.
The Qualified Vendor shall not advertise or publish information for commercial
benefit concerning this agreement without the prior written approval of the Division.
Property of the State.
Any materias, including reports, computer programs and other deliverables, created
under this agreement are the sole property of the State. The Qualified Vendor is not
entitled to a patent or copyright on those materials and may not transfer the patent or
copyright to anyone else. The Qualified Vendor shall not use or rel ease these materials
without the prior written consent of the State.
The Federa and State governments reserve a royalty-free, nonexclusive and
irrevocable license to reproduce, publish, or otherwise use and to authorize others to
use for Federal or State government purposes such materials, reports, data or
information system, software, documentation and manuals.
At the termination of the agreement in whole or in part, the Qualified Vendor shall
make available all such relevant materials, reports, data and information to the
Division within 30 days following termination of the agreement or such longer period
as approved by the Division.
Confidentiality.

The Qualified Vendor shall observe and abide by all applicable State and Federal
statutes, rules and regul ations regarding the use or disclosure of information including,
but not limited to, information concerning applicants for and recipients of agreement
services. To the extent permitted by law, the Qualified Vendor shall release
information to the Department and the Attorney General’ s Office as required by the
terms of this agreement, by law or upon their request.
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The Qualified Vendor shall report agreement expenditures to the Division in the
manner prescribed by the “Records,” “Audits,” and “ Reporting Requirements’
sections of these terms and conditions. Upon receipt of applicable, accurate and
complete reports, the Division shall authorize payment or reimbursement in
accordance with the method(s) indicated by this agreement.

If the Qualified Vendor isin any manner in default in the performance of any
obligation under this agreement, or if audit exceptions are identified, the Division
may, at its option and in addition to other available remedies, either adjust the amount
of payment or withhold payment until satisfactory resolution of the default or
exception.

Under no circumstances shall the Division make payment to the Qualified Vendor that
exceeds the authorization. Under no circumstances shall the Division make payment to
the Qualified Vendor for services performed prior to or after the term of the agreement
without timely extension or renewal of the agreement. Under no circumstances shall
the Division make payment to the Qualified VVendor for services delivered prior to
licensing if licensing is required. Under no circumstances shall the Division make
payment to the Qualified Vendor for services delivered prior to certification. Under no
circumstances shall the Division make payment to the Qualified Vendor for services
delivered prior to AHCCCS registration.

Claims by the Qualified Vendor shall be submitted to the Division on the Division’s
approved Billing Document. The Qualified Vendor shall be required to make any
changein claims format required by the Division, AHCCCS or the Federa
government under the electronic submission requirements of the Health Insurance
Portability and Accountability Act of 1996.

The Division is not obligated to pay for services provided without prior authorization.
Claimsfor services delivered shall be initially received by the Division not later than
nine months after the last date of service shown on the claim. A resubmitted claim
shall not be considered for payment unlessit is received by the Division as a clean
claim not later than 12 months after the last date of service shown originally on the
clam.

For the purpose of determining the date of receipt of a claim, the date of receipt isthe
date the Division receives the claim. Only claims received by the Division in
accordance with the provisions of this section will be considered for payment.

Any payment reconciliation shall be submitted in writing, complete with all backup
documentation, no later than 60 days from agreement termination date (whether in
whole or in part) or renewa date. The Division will determine if additional payment is
due to the Qualified Vendor. Failure to submit information within the 60 day timeline
will result in forfeiture of any payment determined appropriate.

The Qualified Vendor shall obtain any necessary authorization from the Division or
AHCCCSA for services provided to members and shall comply with encounter
reporting and claims submission requirements of the Division and AHCCCS.
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6.4.1.11 Corrections to claims submitted to the Division in which an underpayment was made

6.4.2
6.4.2.1

6.4.2.2

6.4.2.3

6.4.2.4

6.4.3

6.4.4

due to either billing errors or an error on the part of the Division when paying must be
made within a 12 month period of time following delivery of service. Underpayment
billing corrections will not be considered beyond 12 months from service delivery.
Applicable Taxes.

Payment of Taxes by the Sate

The State shall pay only the rate and/or amount of taxes identified in the agreement.
Sate and Local Transaction Privilege Taxes

The State of Arizonais subject to all applicable state and local transaction privilege
taxes. Transaction privilege taxes apply to the sale and are the responsibility of the
seller to remit. Failure to collect taxes from the buyer does not relieve the seller from its
obligation to remit taxes.

