CONTRACT

The Parties o this Contract are the State of lllinois acting through the undersigned Agency (collectively the State) and the Vendor. The Contract
consists of this signature page, the following pages detailing the contents described helow, and any attachments identified on these pages.

TERM AND TERMINATION

DESCRIPTION OF SUPPLIES | SERVICES
PRICING

STANDARD TERMS AND GONDITIONS
GCERTIFICATIONS AND CONFLICTS
SUPPLEMENTAL PROVISIONS

LB ol

In consideration of the mutual covenants and agreements contained in this Contract, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parlies agres to the terms and conditions set forth herein and have caused this Contract to be
executed by their duly authorized representatives on the dates shown below, ' ' '

VENDOR : STATE OF ILLINOIS
{Vendor Name) __ Health Alliance Med|cal Plans, Inc. (Agency Name} __lllinois Depariment of Insurance _
Signature %‘143;‘1_(‘;50-—— Offiial Signature __2 /V 7 %
Printed Name Jeffrey C. Inarum Printed Name Michae! T. McRaith
Title ___Presldent and CEO pate §.10.]0 Title ___Director Dale &= /&7
Address _301 S. Vine Strest Deslignee Sighature
Urbana, lllinols_61801 Printad Name
Phone __217/337-8010 Fax 217/337-8093 Title
E-mail __Jeff Ingrum@healthalllance.crg Address_ 320 W. Washington Street
Springfield, linols 62767
Phone __ 217/785-5518 Fax 2171524-6500
E-mal
STATE USE ONLY NOT PART OF CONTRACTUAL PROVISIONS
PBC# Contract #
Project Title
Procurement Method (IFB, RFP, Small, efc): Award Code:
IPB Publication Date:, IPB Ref #
Subcontractor Ulilization? Yes [ 1 No[_] Subcontractor Disclosure? Yes (] No []
Funding Source Obligation #
CMS Program Compliance
Fiscal Compliance
Legal Compliance
Exacutive Compfianice
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1. TERM AND TERMINATION
14 TERM OF THIS CONTRACT: August 10, 2010 through July 31, 2041

1.2 RENEWAL: This Contract may not be renswed unless the renewal perlod(s) and any applicable conditions are shown below. The renewal
shall be subject to the same terms and condliions as the criginal Conlract unlsss otherwise stated below, Renewal pricing is shown in Section 3.
However, the Contract may not renew automatically, nar may the contract renew solely at the Vendor's option,

The State reserves the right torenew forafotalof 3 years in ane of he following manners:
Individual one-year renewals up fo and inchiding the entirs renewal allowanca.

1.3  TERMINATION FOR CAUSE: The State may terminate this Contract, in whole or in part, immediately upon nofice to the Yendor if it is
determined that the actions, or failure to act, of the Vendor, its agents, employaes or subcontractors have caused, or reasonably could cause
jeopardy to health, safety, or property. The Contract may be terminated if the State determines that the Vendor lacks the financial resources to
-perform-under -the Conlract. If Vendor fails to perform to-the State’s satisfaction-any material requirement-of this Contract or is in-violation of a-
material provision of this Contract, the State shall provide written notice to the Vendor requesting that the breach or nencompliance be remedied
within the period of time specified in the State's written notica. If the breach or noncompliance is not remedied by that date the State may sither, (a)
immediately terminate the Contract without addifional written notice or, {b) enforce the terms and conditions of the Contract, and in either event seek
any available legal or equitable remedies and damages.

1.4  TERMINATION FOR CONVENIENCE: Following thirly {30) days wrillen notice, the State may terminate this Contract in whole or in part
without the payment of any penaity or Incurring any further obligation to the Vendor. Following any such termination for convenience, the Vendor
shall be entitled to compensation upon submisslon of involces and proof of clalm for services provided under this Coniract up te and including the
date of termination.
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2, DESCRIPTICN QF SUPPLIES AND SERVICES

21  GOALS AND OBJECTIVES: To provide certain administrative services including, but not limited to: premium billing,
issuance of benefit plan booklets, continued eligibility verification, claim adjudication, accounting, maintaining print
supplies of enroliment and other materials, customer service, and the maintenance and reporting of Program data. To
provide prescription management program services.

22 SUPPLIES AND/OR SERVICES REQUIRED: SEE EXHIBIT A "Responss to Request For Proposal,” attached and incorporated.

23 MILESTONES AND DELIVERABLES: Vendor shall not perform services, provide supplies or incur expenses in amount exceeding the
amount shown in this Section, unless a higher amount is authorized in writing by the State prior to the Vendor performing the services, providing the
supplies, or incurting the expenses.

24 VENDOR/ STAFF SPEGIFICATIONS: SEE EXHIBIT A "Response to Request For Proposal,” attached and incorporated.

2.4.1 SUBCONTRACTORS: Vendor shall identlfy the names and addresses of all subcentractors utillzed by Vendor in the performance of
this Contract, together with the anticipated amount of money that each subcontractor is expected o receive pursuant to this Contract. The
State may request updated information at any time. For purposes of this section, subcontractors are those specifically hired to perform all or
part of the work of this contract or to provide the supplies requested by the Stale.

Subcontractor Name Amount o be paid

Affiliated Computer Services — Recovery Feo Shructure: Percent of recovered amount
1301 Basswood Road, Sulte 105

Schaumburg, 1L 60173

Clarity Software Solutions — ID Cards Fea Structura: Per Unit fes, plus malling costs
2351 Boston Post Road #210
Guilford, Connecticut 08437

Eagle Innovations — Claims Processing Services Fee Structure: Per Glalm fes depanding on volume
1801 Royal flane, Sulte 902
Dallas, Texas 75229

Emdeon - Print Services Fee Structure: Monthly fee dependent upon valume
26 Century Boulevard, Suite 601 plus mailing costs

Nashwille, Tennessse 37214

Medimpact Heglthcare Systers — PBM Services Fes Structure: PMPM Feg

10880 Treena Streat

San Diego, Califomla 62131

25  DELIVERY SPECIFICATIONS: SEE EXHIBIT A “Response to Request For Proposal,” attached and incorporated.

26 WHERE SERVICES ARE TO BE PERFORMED: Unless otherwise specified In this section all services shall be performed in the United
States. If the Vendor creates or manufactures the supplies or parforms any of the work In another country in violation of the Contract, such action
may be deemed a breach of the Contract. Vendor shall disclose the location whers the services required shall be performed. If at multiple locations,
the known or anticipated value of the services performed at each location shall be identified, “If the Vendor recélved additiona! consideration in the

evaluation based on work being performed in the United States, It shall be a breach of contract if the Vendor shifts any such work outside the United
States.

