PROJECT NUMBER 36872
PURCHASE AGREEMENT
BETWEEN
INSERT VENDOR NAME
AND
MI1SSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
ASCONTRACTING AGENT FOR THE
MISSISSIPPI STATE DEPARTMENT OF HEALTH

This Purchase Agreement (hereinafter referred tédgeement”) is entered into by and between
INSERT VENDOR NAME, a INSERT STATE OF INCORPORATIGgdrporation having its
principal place of business at INSERT VENDOR ADDRE®ereinafter referred to as “Seller”),
and Mississippi Department of Information Techn@l@&grvices having its principal place of
business at 301 North Lamar Street, Suite 508 sdaciMississippi 39201 (hereinafter referred to as
“ITS”), as contracting agent for the Mississippatet Department of Heallbcated at 570 East
Woodrow Wilson Drive, Jackson, Mississippi 39216réinafter referred to as “Purchaser”). ITS
and Purchaser are sometimes collectively refeodubtein as “State”.

WHEREAS, Purchaser, pursuant to Letter of Configuration Nen86872 dated INSERT DATE
OF PUBLICATION (hereinafter referred to as “LOCBased on General Request for Proposals
(“RFP”) No. 3466, requested proposals for the asitjan of certain equipment and software
(hereinafter referred to as “Products”) as listadExhibit A which is attached hereto and
incorporated herein; and

WHEREAS, Seller was the successful proposer in an opénafa competitive procurement
process;

NOW THEREFORE, in consideration of the mutual understandingsnpses, consideration and
agreements set forth, the parties hereto agredlaws$:

ARTICLE1 TERM OF AGREEMENT

1.1 This Agreement will become effective on the date signed by all parties and will continue in
effect until all tasks required herein have beenmeted. Seller agrees to complete all tasks reduir
under this Agreement, with the exception of waryaetrvice, on or before the close of business on
June 30, 2009, or within such other period as neegdreed to by the parties.

1.2 This Agreement will become a binding obligationtbe State only upon the issuance of a valid
purchase order by the Purchaser following conegaetution and the issuance by ITS of the CP-1
Acquisition Approval Document.

ARTICLE 2 FURNISHING OF EQUIPMENT
2.1  Subject to the terms and conditions set forthihe&eller agrees to provide and Purchaser
agrees to buy as needed, the Products listed istthehed Exhibit A and at the purchase price set
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forth therein, but in no event will the total comation to be paid hereunder exceed the specified
sum of SINSERT AMOUNT unless prior written authaiion from ITS has been obtained.
Purchaser shall submit a purchase order signed reprasentative of Purchaser itemizing the
Products to be purchased. The purchase ordertshallbject to the terms and conditions of this
Agreement. The parties agree that Purchaser restr@eight to adjust the quantities of purchases
based upon the availability of funding or as detead necessary by Purchaser. Seller guarantees
pricing for a period of ninety (90) days from tt#eetive date of this Agreement. In the eventéher

is a national price decrease of the Products bithguhis time, Seller agrees to extend the new,
lower pricing to Purchaser.

2.2 The Products provided by Seller shall meet or ed¢ke minimum specifications set forth in the
LOC, General RFP No. 3466 and the Seller's Progasaiesponse thereto.

ARTICLE 3 DELIVERY, RISK OF LOSS, INSTALLATION AND ACCEPTANCE
3.1 Seller shall deliver the Products to the locatspecified by Purchaser and pursuant to the
delivery schedule set forth by Purchaser.

3.2 Seller shall assume and shall bear the entireofi$dss and damage to the Products from any
cause whatsoever while in transit and at all tithesughout its possession thereof.

3.3 Seller shall complete installation of the Prodymissuant to the requirements set forth in the
LOC. Seller acknowledges that installation shalladoeomplished with minimal interruption of
Purchaser’s normal day to day operations.