Tax Indemnification

The Qualified Vendor and all subcontractors shall pay al Federal, State and local taxes
applicable to its operation and any persons employed by the Qualified Vendor. The
Qualified Vendor shall, and require all subcontractors to, hold the State harmless from
any responsibility for taxes, damages and interest, if applicable, contributions required
under Federal, and/or State and local 1aws and regulations and any other costs including
transaction privilege taxes, unemployment compensation insurance, Social Security and
Worker’'s Compensation.

Arizona Substitute W-9 Form

In order to receive payment under the agreement, the Qualified Vendor shall have a
current Arizona Substitute W-9 Form on file with the State of Arizona and shall submit
aW-9 upon request by the Division. A W-9 will need to be submitted if there are any
changesto the Qualified Vendor’s address, name, tel ephone number or other
information. A copy of this W-9 form can be found at the Arizona Department of
Administration’s General Accounting Office website,

http://www.gao.state.az.us/ach/.

Availability of Funds.

Funds may not presently be available for performance under this agreement beyond the
current fiscal year. No legal liability on the part of the State for any payment may arise
under this agreement beyond the current fiscal year until funds are made available for
performance of this agreement. The State shall make reasonable efforts to secure such
funds. The Division may reduce payments or terminate this agreement in whole or in
part without further recourse, obligation or penalty in the event that insufficient funds
are appropriated or alocated. The Director of the Department shall have the sole and
unfettered discretion in determining the availability of funds.

Certification of Cost or Pricing Data.

By signing the Qualified Vendor Application, agreement, agreement amendment or
other official form, the Qualified Vendor is certifying that, to the best of the Qualified
Vendor’s knowledge and belief, any cost or pricing data submitted is accurate,
complete and current as of the date submitted or other mutually agreed upon date.
Furthermore, the price to the State shall be adjusted to exclude any significant amounts
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Any amount or benefit paid directly or indirectly to an individual or organization not
in accordance with the “ Substantial Interest Disclosure” section of these terms and
conditions;

Any amounts paid by the Division for services which duplicate services covered or
reimbursed by other specific grants, contracts, or payments;

Any amounts paid or reimbursed in excess of the agreement or service reimbursement
celling;

Any amounts paid to the Qualified Vendor, which are subsequently determined to be
defective pursuant to the “ Certification of Cost or Pricing Data” section of these terms
and conditions;

Any payments made for services rendered before the agreement begin date or after the
agreement termination date (whether in whole or in part); and

Any amounts received by the Qualified Vendor from the Division that are identified as
afinancial audit exception.

Reporting Requirements.

Unless otherwise provided in this agreement, reporting shall adhere to the following
schedule: no later than the 15th day following the end of each month during the
agreement term the Qualified Vendor shall submit required programmeatic and
financial reports to the Division in the form set forth in the agreement or as required
by the Division. Failure to submit accurate and compl ete reports by the 15th day
following the end of a month may result, at the option of the Division, in retention of
payment. Failure to provide such report within 45 days following the end of a month
may result, at the option of the Division, in aforfeiture of such payment.

No later than the 45th day following the termination of this agreement in whole or in
part, the Qualified Vendor shall submit to the Division afinal program and fiscal
report. Failure to submit the final program and fiscal report within the above time
period may result, at the option of the Division, in forfeiture of final payment.

All reports shall reference the agreement number and be submitted to the person
designated by the Division.

Earned income reports for employment-related services shall be submitted to the
Division by the Qualified Vendor no later than the 15th day of each month. Thisalso
appliesto Qualified Vendors who contract with another division to provide
employment-related servicesto the Division’s clients.

The Qualified Vendor shall comply with any other reporting requirements as specified
in the agreement or as required by the Division.

Substantial Interest Disclosure.

The Qualified Vendor shall not make any payments, either directly or indirectly, to
any person, partnership, corporation, trust, or any other organization which has a
substantial interest in the Qualified Vendor’ s organization or with which the Qualified
Vendor (or one of its directors, officers, owners, trust certificate holders or arelative
thereof) has a substantial interest, unless the Qualified Vendor has made a full written
disclosure of the proposed payments, including amounts, to the Division.
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Any other sanctions imposed against the Division by AHCCCSA in accordance with
applicable AHCCCS rules, policies, and procedures that would not have been imposed
but for the Qualified Vendors action or lack thereof will be assessed dollar for dollar
against the Qualified Vendor.