Location where services will be performed 3018, Vine Strest, Urbana, llinols 61801 {Primary}
Value of services performed at this location 100 %

Location where servicas will be performed
Value of services performed at this location

2.7  SCHEDULE OF WORK: Any work performad on State premises shall be done during the hours designated by the State and performed in a
manner that does not interfere with the State and its personnel.

28  WARRANTIES FOR SUPPLIES AND SERVICES:
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281  Vendor warrants thal the supplies furnished under this Contract (a) will conform to the State’s manufaciuring standards,
specifications, drawing, samples or descriptions furnished by the State, including but not limited fo all specifications alfached as exhibits
hereto, () will be merchantable, of good quality and workmanship, free from defects for a period of tweive months or longer if specified in
writing, and fit and sufficient for the intended use (c) will comply with all federal and state laws, regulations and ordinances periaining to ihe
manufacturing, packing, labeling, sale and delivery of the supplies (d) will be of good title and be free and clear of all liens and encumbrances
and (e) will not infringe any patent, copyright or ather intellectual property rights of any third party. Vendor agrees fo relmburse the State for
any losses, cosls, damages or expenses, inciuding without limitations, reasonable attorney's fees and expenses, arising from failure of the
supplies ta meet such warranties. Vendor shall insure fhat ali manufacturers’ warranties ara transferred to the State and shall provide a copy
of the warranty. These warranlles shall be In addition to all other warranties, express, implied or statutory, and shall survive the Stale's
payment, acceptance, inspection or failure to inspect the supplles.

282  Vendor warrants that all services will be performed in a good and professional manner fo industry slandards by trained and
competent personnel. Vendor shall monitor performances of each individual and shall reassign immediately any individual who is not
performing to professionat slandards, who is not efficient or effective In performing the work of the contract, who is disruptive or not respectful
of athers in the workplace, or who in any way violates the Contract or State policies. , - e .

2.8  REPORTING, STATUS AND MONITORING SPECIFICATIONS:
2.9.1 Vendor shall immediafely nolify the State of any event that may have a material impaci on Vendor's abllity to perform the Contract.

2.9.2 Upon request and on forms provided by Agency, Vendor shali report the number of qualified veterans and certain ex-offenders hired

during Vendor's last completed fiscal year. Vendor may be enliled to employment tax credit for hiring individuals in those groups (PA 94-
1067).
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3, PRICING

31 i\Eﬂ%IETHOD AND RATE OF COMPENSATION: Vendor shall be compensated by the following method:
hourly

monthly See Exhibit X Pricing for TPA
L] annually
project_See Exhibit X Pricing Table for PEM
[ item

3.2 MAXIMUN COMPENSATION FOR SUPPLIES AND SERVICES:
[] Firm Price
Estimated Price _See Exhibit X Pricing Table

33  RENEWAL COMPENSATION: If this contract Is renewed, the price shall be the same as for the initial term unless a different compensation,
- or formula for determining the renewal compansation, is stated below. : o o .

34 EXPENSES: Unless otherwise agresd upon and stated herefn, this Contract does not allow for relmbursement of any expanse incurred by
Vendor, including but not limited fo telephone or other communications device, postage, copying, travel, fransportation, lodging, food and per diem.
Any approved travel expenses shall be reimbursed In accordance with the Travel Regulation Councll and Governor's Travel Board rules.

3.5 DISCOUNT: % discount for payment within days of recelpt of Involce

36  TAX: Vendor shall not bill for any taxes unless accompanied by proof the State Is subject to the tax. If necessary, Vendor may request the
applicable Agency’s llinois tax exemption number and federal tax exempfion information.

37  INVOICING: Vendor shall invoice at the completion of tha Contract unless invoicing is tied In this Coniract to milestons or deliverables, or
other invoicing requirements agreed to elsewhere in this Contract, Send invoices to __Director or hls designee

3.8 PAYMENT TERMS AND CONDITIONS:
381 By submitiing an invoice, Vendor carlifies that the supplies or services provided mest all requirements of the Contract, and the
amount biled and expenses incurred are as allowed In the Contract. Invoices for supplies purchasad, services performed and expenses
incurred through June 30 of any year must be submitted to the State no later than July 31 of that year; otherwise Vendor may have to seek
payment through the lilinois Court of Claims (30 ILCS 106/25). Al involces are subject to statutory offaet {30 ILCS 210).

382  Payments, including late payment charges, will be paid In accordance with the State “Prompt Payment Act" (30 ILCS 540) and rules
(74 lll. Adm. Code 900) when applicable. Payments defayed at the beginning of the State's fiscal year (July and August payments) because
of the appropriation process shall not be considered a breach.

383  The State shall not be liable to pay for supplies provided or services rendered, including related expenses incurred prior to the
execution of this Contract by the Parties and the beginning of the term of this Contract.

384  As acondition of receiving payment Vendor must pay Its employees prevailing wages when required by law {e.g., public works,
printing, jenitortal, window washing, bullding and grounds services, site techniclan services, natural resource services, security guard and

food services). Vendor is responsible for contacting the Hiinols Dept. of Labor (217-782-6206; http:/fwww.state.il.usfagencylidotfindex.htm) to
ensure understanding of prevailing wage requirements (30 ILCS 500/25-60(b)).

385  As a condition of receiving payment Vendor must pay its suppliers and subcontractors according to the terms of their respective
confracts. Vendor shall provide lien waivers to the State upon request.
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4. STANDARD TERMS AND CONDITIONS

41  AVAILABILITY OF APPROPRIATION {30 ILCS 500/20-80): State shall use its best efforts to secure sufficient appropriations to fund this
Contract. However, the State, at its sole option, may terminate or suspend this contract, in whole or in part, without penalty or further payment being

required, if the Hlinols General Assembly or the federal funding source fails to make an approprietion sufficient to pay such obligation, or if funds
naeded are insufficient for any reason.