3.4 Seller shall be responsible for replacing, reagpor bringing to at least original condition any
damage to floors, ceilings, walls, furniture, grdsypavements, sidewalks, and the like caused by it
personnel and operations during the installatiobject to final approval of ITS. The repairs wil b
done only by technicians skilled in the variouslésinvolved, using materials and workmanship to
match those of the original construction in typd gnality.

3.5 Seller shall be responsible for installing all gapent, cable and materials in accordance with all
State, Federal and industry standards for suchsitem

3.6 Purchaser shall accept or reject the Productsgedwby Seller after a thirty (30) day testing
period utilizing testing criteria developed by Fhaser. During the acceptance period, Purchaser
shall have the opportunity to evaluate and tesPtloelucts to confirm that it performs without any
defects and performs pursuant to the specificaseh®rth in the LOC and General RFP No. 3466.
Purchaser shall notify Seller in writing of its aptance of the Products.

3.7 In the event the Product fails to perform as stateove, Purchaser shall notify Seller. Seller
shall, within fifteen (15) working days, correcetdefects identified by Purchaser or replace the
defective Product. Purchaser reserves the rigietton the defective Product to Seller at the 8slle
expense and to cancel this Agreement.
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ARTICLE4 TITLE TO EQUIPMENT
Title to the equipment provided under this Agreensiiall pass to Purchaser upon its acceptance of
the equipment.

ARTICLES5 CONSIDERATION AND METHOD OF PAYMENT

5.1 Once the Products have been accepted by Pur@sagerscribed in Article 3 herein, Seller shall
submit an invoice for the cost and shall certifgttthe billing is true and correct. Services wél b
invoiced as they are rendered. The State may sié discretion, require Seller to submit inveice
and supporting documentation electronically at #me during the term of this Agreement.
Purchaser agrees to pay Seller in accordance wislsiddippi law on “Timely Payments for
Purchases by Public Bodies”, Sections 31-7-30de@tof the 1972 Mississippi Code Annotated, as
amended, which generally provides for payment dfsputed amounts by the State within forty-five
(45) days of receipt of the invoice. Seller undands and agrees that Purchaser is exempt from the
payment of taxes. All payments shall be in UniBéates currency. Payments by state agencies that
make payments through the Statewide Automated AdowySystem (“SAAS”) shall be made and
remittance information provided electronically asdted by the State. Payments by SAAS agencies
shall be deposited into the bank account of thée®lchoice. No payment, including final
payment, shall be construed as acceptance of def€uoducts or incomplete work, and the Seller
shall remain responsible and liable for full pemfi@nce in strict compliance with the contract
documents specified in the article herein titleatiEe Agreement”.

5.2 Acceptance by the Seller of the last payment filoePurchaser shall operate as a release of all
claims against the State by the Seller and anyosutactors or other persons supplying labor or
materials used in the performance of any work utitisrAgreement.

ARTICLE 6 WARRANTIES
6.1 Seller represents and warrants that Seller hasigheto sell the equipment and license the
software provided under this Agreement.

6.2 Seller represents and warrants that Purchasetasiggiire good and clear title to the equipment
purchased hereunder, free and clear of all liedsemcumbrances.

6.3 Seller represents and warrants that each ungwpeent delivered shall be delivered new and
not as “used, substituted, rebuilt, refurbishedearstalled” equipment.

6.4 Seller represents and warrants that it has a@bthin and pass through to Purchaser any and
all warranties obtained or available from the Is@nof software or the manufacturer of the
equipment.

6.5 Seller represents and warrants that all equipprerntded pursuant to this Agreement shall, for a
period of SPECIFY WARRANTY PERIOD from the dateaafceptance of each item of equipment,
be free from defects in material, manufacture,gteand workmanship. Seller’s obligation pursuant
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to this warranty shall include, but is not limitieq the repair or replacement of the equipmenbat n
cost to Purchaser. In the event Seller can notirgpaeplace an item of equipment during the
warranty period, Seller shall refund the purchageemf the equipment, and refund any fees paid for
services that directly relate to the defective hem.