Sanctions imposed against the Division by AHCCCSA for failure of a Qualified
Vendor or any subcontractor to submit requested disclosure statements will be
assessed dollar for dollar against the Qualified Vendor.

Fair Hearings and Consumers Grievances.

The Qualified Vendor shall advise all consumers who receive services of their right, at
any time and for any reason, to present to the Qualified Vendor and to the Division
any grievances arising from the delivery of services, including, but not limited to,
ineligibility determination, reduction of services, suspension or termination of
services, or quality of services. The Division may assert its jurisdiction to hear the
grievance or refer the matter to the appropriate authority.

The Qualified Vendor shall maintain a system, subject to review upon request by the
Division, for reviewing and adjudicating grievances by members or subcontractors
concerning the actual provision of services and payment for same by or on behalf of
the Qualified Vendor. This system shall follow the grievance procedure agreed to by
AHCCCSA and the Division in the current AHCCCS/Division intergovernmental
agreement and the Division rules and policies.

Merger or Acquisition.

A proposed merger, reorganization, affiliation, or change in ownership of the
Qualified Vendor shall require prior approval of the Division.

Agreement Changes

Amendments.

This agreement is issued under the authority of the Procurement Officer who signed
this agreement. The agreement may be modified only through an agreement
amendment within the scope of the agreement unless otherwise permitted by the
Terms and Conditions. Changes to the agreement, including the addition of work or
materias, the revision of payment terms, or the substitution of work or materials,
directed by an unauthorized State employee or made unilaterally by the Qualified
Vendor are violations of the agreement and of applicable law. Such changes, including
unauthorized written agreement amendments shall be void and without effect, and the
Qualified Vendor shall not be entitled to any claim under this agreement based on
those changes. If an amendment requires the signature of the Qualified Vendor, and
the Qualified Vendor fails to sign and return the amendment in the form and within the
timeframe specified by the Division, the Division may terminate the agreement in
whole or in part.
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Updating Information in Qualified Vendor Application and Directory System.

The Qualified Vendor shall update in the Qualified Vendor Application and Directory
System the general information section of the vendor contract information component,
the assurances and submittal form and associated submittals, and the program
description section of the detail information component as necessary to ensure that the
information is current and accurate. Any change to theseitemsin the Qualified
Vendor Application and Directory System must be approved by the Division and shall
reguire an agreement amendment or other agreement action.

The Qualified Vendor shall update all other information in the Qualified Vendor
Application and Directory System as necessary to ensure that the information is
current and accurate.

If the Division finds that the information provided in the original application or as an
update to the application is misleading, and the Qualified Vendor fails to correct such
information within the time specified in a notice from the Division, such failure shall
be cause for termination of the agreement in whole or in part. The Division may
remove the information from the directory until aremedy is provided or the agreement
IS terminated.

The addition of a service to a Qualified Vendor Agreement shall require an agreement
amendment.

Subcontracts.

The Qualified Vendor shall not enter into any subcontract for direct services under this
agreement without advance notice to the Division. The subcontract shall incorporate
by reference this agreement. The Qualified Vendor shall provide copies of
subcontracts relating to the provision of agreement services to the Division upon
request. The Qualified Vendor shall be legally responsible for agreement performance
whether or not subcontractors are used. No subcontract shall operate to terminate or
limit the legal responsibility of the Qualified Vendor to assure that all activities carried
out by any subcontractor conform to the provisions of this agreement.

Assignment and Delegation.

The Qualified Vendor shall not assign any right nor delegate any duty under this
agreement without advance notice to the Division.
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Risk and Liability

General Indemnification.

To the extent permitted by A.R.S. § 41-621 and A.R.S. § 35-154, the State of Arizona
shall be indemnified and held harmless by the Qualified Vendor for its vicarious
liability as aresult of entering into this agreement. Each party to this agreement is
responsible for its own negligence.

Indemnification - Patent and Copyright.