4.2  AUDITIRETENTION OF RECORDS (30 ILCS 500/20-65): Vendor and its subcontractors shall maintaln books and records relating to the
performance of the Contract or subcontract and necassary to support amounts charged to the State under the Contract or subcontract. Books and
records, including information stored in databases or other computer systems, shall be maintained by the Vendor for a period of threa years from the
iater of the date of final payment under the Confract or completion of the Contract, and by the subcontractor for a perlod of three years from the later
of final payment under the term or during the three year period thereafter, Books and records required fo be maintained under this section shall be
availahle for review or audit by representatives of the State, the Auditor Generat, the Execufive Inspactor Ganeral and other govemmental entities with
manitoring authority, upon reasonable notice and during normal business hours. Vendor and its subcontractors shall cooperate fully with any such audit
~ and with any investigation conducted by any of these entities. Fallure to maintain books and records required by this seclion shall establish a
presumption in favor of the State for the recovery of any funds paid by the State under the Conlract for which adequate baoks and records are not
avaitable to support the purported disbursement, The Vender shall not Impose a charge for audit or examination of the Vendor's books and racords.
If federal funds are used to pay contract costs, the Vendor must retain its records for five years. Vendor shall take reasonable steps to insure that
any subcontractor is in compliance with the requirements of this section.

43 TIME IS OF THE ESSENCE: Time is of the essence with respecl to Vendor's performance of this Conlract. Except as specifically waived in
writing, failure by sither Party to exerclsa or enforce a right shall not affact any subsequent ability to exercise or enforce a right.

4.4 FORCE MAJEURE: Failure by sither Party to perform its duties and obligations will be excused by unforeseeable circumstances beyond its
reasonable confrol and not dus to its negligence including acts of nature, acls of temorism, riots, labor disputes, fire, flocd, explosion, and governmental
prohibition. The non-declaring party may cancel the Contract without penally if performance does not resume within 30 days of the declaration.

45 CONFIDENTIAL INFORMATICN: Each Party, including its agents and subcontractors, to this Contract may have or gain access fo
confidential data or information owned or maintained by the other Parly in the course of carrying out its responsibiliies under this Contract. The
receiving Party shall presume all informafion received or to which It gains access pursuant fo this Conltract is confldential unless ofherwise
designated by the disclosing Party. No confidential data collected, maintained, or used in the course of performance of the Confract shall be
disseminaled except as authorized by law and with the written consent of the disclosing Party, either durlng the period of the Confract or thereafter.
The recaiving Party must return any and ali dala collected, maintained, created or used In the course of the performance of the Conlract, in whatever
form it is maintained, promptly at the end of the Contragl, or eariier at the request of the disclosing Party, or nofify the disclosing Party in writing of its
destruction. The foregoing obligations shail not apply to confidential data or information lawfully In the receiving Parfy’s possession prior to its
acquisition from the disclosing Party; receivad in goed falth from a third-party not subject to any confidentiality abligation to the disslosing Party; now
is or later becomeas publicly known through no breach of confidentiality obligation by the receiving Party; or Is Indepsndently developed by the
receiving Party without the use or benefit of the disclosing Party's confidential information.

46  USE AND OWNERSHIP: All work performed or supplies created by Vendor under this Contract, whether written decuments or data, goods
or deliverables of any kind, shell be deemed work-for-hire under copyright law and all intellectual properly and other laws, and the Sfate of lliinois is
granted sole and exclusive ownership to all such work, unless otherwise agreed to herein. Vendor hereby assigns to the State all right, title, and
intarest in and to such work including any related infellectual property rights, andfor waivas any and ali claims that Vendor may have to such work

Including any so-calted "moral rights” in connection with the work. Confidential data or Information contained in such work shall be subject to Section
4.5 herain.

47  INDEMNIFICATION AND LIABILITY: The Vendor agrees to Indemnify and hold harmiess the State of llilnois, Its agencies, officers,
employees, agents and volunteers from any and all cosls, demands, expenses, losses, claims, damages, fiabiliies, setilements and judgments,
including in-house and contracted atforneys' fees and expenses, arising out of (a) any breach or violation by Vendor of any of its representations,
warranties, covenants or agreements set forth herein, (b} any actua! or alleged death or Injury to any person, damage to any property or any other
damage or loss by whomsoever suffered, claimed to result in whole or in part from Vendor's negligent performance hereunder, (c) any act, activity or

omission of Vendor or any of iis employees, representatives, subgconfractars or agents. Neither party shall be liable for incidents, special, consequential
or punitive damages.

48  INSURANCE: Vendor shall, at afl times during the term and any renewals, maintaln and provide & Cerfificate of Insurance. Certificates may
net be modified or canceled until at least 30 days notlce has been provided to the State. Vendor shall provids: (a) General Commercial Liability-
occurrence form in amount of $1,000,000 per occurrence (Combined Single Limit Bodlly Injury and Property Damage) and $2,000,000 Annual
Aggregate; (b) Auto Liability, including Hired Auto and Non-owned Auto, {Combined Single Limit Bodily Injury and Properly Damage) in amount of
$1,000,000 per occurrence; and (c) Worker's Compensation Insurance In amount required by law. Insurance shall nof limit Vendor's obligation to
indemnify, defend, or setile any claims.
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49  INDEPENDENT CONTRACTOR: Vendor shall, in the performance of this Contract, be an independent contraclor and not an agenf or
employee of, or joint venturer with the State. All payments by the State shal! be made on that basis.

4.10  ASSIGNMENT AND SUBCONTRACTING: This Contract may not be assigned, transferred or subcontracted in whale or in part by the
Vendor without the prior written consent of the State. Vendor shall describe, as a supplemental provision to this Contract, the names and addresses
of all authorized subcontractors ufilized by Vendor in the performance of this Contract, together with a description of the work to be performed by the
subcontractor and the anticlpated amount of money that each subcontractor Is expected to receive pursuant to this Contract. For purposes of his
section, subcontractors are those specifically hired to perform all or part of the work or to provide the supplies-covered by the Contract.

411 SOLICITATION AND EMPLOYMENT: Vendor shall not employ any person employed by the State during the term of this Contract to perform
any work under this Conlract, Vendor shall give notice immediately to the Agency's director If Vendor solicits or intends to solicit State employees to
perform any work under this Contract.