6.6 Seller represents and warrants that the Produotsded by Seller shall meet or exceed the
minimum specifications set forth in the LOC, Geh&&P No. 3466 and Seller's Proposals in
response thereto.

6.7 Seller represents and warrants that all softwaraghed shall be free from material defects for a
period of SPECIFY WARRANTY PERIOD after acceptaacel will function in accordance with
the specifications as stated in the LOC, Gener&l R6. 3466 and the Seller’'s Proposals in response
thereto. If the software does not function accaglyirSeller shall, at no cost to Purchaser, replaee
software or refund the fees paid for the software #or any services that directly relate to the
defective software.

6.8 Seller represents and warrants that there is sabting code or lockup program or device
embedded in the software provided to PurchaselerSalther agrees that it will not, under any
circumstances including enforcement of a valid @ettright, (a) install or trigger a lockup program
or device, or (b) take any step which would in amnner interfere with Purchaser’s use of the
software and/or which would restrict Purchaser femoessing its data files or in any way interfere
with the transaction of Purchaser’s business. Rgibaeach of this warranty, Seller at its expense
shall, within five (5) working days after receigtmotification of the breach, deliver Products to
Purchaser that are free of such disabling cod&ufmprogram or device.

6.9  Seller represents and warrants that the softwaréelivered to Purchaser, does not contain a
computer virus. For any breach of this warrantylegeat its expense, shall, within five (5) worgin
days after receipt of notification of the breaa#lj\cer Products to Purchaser that are free of ang v
and shall be responsible for repairing, at Sellexisense, any and all damage done by the virus to
Purchaser’s site.

6.10 Seller represents and warrants, for a period étgi(90) days from performance of the
service, that all work hereunder, including but hmtited to, consulting, training and technical
support, has been performed in a good and workkemtianner and consistent with generally
accepted industry standards. For any breach ofvidmisanty, Seller shall perform the services again,
at no cost to Purchaser, or if Seller is unablpddorm the services as warranted, Seller shall
reimburse Purchaser the fees paid to Seller foutisatisfactory services.

ARTICLE 7 INFRINGEMENT INDEMNIFICATION

Seller represents and warrants that neither théwsae, replacement parts nor software, their
elements or the use thereof violates or infringemany copyright, patent, trademark, servicemark,
trade secret or other proprietary right of any perar entity. Seller, at its own expense, shakddf

or settle any and all infringement actions filedcaiagt Seller or Purchaser which involve the

hardware, software or other items provided undsrAlgreement and shall pay all settlements, as
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well as all costs, attorney fees, damages and jedgfmally awarded against Purchaser. If the
continued use of the products for the purpose dddris threatened to be enjoined or is enjoined by
any court of competent jurisdiction, Seller shatljts expense: (a) first procure for Purchaser the
right to continue using such products, or uponrgito procure such right; (b) modify or replace
them with non-infringing products, or upon failitagsecure either such right, (c) refund to Purahase
the purchase price or software license fees puslygaid by Purchaser for the products Purchaser
may no longer use. Said refund shall be paid witm(10) working days of notice to Purchaser to
discontinue said use.

ARTICLE8 EMPLOYMENT STATUS

8.1 Seller shall, during the entire term of this Agremt, be construed to be an independent
contractor. Nothing in this Agreement is intendedar shall it be construed to create an employer-
employee relationship or a joint venture relatiopsh

8.2 Seller represents that it is qualified to perfah@ duties to be performed under this Agreement
and that it has, or will secure, if needed, abits1 expense, applicable personnel who shall be
gualified to perform the duties required under &gseement. Such personnel shall not be deemed in
any way directly or indirectly, expressly or by ikgation, to be employees of Purchaser. Sellet shal
pay, when due, all salaries and wages of its enggleyand it accepts exclusive responsibility fer th
payment of federal income tax, state income tasiaeecurity, unemployment compensation, and
any other withholdings that may be required. Nei®eller nor employees of Seller are entitled to
state retirement or leave benefits.