To the extent permitted by A.R.S. § 41-621 and § 35-154, the Qualified Vendor shall
indemnify and hold harmless the State against any liability, including costs and
expenses, for infringement of any patent, trademark or copyright arising out of
agreement performance or use by the State of materials furnished or work performed
under this agreement. The State shall reasonably notify the Qualified Vendor of any
claim for which it may be liable under this section.

Force Majeure.

Except for payment of sums due, neither party shall be liable to the other nor deemed
in default under this agreement if and to the extent that such party’ s performance of
this agreement is prevented by reason of force majeure. The term “force majeure’
means an occurrence that is beyond the control of the party affected and occurs
without its fault or negligence. Without limiting the foregoing, force majeure includes
acts of God; acts of the public enemy; war; riots; strikes; mobilization; labor disputes;
civil disorders; fire; flood; lockouts; injunctions-intervention-acts; or failures or
refusals to act by government authority; and other similar occurrences beyond the
control of the party declaring force majeure which such party is unable to prevent by
exercising reasonabl e diligence.
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Force majeure shall not include the following occurrences:

Late delivery of equipment or materials caused by congestion at a manufacturer’s
plant or elsewhere, or an oversold condition of the market;

L ate performance by a subcontractor unless the delay arises out of aforce majeure
occurrence in accordance with this force majeure term and condition; or

Inability of either the Qualified Vendor or any subcontractor to acquire or maintain
any required insurance, bonds, licenses or permits.

If either party is delayed at any time in the progress of the work by force majeure, the
delayed party shall notify the other party in writing of such delay, assoon asis
practicable and no later than the following business day, of the commencement thereof
and shall specify the causes of such delay in such notice. Such notice shall be
delivered or mailed certified-return receipt and shall make a specific reference to this
section, thereby invoking its provisions. The delayed party shall cause such delay to
cease as soon as practicable and shall notify the other party in writing when it has
done so. The time of completion shall be extended by agreement amendment for a
period of time equal to the time that results or effects of such delay prevent the
delayed party from performing in accordance with this agreement.

Any delay or failure in performance by either party hereto shall not constitute default
hereunder or give riseto any claim for damages or loss of anticipated profitsif, and to
the extent that such delay or failure is caused by force majeure.

Third Party Antitrust Violations.

The Qualified Vendor assigns to the State any claim for overcharges resulting from
antitrust violations to the extent that those violations concern materials or services
supplied by third parties to the Qualified Vendor, toward fulfillment of this agreement.
Predecessor and Successor Agreements.

The execution or termination of this agreement in whole or in part shall not be
considered awaiver by the Division of any rightsit may have for damages suffered
through a breach of this agreement or a prior contract with the Qualified Vendor.
Insurance.

Without limiting any liabilities or any other obligation of the Qualified Vendor, the
Qualified Vendor and any subcontractor shall, as applicable, purchase and maintain at
all times during the term of this agreement the minimum insurance coverage below:
Commercial General Liability: Provides coverage for bodily injury and property
damage to others as aresult of accidents from the premises or operations of the
Qualified Vendor. Commercial Genera Liability: with minimum limits of $1,000,000
Combined Single Limit (CSL) each occurrence-minimum limits. Coverage shall be at
least as broad as the Insurance Service Office, Inc. Form CG00010196, issued on an
Occurrence basis, and endorsed to add the State of Arizona and the Division as an
Additional Insured (CG20 10(10-01)) with reference to this contract. The policy shall
include coverage for:

Bodily Injury

Broad Form Property Damage Liability (including completed operations)

Personal Injury

RFQVA # DDD 704012 6-18



6.9
6.9.1

6.9.2
6.9.2.1

6.9.2.2

6.9.3

6.9.4

6.9.5

RFQVA No: DDD-704012
Amendment No. 1
Page 14 of 17

State's Contractual Remedies

Right to Assurance.

If the State in good faith has reason to believe that the Qualified VVendor does not
intend to, or is unable to perform or continue performing under this agreement, the
Division may demand in writing that the Qualified Vendor give awritten assurance of
intent to perform. Failure by the Qualified VVendor to provide written assurance within
the number of days specified in the demand may, at the State’' s option, be the basis for
terminating the agreement in whole or in part.

Stop Work Order.