412 COMPLIANCE WITH THE LAW: The Vendor, its employees, agents, and subcontractors shall comply with all applicable federal, state, and
local laws, rules, ordinances, regulations, orders, federal circulars and all license and permit requirements In the performance of this Confract.
Vendor shall be in compliance with applicable tax requirements and shall be curent in payment of such taxes.

413 BACKGROUND CHECK: Whenever the State deems it reasonably necessary for security reasons, the State may conduct, at its expense,
criminal and driver history background checks of Vendor's officars, employees o agents. Vendor shall reassign immediately any such individual who
does not pass the background checks.

414  APPLICABLE LAW: This Contract shall be constued in accordance with and is subject to the laws and rules of the State of llinols. The Department
of Human Rights' Equal Opportunity requirements {44 . Adm. Code 750) ara incorporated by reference. Any claim against the State arising out of this Contract
must be filad exclusively with the lllinois Court of Claims (705 ILCS 505/1). The State shall not enter into binding arbitration to resolve any
Contract dispute. The State of Hlinois does not waive soverelgn immunity by entering into this Contract. The official text of clted statutes is
incorporated by reference (An unofficial version can be viewed at hftp./www.llus.qovieglslationics/ics.asp. In compliance with the llingls and federal
Constitutions, the ilinols Human Rights Act, the U. S. Civil Rights Act, and Section 504 of the federal Rehabllitation Act and other applicable laws and
tules the State does not untawfully discriminate in employment, confracts, or any other activily.

415 ANTI-TRUST ASSIGNMENT: if Vendor does not pursue any claim and cause of action it has arising under federal or state antitrust laws

relating to the subject matter of the Contract, then upon request Vendor shall assign to the State all right, tile and inferest in and fo the claim or cause
of acfion.

416 AUTHORIZATION: Each Party to this Contract represents and warrants to the other that: (a) It has the right, power and authority to enter
inta and parform its obligations under this Contract and (b} It has taken all requisite action (corporate, statutory or otherwise) to approve execution,

delivery and performance of this Conlract, and (c) this Coniract constitutes a legal, valid and binding obligation upon itself in accordance with its
terms. '

417 CONTRACTUAL AUTHORITY: The Agency that signs for the State of illinois shall be the only State entity responsible for performance and
payment under the Confract. When the Depariment of Central Management Services (CMS) signs In addition to an Agency, CMS does so as
approving officer and shall have no liabllity o Vendor. When CMS signs a Master Coniract on behalf of State agencies, only the Agency that places
an order with the Vendor shall have any fiability to Vendor.

418 NOTICES: Nofices and other communications provided for hereln shall be given in wriling by registered or certified mail, retum receipt
requested, by receipted hand defivery, by courler (UPS, Federal Express or other simllar and reliable carrier), by e-maif, or by fax showing the date
and time of successful raceipt, Notices shall be sent to the Individuals who signed the Contract using the contact information following the
signatures. Each such notice shall be deemed to have been provided at the time it is actually received. By glving notice, either Party may change
the contact information. ' :
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5. CERTIFICATIONS AND CONFLICTS

Vendor certifies it Is under no legal prohibition on contracting with the State of lllinols, has no known conflicts of interest and further specifically certifies that:

51  Vendor, its employeas and subcontractors will comply with applicable provisions of the U.S. CiMl Rights Act, Saction 504 of the Federal
Rehabilitation Act, the Americans with Disabllites Act (42 U.S.C. § 12101 et seq.} and applicable rules in performance under this Contract,

5.2  Vendor Is not in default on an educational loan (5 ILCS 385/3).

5.3  Vendor (If an individual, sole propristor, or partner) has informed the director of the Agency In wiiting if hefshe was formerly employed by that agency
and has received an early refirement incentive prior to 1983 under Section 14-108.3 or 16-133.3 of the Winois Pension Code, 40 ILCS 5/14-108.3 and 40
[LCS 518-133.3, and acknowledges that contracts made without the appropriate filing with the Auditor General are not payable from the “contractual
services” or other appropriation line items. Vendor has not recelved an early refirement incantive on or after 2002 under Section 14-108.3 or 16-133.3 of
the llinols Pension Cods, 40 ILCS 514-108.3 and 40 ILCS 516-133.3, and acknowledges that contracts in viotation of Section 15a of the State Finance Act are
not payable from the “confractiial services" or other appropriation line itams (30 ILCS 105f15a). ' o

54  Vendor certifies {i) that it will offer to assume the colleclive bargaining obligations of the prior employer, including any exisling collactive
bargaining agresment with the bargaining reprasentative of any existing collective bargaining unit or units performing substantially similar work to the
services covered by the coniract subject fo ifs bid or offer, and (i} that it shall offer employment to all employees currently employed in any existing
bargaining unit performing substantially similar work that will be performed under this confract (30 ILCS 500/25-80).

55  Vendor has not been convicted of bribing or attempting to bribe an officer or employee of the State of lliinois or any other State, nor has Vendor
made an admisslon of gulit of such conduct that is a matter of record {30 ILCS 500/50-5).

5.8 If Vendor has been convicted of a felony, at loast five years have passed after the date of compledion of the santence for such feleny, unless no person
held responsible by a prosecutor's office for the facts upon which the conviction was based continues to have any involvement with the business (30 ILCS
500/50-10).

8.7  1f Vendor, or any officer, director, partner, or other managerial agent of Vendor, has been convicted of a felony under the Sarbanes-Oxley Act of
2002, or a Class 3 or Class 2 felony under the lllinois Securifies Law of 1953, at least five years have passed since the date of the conviction. Vendor
further certifies that it is not bared from being awarded a contract and acknowladges that the State shall deslare the Confract vold if this certification is
false (30 ILCS §00/50-10.5).

5.8  Vendor end its affillates are not definquent in the payment of any debt to the State {or if delinquent has entered inte a deferred paymant plan to
pay the debt), and Vendor and its affillates acknowledgs the State may declare the Contract vold if this certfication is false (30 ILCS 500/50-11) or if
Vendor oran affiiate later becomes delinquent and has not entered into a deferred payment plan to pay off the debt (30 IL.CS 500/50-60).