8.3 Any person assigned by Seller to perform the ses/Mereunder shall be the employee of Seller,
who shall have the sole right to hire and dischagyemployee. Purchaser may, however, direct
Seller to replace any of its employees under tigiledment. If Seller is notified within the firsgat

(8) hours of assignment that the person is unsatfy, Seller will not charge Purchaser for those
hours.

8.4 1t is further understood that the consideratiopregsed herein constitutes full and complete
compensation for all services and performancesunéer, and that any sum due and payable to
Seller shall be paid as a gross sum with no wittihgk or deductions being made by Purchaser for
any purpose from said contract sum.

ARTICLE 9 BEHAVIOR OF EMPLOYEES/SUBCONTRACTORS

Seller will be responsible for the behavior of itdl employees and subcontractors while on the
premises of any Purchaser location. Any employeilocontractor acting in a manner determined
by the administration of that location to be de&mntal, abusive, or offensive to any of the staff wi
be asked to leave the premises and may be suspioadeflirther work on the premises. All Seller
employees and subcontractors who will be workinguah locations to install or repair Products
shall be covered by Seller's comprehensive getatality insurance policy.

ARTICLE 10MODIFICATION OR RENEGOTIATION
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This Agreement may be modified only by written agnent signed by the parties hereto, and any
attempt at oral modification shall be void and of effect. The parties agree to renegotiate the
Agreement if federal and/or state revisions of applicable laws or regulations make changes in
this Agreement necessary.

ARTICLE 11AUTHORITY, ASSIGNMENT AND SUBCONTRACTS

11.1 In matters of proposals, negotiations, contractd,rasolution of issues and/or disputes, the
parties agree that Seller represents all contrsictoird parties, and/or subcontractors Seller has
assembled for this project. The Purchaser is oetyired to negotiate with Seller, as Seller's
commitments are binding on all proposed contractbisd parties, and subcontractors.

11.2 Neither party may assign or otherwise transfex &greement or its obligations hereunder
without the prior written consent of the other gamhich consent shall not be unreasonably
withheld. Any attempted assignment or transfetodbligations without such consent shall be null
and void. This Agreement shall be binding uponpeies’ respective successors and assigns.

11.3 Seller must obtain the written approval of Pureh&gfore subcontracting any portion of this
Agreement. No such approval by Purchaser of angaulact shall be deemed in any way to
provide for the incurrence of any obligation of €haser in addition to the total fixed price agreed
upon in this Agreement. All subcontracts shall npovate the terms of this Agreement and shall be
subject to the terms and conditions of this Agresnad to any conditions of approval that
Purchaser may deem necessary.

11.4 Seller represents and warrants that any subcoigaeement Seller enters into shall contain

a provision advising the subcontractor that theesabractor shall have no lien and no legal right to
assert control over any funds held by the Purchaserthat the subcontractor acknowledges that no
privity of contract exists between the Purchaserthe subcontractor and that the Seller is solely
liable for any and all payments which may be dughé&subcontractor pursuant to its subcontract
agreement with the Seller. The Seller shall indéyrand hold harmless the State from and against
any and all claims, demands, liabilities, suit$icas, damages, losses, costs and expenses of every
kind and nature whatsoever arising as a resuletdiSs failure to pay any and all amounts due by
Seller to any subcontractor, materialman, laboreéhe like.

11.5 All subcontractors shall be bound by any negamgtarbitration, appeal, adjudication or
settlement of any dispute between the Seller aadPilrchaser, where such dispute affects the
subcontract.