The State may, at any time, by written order to the Qualified Vendor, require the
Qualified Vendor to stop al or any part of the work called for by this agreement for a
period of 90 days after the order is delivered to the Qualified Vendor, and for any
further period to which the parties may agree. The order shall be specifically identified
as a stop work order issued under this clause. Upon receipt of the order, the Qualified
Vendor shall immediately comply with its terms and take all reasonable steps to
minimize the incurrence of costs alocable to the work covered by the order during the
period of work stoppage.

If astop work order issued under this clauseis canceled or the period of the order or
any extension expires, the Qualified Vendor shall resume work. The Division shall
make an equitable adjustment in the authorization schedule or agreement price, or
both, and the agreement shall be amended in writing accordingly.

Non-exclusive Remedies.

The rights and the remedies of the State under this agreement are not exclusive.
Nonconforming Tender.

Reports or other documents supplied under this agreement shall fully comply with the
agreement. The delivery of reports or other documents or a portion of the reports or
other documents in an installment that do not fully comply constitutes a breach of
agreement. On delivery of nonconforming reports or other documents, the State may
terminate the agreement for default as defined in Section 6.10.6 Termination for
Default, exercise any of its rights and remedies under the Uniform Commercial Code,
or pursue any other right or remedy available to it.

Right of Offset.

The State shall be entitled to offset against any sums due the Qualified Vendor, any
expenses or costs incurred by the State, or damages assessed by the State concerning
the Qualified Vendor’ s non-conforming performance or failure to perform the
agreement, including expenses, costs and damages.
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Provisions for Default.

In addition to any other remedies available to the Division, if the Qualified Vendor
failsto comply with aterm of the agreement, the Division may take one or more of the
following actions:

Withhold payment in whole or in part;

Suspend enrollment; or

Suspend the agreement in whole or in part, remove the Qualified Vendor from the
Qualified Vendor List, and enroll individuals with another Qualified Vendor.

Agreement Termination

Cancellation for Conflict of Interest.

Pursuant to A.R.S. 8§ 38-511, the State may cancel this agreement within three years
after agreement execution without penalty or further obligation if any person
significantly involved in initiating, negotiating, securing, drafting or creating the
agreement on behalf of the State is or becomes at any time while the agreement or an
extension of the agreement isin effect an employee of or a consultant to any other
party to this agreement with respect to the subject matter of the agreement. The
cancellation shall be effective when the Qualified Vendor receives written notice of
the cancellation unless the notice specifies alater time. If the Qualified Vendor isa
political subdivision of the State, it may also cancel this agreement as provided in
A.R.S. §38-511.

Gratuities.

The State may, by written notice, terminate this agreement, in whole or in part, if the
State determines that employment or a gratuity was offered or made by the Qualified
Vendor or arepresentative of the Qualified Vendor to any officer or employee of the
State for the purpose of influencing the outcome of the procurement or securing the
agreement, an amendment to the agreement, or favorabl e treatment concerning the
agreement, including the making of any determination or decision about agreement
performance. The State, in addition to any other rights or remedies, shall be entitled to
recover exemplary damages in the amount of three times the value of the gratuity
offered by the Qualified Vendor.

Suspension or Debarment.

The State may, by written notice to the Qualified Vendor, immediately terminate this
agreement in whole or in part if the State determines that the Qualified Vendor has
been debarred, suspended or otherwise lawfully prohibited from participating in any
public procurement activity, including but not limited to, being disapproved as a
subcontractor of any public procurement unit or other governmental body. This
prohibition extends to any entity, which employs, consults, subcontracts with or
otherwise reimburses for services any person substantially involved in the
management of another entity, which is debarred, suspended, or otherwise excluded
from Federal procurement activity.
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Termination for Convenience.

The State reserves the right to terminate the agreement, in whole or in part at any time,
when in the best interests of the State without penalty or recourse. Upon receipt of the
written notice, the Qualified Vendor shall immediately stop all work, as directed in the
notice, notify al subcontractors of the effective date of the termination and minimize
all further costs to the State. In the event of termination under this section, all
documents, data and reports prepared by the Qualified Vendor under the agreement
shall become the property of and be delivered to the State. The Qualified Vendor shall
be entitled to receive just and equitable compensation for work in progress, work
completed and materials accepted before the effective date of the termination.
Termination upon Request of the Qualified Vendor.