8.9  Vendor and all affiiates shall collect and remit Hlinols Use Tax on all sales of tangtble personal property into the State of lllinols in accordance
with provisions of the tlinois Use Tax Act {30 Il.CS 500/50-12) and acknowledges that feflure to comply can resultin the Confract being declared void.

510  Vendor certifles that it has not committed a willful or knowing violation of the Environmental Protection Act {retating to Civil Penaltles under
the Environmental Protection Act) within the last five years, and Is therefore not barred from being awarded a contract, if the State later delermines
that this certificalion was falsely made by the Vendor, the Vendor acknowtedges that the State may declare the Ceniract void (30 ILCS 500/50-14).

511 Vendor has not pald any money or valuable thing to Induce any person to refrain from bidding on a State contract, nor has Vendor accepted any
money or other valuable thing, or acted upon the promise of same, for not bidding on a State contract (30 LLCS 500/50-25).

542 Vendor is not in violation of the “Revolving Door” seotion of the illinois Procurement Code (30 ILCS 500/50-30).

513 Vendor will report fo the llinols Attorney General and the Chief Procurement Officer any suspected collusion or other anti-competitive
practice among any bidders, offerars, contractors, proposers or employees of the State (30 ILCS 500/50-40, 50-4§, 50-50).

514 In accordance with the Steel Products Procurement Act, stesl products used or supplied in the performance of a contract for public works
shatl be manufactured or produced in the United States, unless the executive head of the procuring agency grants an exception (30 LGS 565).

515 Vendor will, pursuant to the Drug Free Workplace Act, provide a drug fres workplace and Vendor and its employees_shall not engage in the
unlawful manufacture, distribution, dispensation, possession or use of a ¢conirolled substance during the performance of the Contract. This
certification applies to contracts of $5000 or more with Individuals; and to entities with 25 or more employees (30 ILCS 580).

5.16 Neither Vendor nor any substantially owned affiiate Is participating or shall participate In an international boycott in viotation of the U.S.

Export Administration Act of 1879 or the applicable regulations of the U.S. Depariment of Commerce. This certification applies to contracts that
exceed $10,000 (30 ILCS 582).
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547 Vendor has not baen convicted of the offense of bid rigging or bid rotating or any similar offense of any state or of the United Stales (720
ILCS 5133 E-3, E-4).

518 Vendor complies wilh the llinois Department of Human Rights Act and rulss applicable to public conlracts, including equal employment
opportunity, refraining from untawful discrimination, and having writen sexual harassment policies (775 ILCS 5/2-105).

549 Vendor does not pay dues to, or relmburse or subsidize payments by its employees for any dues or fees to any "discriminatory club” (775
ILCS 25/2).

520 Vendor complies with the State Prohibition of Goods from Forced Labor Act, and certifias that no foreign-made equipment, materials, or
supplies furnished to the State under the Contract have been or will be produced in whole or in part by forced labor, or indentured labor under penal
sanction (30 ILCS 583).

521  Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State under the Contract have been produced in
whote or in part by the labor ar any child under the age of 12 (30 ILCS 584). ' ‘

522 Vendor ceriifies that it Is not in violation of Section 50-14.5 of the llinois Procurement Code (30 ILCS 500/50-14.5) that states: “Owners of
residential buildings who have committed a willful or knowing violation of the Lead Poisoning Prevention Act (410 ILCS 45) are prohibited from doing
business with the State untll the viclation is mitigated™.

5.23 Vendor warrants and certifies that it and, to the bast of its knowledge, Its subconiractors have and will comply with Executive Order No. 1
{2007). The Order generally prohibits Vendors and subcontractors from hiring the then-serving Governor's family members to lobby procurement
activities of the State, or any other unit of government in lllinols including local governments if that procurement may result in a contract valued at
over $25,000. This prohibition also applies to hiring for that same purpose any former State employea who had procurement authority at any time
during the one-ysar perod praceding the procurement lobbying activity.

524 In accordance with Public Act 095-0307, all information technology, including electronic information, software, systems and equipment,
developed or provided under (his contract must comply with the applicable requirements of the llinois Information Technology Accessibility Act
Standards as published at www.dhs.state.il.us/litaa.

525 Vendor has disclosed If required, on forms provided by the State, and agrees it is under a continuing obligation to disclose to the Slate,
financial or other interests (public or private, direct or indiract) that may be a potental conflict of interest or which would prohibit Vender from having or
continuing the Contract, This includes, but is not limited to conflicts under the “Infrastructure Task Force Fee Prohibition” section of the State Finance Act (30
ILCS 105/8.40), Article 50 of the Hinois Procursment Code (30 ILCS 500/50), or those which may conflict in any manner with the Vendor's obligation under this
Contract. Vendor shall not employ any person with a conflict to perform under this Contract. I any elected or appointed State officer or employes, or
the spouse or minor child of same has any ownership or financlal Interest In the Vendor or the Contract, Vendor certifies it has disclosed that
Information to the State if required, on forms provided by the State, and any waiver of the conflict has been issued in accordance with applicable law
and rule. A waiver is required If:

a) the person intending to contract with the State, thelr spouse or child: (f) holds an elactive office in llinols; (ii) holds a seat in the
linots General Assembly; (iil) Is an officer or employes of the Capital Development Board or the llinois Toli Highway Authority; or holds an appointed
position o is employed in any of the offices or agencies of the Stafe govemment and who receives compensation for such emplojment in excess of
60% of the salary of the Governor (currently $106,447.20). (The conflict of interest threshold of 80% of the Govemor's salary set forth in Section 50-13

does not apply to elactive office holders, lagisiators, and officers or employees of the Capltai Development Board or the illinols Toll Highway
Authorlty.); '

b) the contract s with a firm, partnership, assoclation or corporation In which a person referenced In a) above recelves more than 7.5% of the
total distributable income or an amount in excess of the salary of the Governor (currently $177,412.00).

c) the confract is with a fimn, parinership, association or corporation in which a person referenced in b) above, together with their spouse or

minor child, recsives more than 15% in the aggregate of the total distributable income or an amount in excess of 2 times the salary of the

Governor (currently $354,824.00) from the firm, partnership, association or corpotation,
526 Vendor, as defined in Publlc Act 95-971, cerfifies that It has read, understands, and s In compliance with the Act and will not make a
contribution that will violate the Act. In general, Public Act 95-871 contains new regisiration and reporting requirements for certain Vendors, as well
as limitations on political contributions by certain Vendors end thelr affilates. Thess requirements shall be effactive for the duration of the ferm of
office of the Incumbent Governor or for a period of 2 years after the end of the contract term, whichever is longer.