ARTICLE 12AVAILABILITY OF FUNDS

It is expressly understood and agreed that thegatobn of Purchaser to proceed under this
Agreement is conditioned upon the appropriatiofunfls by the Mississippi State Legislature and
the receipt of state and/or federal funds fopormances required under this Agreement. If the
funds anticipated for the fulfilment of this Agreent are not forthcoming, or are insufficient, eith
through the failure of the federal government tovpte funds or of the State of Mississippi to
appropriate funds, or if there is a discontinuamcenaterial alteration of the program under which
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funds were available to Purchaser for the paymeniserformance due under this Agreement,
Purchaser shall have the right to immediately teata this Agreement, without damage, penalty,
cost or expense to Purchaser of any kind whatsoé&hereffective date of termination shall be as
specified in the notice of termination. Purchasatldhave the sole right to determine whether funds
are available for the payments or performancesudder this Agreement.

ARTICLE 13TERMINATION

Notwithstanding any other provision of this Agreem® the contrary, this Agreement may be
terminated, in whole or in part, as follows: (apaghe mutual, written agreement of the partieks; (b
If either party fails to comply with the terms dfis Agreement, the non-defaulting party may
terminate the Agreement upon the giving of thig)(days written notice unless the breach is cured
within said thirty (30) day period; (c) Purchaseaynterminate the Agreement in whole or in part
without the assessment of any penalties upon t(@ days written notice to Seller if Seller
becomes the subject of bankruptcy, reorganizaiguidation or receivership proceedings, whether
voluntary or involuntary, or (d) Purchaser may tevae the Agreement without the assessment of
any penalties for any reason after giving thirt)(8ays written notice specifying the effectiveadat
thereof to Seller. The provisions of this Article ot limit either party’s right to pursue any athe
remedy available at law or in equity.

ARTICLE 14 GOVERNING LAW

This Agreement shall be construed and governeccaordance with the laws of the State of

Mississippi and venue for the resolution of anypdte shall be Jackson, Hinds County, Mississippi.
Seller expressly agrees that under no circumstast@dsPurchaser or ITS be obligated to pay an
attorneys fee, prejudgment interest or the codegdl action to Seller. Further, nothing in this

Agreement shall affect any statutory rights Purehasay have that cannot be waived or limited by
contract.

ARTICLE 15WAIVER

Failure of either party hereto to insist upon s$ttimmpliance with any of the terms, covenants and
conditions hereof shall not be deemed a waiveebnquishment of any similar right or power
hereunder at any subsequent time or of any otlesigpon hereof, nor shall it be construed to be a
modification of the terms of this Agreement. A wai\by the State, to be effective, must be in
writing, must set out the specifics of what is lgewaived, and must be signed by an authorized
representative of the State.

ARTICLE 16 SEVERABILITY

If any term or provision of this Agreement is piroked by the laws of the State of Mississippi or
declared invalid or void by a court of competemigdiction, the remainder of this Agreement shall
be valid and enforceable to the fullest extent pigech by law provided that the State’s purpose for
entering into this Agreement can be fully achieligdhe remaining portions of the Agreement that
have not been severed.

ARTICLE 17 CAPTIONS
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The captions or headings in this Agreement aredawenience only, and in no way define, limit or
describe the scope or intent of any provision otige of this Agreement.

ARTICLE 18HOLD HARMLESS

To the fullest extent allowed by law, Seller siadlemnify, defend, save and hold harmless, protect
and exonerate Purchaser, ITS and the State, itsiBdambers, officers, employees, agents and
representatives from and against any and all clagi®sands, liabilities, suits, actions, damages,
losses, costs and expenses of every kind and nahatsoever, including without limitation, court
costs, investigative fees and expenses, attoresydlied claims for damages arising out of or caused
by Seller and/or its partners, principals, agesmsployees, or subcontractors in the performance of
or failure to perform this Agreement.