The State shall terminate the agreement in whole or in part upon request of the
Qualified Vendor. The Qualified Vendor shall provide at least 60 days written notice
to the Division setting forth the reasons for requesting termination. The Division shall
provide written notice of acceptance of such termination and the termination date.
Upon termination, all goods, materials, documents, data and reports prepared by the
Qualified Vendor under the agreement shall become the property of and be delivered
to the State on demand. The State may, upon termination, procure, on terms and in the
manner that it deems appropriate, materials or services to replace those under this
agreement. The Qualified Vendor shall be liable to the State for any excess costs
incurred by the State in procuring materials or services in substitution for those due
from the Qualified Vendor.

Termination for Default.

The State reserves the right to terminate the agreement in whole or in part when a
Qualified Vendor no longer meets the criteria defined in the Request for Qualified
Vendor Applications; for non-compliance with the agreement requirements; or for
failure to maintain avalid license, AHCCCS registration or Division certification, as
appropriate. The Division shall provide written notice of the termination and the
reasons for it to the Qualified Vendor.

Upon termination under this section, all goods, materials, documents, data and reports
prepared by the Qualified Vendor under the agreement shall become the property of
and be delivered to the State on demand.

The State may, upon termination of this agreement, procure, on terms and in the
manner that it deems appropriate, materials or services to replace those under this
agreement. The Qualified Vendor shall be liable to the State for any excess costs
incurred by the State in procuring materials or services in substitution for those due
from the Qualified Vendor.

This agreement may immediately be terminated if the Division determines that the
health or welfare or safety of consumersis endangered.

Continuation of Performance Through Termination.

The Qualified Vendor shall continue to perform, in accordance with the requirements
of the agreement, up to or beyond the date of termination, in whole or in part, as
directed in the termination notice.
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6.10.8  Termination for Any Reason.

6.10.8.1 Inthe event of termination or suspension of the agreement by the Division, in whole or
in part, such termination or suspension shall not affect the obligation of the Qualified
Vendor to indemnify the Division, the Department and the State for any claim by any
other party against the Division, the Department and/or the State arising from the
Qualified Vendor’ s performance of this agreement and for which the Qualified Vendor
would otherwise be liable under this agreement. To the extent such indemnification is
excluded by A.R.S. 841-621 et seg. or an obligation is unauthorized under A.R.S. 835-
154, the provisions of this section shall not apply.

6.10.8.2 Inthe event of early termination, any funds advanced to the Qualified Vendor shall be
returned to the Division within ten days after the date of termination or upon receipt of
notice of termination of the agreement, whichever is earlier.

6.10.8.3 Inthe event the agreement is terminated, in whole or in part, with or without cause, or
expires, the Qualified Vendor shall assist the Division in the transition of membersto
other Qualified Vendorsin accordance with applicable rules and policies. Such
assistance shall include but shall not be limited to:

6.10.8.3.1 Forwarding program and other records as may be necessary to assure the smoothest
possible transition and continuity of services. The cost of reproducing and forwarding
such records shall be borne by the Qualified Vendors.

6.10.8.3.2Notifying of subcontractors and members.

6.10.8.3.3 Facilitating and scheduling medically necessary appointments for care and services.

6.10.8.3.4Providing all reports set forth in this agreement.

6.10.8.3.5Making provisions for continuing all management/administrative services until the
transition of membersis completed and all other requirements of this agreement are
satisfied.

6.10.8.3.6If required by the Division, extending performance until suitable arrangements have
been made by the Division for areplacement Qualified Vendor.

6.10.8.3.71f required by the Division, at the Qualified Vendor’s own expense, assisting in the
training of personnel.

6.10.8.3.8 Paying all outstanding obligations for care rendered to members.

6.10.8.3.9 Providing the following financial reports to the Division until the Division is satisfied
that the Qualified Vendor has paid al such obligations: (a) amonthly claims aging
report by provider/creditor including Incurred But Not Reported (IBNR) amounts; (b)
amonthly summary of cash disbursements; and (c) copies of al bank statements
received by the Qualified Vendor in the preceding month for Qualified Vendor’ s bank
accounts. All reports in this section shall be due on the fifth day of each succeeding
month for the prior month.

6.10.9 Inthe event the agreement is terminated in part, the Qualified Vendor shall continue
the performance of the agreement to the extent not terminated.

6.11 Agreement Claims
All agreement claims or controversies under this agreement shall be according to
A.R.S. 836-557(B), and rules adopted thereunder.
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