Vendor cerlifies, in accordance with Public Act ©5-971, as applicable:

[J Vendor is not required to register as a business enfity with the State Board of Elections,

ar
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[71 Vendor has registered as a business entily with the State Board of Elections and acknowledges a continulng duty lo update the
registration as required by the Act. A copy of the officlal cartificate of registration as issued by the State Board of Elections is
attached.

Vendor acknowledges that the State may declare this Contract vold without any additional compensation due to the Vendor If this foregoing
certification is false or if the Vendor (or any of ifs Affiliated Persons or Enlities) engages in conduct that violates Public Act 95-971.
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6. SUPPLEMENTAL PROVISIONS

6.1  ENTIRE CONTRACT: This Confract, conslsting of the signature page, sections one fhrough slx, and any attachments marked {X) batow,
constitutes the enfire Confract between the Parties conceming the subject matier of the Contract, and supersedes all pricr proposals, contracts and
understandings befween the Parlies concerning the subject matter of the Confract, Amendments, modificaions end walvers must be In wriling and
signed by authorized representatives of the Partles. This Contract can be signed in mulliple counterperts. Any provision of this Contract officially
dectared void, unenforceable, or ageinst public policy, shall be Ighored and the remaining provisions shall be Interpreted, as far as possible, to give effect to the
Parties' intent. All provisions that by thelr nature would be expected fo survive, shall survive tarmination, In the event of a confiict betwean the State’s and
the Vendor's terms, conditions and attachments, the State’s ferms, conditions and attachments shall prevail,

Definltions
Federal Funding Ceriifications and Assurances ("Attachment A")
ARRA Requirements {American Recovery and Reinvestment Act of 2009) (“Attachment B")

Public Works Requirements (820 ILCS 130/4)

Provailing Wage (janitarial cleaning, window ¢leaning, building and grounds, site technician, natural resources, food services, and
security services, if valued af more than $200 per month or $2000 per year (30 ILCS 500/25-80)

—___Prevalling Wage {all printing contracts) (30 ILCS 500/25-60)

. Prohibition on Contingent Fees (certain federally funded contracts)
—_BEP Subcontracting Requirements {Utilization Plan and Leiter.of Intent)
____State Supplemental Terms and Conditions

X____ Vendor Supplemental Terms and Condltions

Prior Vendor Collective Bargalning Contractor

This applies if the prior Vendor's employees who petform the services under the prior conlract are covered by a collective bargaining confract,
In accordance with lfinols law (30 ILCS 500/25-80), in order to be considered a responstble bidider and eligible for award you must: () offer fo
assure the colleclive bargaining obligafions of the prior employer, including any existing collective bargaining agreement with the bargalning
reprasentative of any existing collective bargeining unit or units performing substanflaly similar work fo the services covered by the contract
subject to its offer, and (b} offer employment fo all employaes currently emplayed in any existing bargalning unft peffonmng substantiafly similar
work that will be performed under this contract. You are cerfifying you will comply with this law.

Information Technology Requirements

As required by Hliinols Public Act 095-0307, all information technology, including efactronic information, software, sysfems, and
equipment, developed or provided under this confract must comply with the applicable requirements of the Minois Information
Technology Accessibillly Act Standards as posted at hitn./iwww.dhs.state.il.us/iites.

Cther (describe)
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Vendor Supplemental Terms and Conditions

1. The United States Department of Health and Human Services (HHS) represents that it is the Temporary High Risk Poo! (Illinois Pre-Existing
Condition Insurance Plan, IPXP) fiduciary having authorily to control and manage the operation and adminisiration of IPXP. IPXP shall be funded
through enrollee premiums and HHS funds. HHS will pay or reimburse for claims for covered sarvices and for administrafive expenses that are in
excess of the premiums collected by the Vendor.Except as otharwise specifically provided herein, HHS retains ali liabilities under IPXP and Vendor
neither insures nor undsrwrites any such liabllity of the IPXP. [n performing Hts obligallons under this Agreement, with respect to IPXP, Vendor acts
only as the provider of the services described in this Agreement and, with respect to IPXP enrollees, acts only as the agent of IPXP.

2. FUNDING PROCEDURES.
iPXP funds will pay for Covered Services as follows:

a. Vendor will establish three (3) bank accounis for administration of IPXP including: (1) deéposit of IPXP
enrollee premiums; (2) for receipt of federal monies to deposit and pay IPXP medical and pharmaceutical
claims, and (3) receipt of federal money to deposit and pay administrative costs at Busey Bank, Urbana,
lllinois..

b. Vendor will make benefit determinations and prepare a funding invoice on a weekly basls for medical
claims_and bi-weekly for pharmacy clalms. The Departments will be informed via facsimite with
supporting documentation of the amounts payable for claims payment and administrative expenses

¢.  Funds to pay the difference hetween premiums and the totat of allowable administrative costs and claims will be placed in an
account established with the Payment Management System (PMS). PMS is administered by the Division of Payment Management
{DPM), an office of U.S. Depariment of Haalth & Human Services' (HHS) Program Support Center, Financial Management Service
{http:/www.dpm.psc.gov). The Depariments may submit a request to PMS for payment for the claims and allowable adminisirative
costs for review and approval, as often as daily, on a Standard Form 270, The Department's request may not contain personally
identifiable information describing the enrollees in the high risk pool. Upon approval, funds will be disbursed via elecironic funds
transfer, HHS will reimburse costs incurred under the terms of this contract up to the amount allotted 1o the state, but shall not pay the
Departments’ a fee or profit for performing this contract,

d. Vendor will automatically draw down funds from the IPXP bank account and deposit such funds into the
Vendor account at the Busey Bank in Urbana, lllinois. Vendor will not release provider, enrcllee or
administrative costs until Vendor has sufficient funds from IPXP premiums or HHS federal funds in the
account at Busey Bank to cover such payments.

e. lllinois law requires prompt payment of clean claims within thirty (30) days of receipt. If IPXP funds are
not available fo cover payments as required gbove, IPXP funds shall be required for payment of any interest
due providers for late payment.