ARTICLE 19THIRD PARTY ACTION NOTIFICATION

Seller shall notify Purchaser in writing within &5) business days of Seller filing bankruptcy,
reorganization, liquidation or receivership prodaagd or within five (5) business days of its reteip
of notification of any action or suit being filed any claim being made against Seller or Purchaser
by any entity that may result in litigation relatedany way to this Agreement and/or which may
affect the Seller’s performance under this Agreemreailure of the Seller to provide such written
notice to Purchaser shall be considered a mateeakh of this Agreement and the Purchaser may,
at its sole discretion, pursue its rights as sehfm the Termination Article herein and any other
rights and remedies it may have at law or in equity

ARTICLE 20AUTHORITY TO CONTRACT

Seller warrants that it is a validly organized Ioesis with valid authority to enter into this
Agreement; that entry into and performance undsrAgreement is not restricted or prohibited by
any loan, security, financing, contractual or othgreement of any kind, and notwithstanding any
other provision of this Agreement to the contraingt there are no existing legal proceedings, or
prospective legal proceedings, either voluntagtbberwise, which may adversely affect its ability t
perform its obligations under this Agreement.

ARTICLE 21NOTICE

Any notice required or permitted to be given urties Agreement shall be in writing and personally
delivered or sent by facsimile provided that thgioal of such notice is sent by certified United
States mail, postage prepaid, return receipt regdesr overnight courier with signed receiptitie
party to whom the notice should be given at thasiess address listed herein. ITS’ address for
notice is: Mr. David L. Litchliter, Executive Dirtmr, Mississippi Department of Information
Technology Services, 301 North Lamar Street, &0& Jackson, Mississippi 39201. Purchaser’s
address for notice is: Mr. Mike Scales, Chief Infiation Officer, Mississippi State Department of
Health, 570 East Woodrow Wilson Drive, Jackson,diisippi 39216. The Seller's address for
notice is: INSERT VENDOR NOTICE INFORMATION. Noticghall be deemed given when
actually received or when refused. The partieseagr@romptly notify each other in writing of any
change of address.

ARTICLE 22RECORD RETENTION AND ACCESSTO RECORDS
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Seller shall establish and maintain financial rdspsupporting documents, statistical records and
such other records as may be necessary to reflegierformance of the provisions of this
Agreement. The Purchaser, ITS, any state or fedgeaicy authorized to audit Purchaser, and/or any
of their duly authorized representatives, shalehanvimpeded, prompt access to any of the Seller’s
books, documents, papers and/or records that atimgre to this Agreement to make audits,
examinations, excerpts and transcriptions at thler&eoffice where such records are kept during
Seller’'s normal business hours. All records retatonthis Agreement shall be retained by the Seller
for three (3) years from the date of receipt oéfipayment under this Agreement. However, if any
litigation or other legal action, by or for the tetaor federal government has begun that is not
completed at the end of the three (3) year peoodf, an audit finding, litigation, or other legal
action has not been resolved at the end of the {B)eyear period, the records shall be retainéd un
resolution.

ARTICLE 23INSURANCE

Seller represents that it will maintain workershg@ensation insurance as prescribed by law which
shall inure to the benefit of Seller's personnslwell as comprehensive general liability and

employee fidelity bond insurance. Seller will, upexquest, furnish Purchaser with a certificate of
conformity providing the aforesaid coverage.

ARTICLE 24DISPUTES

Any dispute concerning a question of fact undes #hgreement which is not disposed of by
agreement of the Seller and Purchaser, shall bdeteby the Executive Director of ITS or his/her
designee. This decision shall be reduced to wriéind a copy thereof mailed or furnished to the
parties. Disagreement with such decision by eplaety shall not constitute a breach under the terms
of this Agreement. Such disagreeing party shafirigled to seek such other rights and remedies it
may have at law or in equity.

ARTICLE 25COMPLIANCE WITH LAWS

Seller shall comply with, and all activities undleis Agreement shall be subject to, all Purchaser
policies and procedures, and all applicable fegstate and local laws, regulations, policies and
procedures as now existing and as may be amendaddified. Specifically, but not limited to,
Seller shall not discriminate against any employaeshall any party be subject to discrimination in
the performance of this Agreement because of ra@®d, color, sex, age, national origin or
disability.