3. RESPONSIBILITY FOR PROVISION OF SERVICES

Vendor does not nor does it intend to, engage in the performance or delivery of medical, hospital or other types of health care.
Nothing herein will be construed to imply that Vendor, its officers, directors, employees or agents are engaged in the
practice of medicine or other health care professions related thereto. Any determination under a preauthorization
prograrn, if any, or quality assurance or utilization management program ot respecting what is “medically necessary” for
purposes of determining reimbursement under this Agreement is expressly recognized as not interfering with any
determination by providers of medica! and hospital services with respect to the medical needs and the appropriate
treatment of an Enroliee.

4. ASOQ fees. For years two and three of this Agreement, The Departments agree to pay a 3.5% increase in the Vendor
AS0 Fee as follows:

September 1, 2010 — August 31, 2011 $27.60
September 1, 2011 - August 31, 2012 $28.57
September 1, 2012 — August 31, 2013 $29.57

5. HIPAA COMPLIANCE

5.1 The provisions of this Part V shall supersede any conflicting or inconsistent terms of this Agreement, including all exhibits,
schedules and other attachments hereto and all documents incorporated herein by reference. The parties understand and
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acknowledge that Vendor is performing services for and on behalf of HHS pursuant to this Agreement as a "business
associate” of HHS for purposes of the Health Insurance Portability and Accountability Act of 1996 (‘HIPAA") and the health
information privacy standards promulgated there under at 45 C.F.R. Parts 160 and 164 (the "Privacy Regulafions}. The
parties recognize that HIPAA and the Privacy Regulations require the imposition of certain safeguards to protect the privacy of
individually identifiable health information that is created or received by Vendor in performing services for or on behalf of the
HHS pursuant to this Agreement ("Protected Heelth Information”). HHS and Vendor will fully comply with all applicable
Privacy and Security Regulations (Including the Breach Notification regulations) and other applicable federal and state law
respecting the privacy and security of heaith information, and hereby agree to amend this Agreement to the extent necessary
to allow HHS to comply with the Privacy Regulations, the standards for electronic transactions {45 C.F.R. Paris 160 and 162)
and the security standards (45 C.F.R. Part 142) promulgated or to be promulgated under HIPAA, and to incorporate any
material required to be incorporated thereby.

5.2

_Vendor may:

Use Protected Health Information in its possession for the proper management and administration of Vendor and to
fulfill any of the present or futura legal responsibilities of Vendor, provided that such uses are permitted under state
and federal confidentiality taws; and

Disclose Protected Heaith tnformation In its possession to third parties for the purpose of the proper management
and administration of Vendor or to fulfill any of the present or future lega! responsibilities of Vendor if (i) the
disclosures are required by law, as defined in 45 C.F.R. §164.501 or (i) Vendor has received from the third party
writien assurances regarding the confidential handling of such Protected Health Information as required under 45
C.F.R.§164.504(e)(4)(ii).

5.3 With regard to its use and disclosure of Protected Heaith Information, Vendor's obligations are to:
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Use and disclose the Protected Health Information only as required to satisfy its obligations under this Agreement
and as permitted by this Part V or as ofherwise required by law. .

Use commercially reasonable efforts to maintain the security of the Protected Heaith information to prevent its use or
disclosure other than as provided for in this Part V.

With respact to Protected Health Information in a Designated Record Set, have responsibility for responding to
requests fo access such Protected Health Information by a Covered Person. HHA defegates to Vendor the authority
to determine on behalf of HHS whether to deny access o such requested Protected Health Information.

Promptly after receipt of a requesf from a Covered Person (whether made directly to Vendor or HHS) fo access
Protected Heaith Information In a Designated Record Set, respond to the request in the time and manner required
under 45 C.F.R. § 164.524. '

Upon request, make Protected Heaith Information in a Designated Record Set available to Enrollee on behalf of HHS
for inspection and copying to enable HHS to fulfil! its obligations under the Privacy Rule, including without limitation
45 C.F R. § 164.524. With respect to Protected Health Information in a Designated Record Set, Vendor will have
responsibility for responding to requests to amend such Protected Health Information by an Enrollee. HHS delegates
1o Vendor the authority to determine on behalf of HHS whether to deny a requested amendment to such Protected
Health Information, :

Promptiy after receipt of a request from an Enrollee (whether made directly to Vendor or through HHS) to amend
Protected Health Information in a Designated Record Set, respond to the request in the time and manner required
under 45 C.F.R. § 164,526,

Upon request, make Protected Health Information in Designated Record Set available to HHS for amendment o
enable HHS to fulfil its obligations under the Privacy Rule, including without limitation 45 C.F R. § 164.526.

Document disclosures of Protected Health Information and information related to such disclosures as required by and
in accordance with 45 C.F.R. § 164.528.
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Promptly after receipt of a request from an Enrollee (whether made directly to Vendor or through the HHS), respond
to the request for an accounting of disclosures in the time and manner required under 45 C.F.R. § 164.528.

Upon request, make Protected Health Information in a Designated Record Set avaifable to HHS to provide an
accounting of disclosures to enable HHS to fulfil its obligations under the Privacy Rule, including without imitation 45
C.F.R. § 164.528.

Handle Covered Person requests for privacy protection for Protected Health Information pursuant to the requirements
of the Privacy Regulations at 45 C.F.R. §164.522.

Promptly report to HHS, in wriling, any use or disclosure of the Protected Health Information that is not permitied by
this Part V of which Vendor becomes aware. To determine if an impermissible Use or Disclose of unsecure PHI
canstitutes a breach where notification is required, Vendor will perform a risk assessment to determine if there is a
significant risk of financial, reputational or other harm to the individual as a result of the impermissible use or
disclosure. Upon the determination of a breach of unsecured PHI Vendor will notify HHS of the following: individual
name; a brief description of what happened, including the date of the breach and the date of the discovery of the
breach, if known; a description of the types of unsecured protected health information that were involved in the
breach {e.g.: name, SSN, member number, diagnosis code, efc.); a brief description of the outcome of the
investigation and the mitigation to protect against any further breaches,

Require all Vendor subcontractors and agents to which it provides the Protected Health Information to agree, in
writing, to adhere to the same restrictions and conditions on the use and disclosure of Protected Health Information
as apply to Vendor pursuant fo this Part V.

Make available all Vendor's records, books, agreements, policies and procedures relating to the use and disclosure
of the Protected Health Information to (i) HHS for purposes of enabling the HHS to determine Vendor's compliance
with the terms of this Part V and (ii) the Secretary of the U.S. Department of Health and Human Services for
purposes of determining the HHS's compliance with the Privacy Regulations, subject to attorney-client and other
applicable legal privileges.

Within 30 days after termination of this Agreement, Vendor agrees to return or destroy all the Protected Health
Information it then maintains pursuant to 45 C.F.R.§164.504(s)(2)(1), if feasible to do so, and unless otherwise
prohibited from doing so by state or federal law and/or regulation requiring the maintenance of certain documents
containing Protected Health Information. i it Is infeasible for Vendor to retum or destroy said Protected Health
Information, Vendor shall provide HHS with written notification including a statement that Vendor has determined that
it is Infeasible to return or destroy the Protected Health Information in its possession, and the specific reasons for
such determination. Vendor further agrees to extend any and all protections, limitations and restrictions contained in
this Part V to its use and/or disclosure of any Protected Health Information retained after the termination of this
Agreement, and to limit any further uses and/or disclosures to the purposes that make the return or destruction of the
Protected Health Information infeasible.

5.4 With regard to its use and/or disclosure of Protected Health Information, the HHS's obligations are:
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HHS agrees to provide Vendor with a copy of the notice of privacy practices that the Plan shall provide to Enrollees in
accordance with 45 C.F.R. §164.520, as weli as of any changes fo such notice.

HHS agrees to provide Vendor with notice of any changes In, or revacation of, a consent or authorization to use or
disclose Protected Health Information made by a party from whom Protected Health information was obtained by the
HHS or Vendor, if such changes affect Vender's permitted or required uses and disclosures, within one business day
following the change or revocation,

HHS agrees to notify Vendor of any restriction on the use or disclosure of Protected Health Information that the Plan
has agreed to in accordance with 45 C.F.R.§164.522, within one business day following such agreement.

HHS shall not request Vendor to use or disclose protected Health Information in any manner that would not be
permissible under the Privacy Regutations Iif done by the Plan.
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55 HHS acknowledges and agrees on behalf of the IPXP that the Privacy Regulations allow IPXP to permit Vendor to disclose or
provide access to Protected Health information, other than "summary health information'(as defined in 45 C.F.R, §164.504)
and IPXP enrollment information, fo only those employees or other persons under the controf of HHS who are identified by
name or position in IPXP documents as the persons who are to be given access to Protected Health Information solely to
carry out the particular IPXP administration functions that HHS performs for IPXP. HHS hereby warrants and represents that
it has received certification that the plan documents have been amended to incorporate, and HHS agrees to, the provisions
required by the Privacy Regulations as a precondition to disclosura of Protected Health Information to HHS.

5.5.1 With regard to security of Elecironic Protected Health Information, Vendor's obiigations are to:

a.. . . Implement administrative, physical and technicat safeguards that reasonably and appropriately protect the
confidentiality, integrity and availability of the electronic Protectad Health Information that it creates, receives, -
maintains or transmits on behalf of HHS as required by the Security Rule (including the Breach Notification
regulations).

b. Ensure that any agent, including a subcontractor, to whom it provides such information agrees to implement
reasonable and appropriate safeguards to protect if.

c. Promptly report to HHS any Securlty Incldent, with respect fo electronic Protected Health Information, of which it
bacomes aware. To determine if an impermissible Use or Disclose of unsecure PHI constitutes a breach where
nofification is required, Vendor will perform a risk assessment o determine if there is a significant risk of financial,
reputational or other harm to the individual as a resuit of the impermissible use or disclosure. Upon the determination
of a breach of unsecured PHI Vendor will notify HHS of the following: individual name; a brief description of what
happened, including the date of the breach and the date of the discovery of the breach, if known; a description of the
types of unsecured protected health information that were involved In the breach (i.e. name, SSN, member number,

* diagnosis code, etc.); a brief description of the outcome of the investigation and the mitigation to protect against any
further breaches.

d. Authorize termination of the contract by HHS if HHS determines that the Vendor has violated a material term of the
contract.
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TAXPAYER IDENTIFICATION NUMBER

| certify that:
1. The number shown on this form is my correct taxpayer identification number {or | am waiting for 2 number to be issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) ! have not baen notified by the Internal
Revenue Service (IRS) that | am subject to backup withholding as a result of a fallure to report all interest or dividends, or (c} the IRS has
nolified me that | am no longer subject to backup withholding, and

3. lamaU.8, person (including a U.S. resident alien).

If you are an individual, enter your name and SSN as it appears on your Socia! Security Card.:
If you are a sole propriefor, enter the owner's name on the name line followed by the name of the business and
ihe owners SSN or EIN.

s Ifyou are a single-member LLC that Is disregarded as an enity separate from Its owner, enter the owner's name
on the name line and the d/b/a on the business name line and enter the owner's SSN or EIN.

s ifthe LLC Is & corporation or parinership, enter the entity's business name and EIN and for carporations, affach
IRS acceptance loftar (CP261 or CP277).

s Forall other entilies, enter the name of the entily as used o apply for the entity’s EIN and the EIN.

Name:

Business Name: [teal it Allloanee Modral Blons, Lne.

Taxpayer {dentification Number:
Social Security Number
or

Employer (dentification Number ___ & 1 = {26 0’}

Legal Status (check one).

] individual [] Governmental
{1 sole Propristor : " Nonresident allen
] Partnership [C] Estate or trust
[} Legal Services Corporafion L] Pharmacy (Non-Corp.)
[] Tax-exempt (| Pharmacy/Funeral Home/Cemetery (Corp.)
[ Corporation providing or billing ] Uimited Liability Company (selact applicable tax classification)
medical andfor health care services - [[] D = disregarded entity
[] € = corporation
Kcorporation NOT providing or bifling [C1 P = partnership

medical andfor health care services

Signature: %Ce;’\‘p——-— Date: Y-10- {0
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