ARTICLE 26 CONFLICT OF INTEREST

Seller shall notify Purchaser of any potential diohof interest resulting from the representatodn

or service to other clients. If such conflict cahbe resolved to Purchaser’s satisfaction, Purchase
reserves the right to terminate this Agreement.

ARTICLE 27 SOVEREIGN IMMUNITY
By entering into this Agreement with Seller, that8tof Mississippi does in no way waive its
sovereign immunities or defenses as provided by law
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ARTICLE 28 CONFIDENTIAL INFORMATION

Seller shall treat all Purchaser data and inforomatid which it has access by its performance under
this Agreement as confidential and shall not dselsuch data or information to a third party
without specific written consent of Purchaser.Ha event that Seller receives notice that a third
party requests divulgence of confidential or othsemprotected information and/or has served upon
it a subpoena or other validly issued administeativjudicial process ordering divulgence of such
information, Seller shall promptly inform Purchaaed thereafter respond in conformity with such
subpoena to the extent mandated by state and/eraiddws, rules and regulations. This Article
shall survive the termination or completion of tAgreement, shall continue in full force and effect
and shall be binding upon the Seller and its agemgployees, successors, assigns, subcontractors,
or any party or entity claiming an interest in tAgreement on behalf of or under the rights of the
Seller following any termination or completion big Agreement.

ARTICLE 29 EFFECT OF SIGNATURE

Each person signing this Agreement representgithat she has read the Agreement in its entirety,
understands its terms, is duly authorized to exethis Agreement on behalf of the parties and
agrees to be bound by the terms contained hereioordingly, this Agreement shall not be
construed or interpreted in favor of or againstSkage or the Seller on the basis of draftsmarship
preparation hereof.

ARTICLE 300WNERSHIP OF DOCUMENTSAND WORK PRODUCTS

All data, electronic or otherwise, collected byl&eand all documents, notes, programs, data bases
(and all applications thereof), files, reportsdsts, and/or other material collected and preplayed
Seller in connection with this Agreement, whethenpleted or in progress, shall be the property of
Purchaser upon completion of this Agreement or upamination of this Agreement. Purchaser
hereby reserves all rights to the databases aa@lications thereof and to any and all infornatio
and/or materials prepared in connection with thggegment. Seller is prohibited from use of the
above described information and/or materials withbe express written approval of Purchaser.

ARTICLE 31NON-SOLICITATION OF EMPLOYEES

Seller agrees not to employ or to solicit for enyptent, directly or indirectly, any of the Purchaser
employees until at least one (1) year after thdaratipn/termination of this Agreement unless
mutually agreed to the contrary in writing by theéhaser and the Seller and provided that such an
agreement between these two entities is not atioalaf the laws of the State of Mississippi or the
federal government.

ARTICLE 32ENTIRE AGREEMENT

32.1 This Agreement constitutes the entire agreemetiteparties with respect to the subject
matter contained herein and supersedes and re@agesd all prior negotiations, understandings
and agreements, written or oral, between the garékating hereto, including all terms of any

unsigned or “shrink-wrap” license included in arackage, media or electronic version of Seller-
furnished software, or any “click-wrap” or “browseap” license presented in connection with a
purchase via the internet. The LOC, General RFP3466 and Seller's Proposals in response
thereto are hereby incorporated into and madetaop#ris Agreement.
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32.2 The Agreement made by and between the partiesoh&rall consist of, and precedence is
hereby established by the order of the following:

This Agreement signed by both parties;

Any exhibits attached to this Agreement;

LOC,;

General RFP No. 3466 and written addenda, and

Seller's Proposals, as accepted by Purchaseasjponse to the LOC and General RFP No. 3466.

moow>

32.3 The intent of the above listed documents is tduohe all items necessary for the proper
execution and completion of the services by theeEdlhe documents are complementary, and what
is required by one shall be binding as if requivgall. A higher order document shall supersede a
lower order document to the extent necessary twesny conflict or inconsistency arising under
the various provisions thereof; provided, howettesi; in the event an issue is addressed in one of
the above mentioned documents but is not addressetther of such documents, no conflict or
inconsistency shall be deemed to occur by reasordfh The documents listed above are shown in
descending order of priority, that is, the higltestument begins with the first listed document (“A.
This Agreement”) and the lowest document is lisésd (“E. Seller's Proposals”).

ARTICLE 33SURVIVAL
Articles 6, 7, 14, 18, 22, 27, 28, 30, 31, ana#dkr articles, which by their express terms soiger
or which should so reasonably survive, shall serary termination or expiration of this Agreement.

ARTICLE 34 DEBARMENT AND SUSPENSION CERTIFICATION

Seller certifies that neither it nor its principala) are presently debarred, suspended, proposed f
debarment, declared ineligible or voluntarily extdd from covered transactions by any federal
department or agency; (b) have, within a threey&r period preceding this Agreement, been
convicted of or had a civil judgment rendered agfainem for commission of fraud or a criminal
offense in connection with obtaining, attemptingbtain or performing a public (federal, state or
local) transaction or contract under a public taatisn; violation of federal or state anti-trusttates

or commission of embezzlement, theft, forgery, &nyb falsification or destruction of records,
making false statements or receiving stolen prgpéc) are presently indicted of or otherwise
criminally or civilly charged by a governmental inwith the commission of fraud or a criminal
offense in connection with obtaining, attemptingbtain or performing a public (federal, state or
local) transaction or contract under a public taatisn; violation of federal or state anti-trusttates

or commission of embezzlement, theft, forgery, &nyb falsification or destruction of records,
making false statements or receiving stolen prgpartd (d) have, within a three (3) year period
preceding this Agreement, had one or more pulditstaction (federal, state or local) terminated for
cause or default.
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ARTICLE 35 NETWORK SECURITY

Seller and Purchaser understand and agree th@tatesof Mississippi’s Enterprise Security Policy
mandates that all remote access to and/or fror8téite network must be accomplished via a Virtual
Private Network (VPN). If remote access is reqlimeany time during the life of this Agreement,
Seller and Purchaser agree to implement/maint&fiaM for this connectivity. This required VPN
must be IPSec-capable (ESP tunnel mode) and witlitate on a Cisco VPN-capable device (i.e.
VPN concentrator, PIX firewall, etc.) on the Statpremises. Seller agrees that it must, at its
expense, implement/maintain a compatible hardwaite/are solution to terminate the specified
VPN on the Seller’'s premises. The parties furtheteustand and agree that the State protocol
standard and architecture are based on indusingatd security protocols and manufacturer
engaged at the time of contract execution. TheeSé&serves the right to introduce a new protocol
and architecture standard and require the Selleptoply with same, in the event the industry
introduces a more secure, robust protocol to replBSec/ESP and/or there is a change in the
manufacturer engaged.

ARTICLE 36 STATUTORY AUTHORITY

By virtue of Section 25-53-21 of the Mississippid@oAnnotated, as amended, the Executive
Director of ITS is the purchasing and contractiggré for the State of Mississippi in the negotiatio
and execution of all contracts for the acquisitddnformation technology equipment, software,
and services. The parties understand and agre€él®ats contracting agent is not responsible or
liable for the performance or non-performance oy ah Purchaser’'s or Seller's contractual
obligations, financial or otherwise, contained witthis Agreement.

For the faithful performance of the terms of thgréement, the parties have caused this Agreement
to be executed by their undersigned representatives

State of Mississippi, Department of INSERT VENDOR NAME
Information Technology Services, on
behalf of the Mississippi State Department

of Health
By: By:
Authorized Signature Authorized Signature
Printed Name: David L. Litchliter Printed Name:
Title: Executive Director Title:
Date: Date:
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EXHIBIT A
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