MNSUFre

Professional and

Technical Services Contract

State of Minnesota

This Contract is between the State of Minnesota, acting through its Chief Executive Officer of Minnesota

Insurance Marketplace [MNsure] (“State”) and APAC Cus
business address is 2201 N, Waukegan Road, Suite 300,

tomer Services, Inc. (“APAC”) whose designated
Bannockburn, lllinois 60015, an independent

contractor, not an employee of the State of Minnesota (“Contractor”).

Recitals

1. Under Minnesota Statutes §§ 15.061 and 62V.05, subdivision 1(b)(4), the State is empawered to

engage such assistance as deemed necessary.
2. The State is in need of consuiting services to assist:

a) identifying and pursuing opportunities that will

influence the health care market to achieve better value for consumers; and b) addressing and
resolving market distortions that create incentives for selecting healthy enrollees.

3. ©  Tha Contractor represents it is duly qualified and ag

rees to perform all services described in this

Contract to the satisfaction of the State.

Contract

1. Term of Contract ,

1.1 Effective Date. February 5, 2014, or the date State abtains all required signatures, whichever
is later. Contractor must not begin work under this Contract until this Contract is fully executed
and Contractor has been notified by State's Authorized Representative to begin work.

1.2 Expiration Date. April 30, 201 4, or until alt obligations have been satisfactorily fulfilled,
whichever occurs first, ‘ '

1.3 Survival of Terms. The following clauses survive the expiration or cancellation of this Contract:
8. Indemnification; 9. State Audits; 10. Government Data Practices and Intellectual Property:

14. Publicity and Endorsement; 15, Governing Law, Jurisdiction, and Venue: and 16, Data
Disclosure. '

2, Duties :
2.1 The Contractor, who is not an employee of the State of Minnesota, shall:

211 Serve as initial contact for people who contact the MNsure Contact Center, requesting
information regarding all aspects of enroliment and billing in the Minnesota Health
Insurance Exchange.

A. Explain provisions of insurance options, enroliment procedures and choices, and
state and federal laws which pertain to a inquirer or enrollee’s concerns or
complaints. . k

B. Communicate eligibility provisions, insurance claim processing, benefit
determination, and premium payment procedures in a clear and concise manner to
individuals with varying degrees of insurance knowledgs. ‘
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C. Based on incoming and outgoing contacts, recognize common issues to determine if
more thorough investigation or a referral to another call center is needed. Resolve
the issue and/or seek assistance from system or benefit specialist staff. Issues may
be related to a number of areas, including system problems, communications, and
interpretations. : ‘

Respond to all aspects of the enrollment process through the MNsure Health Insurance

Exchange

A. Respond to questions about Qualified Health. Plan options and subsidies including
Advanced Premium Tax Credit, Medical Assistance, Basic Health Plan, Reduced
Cost Sharing or other supports as appropriate based on a consumer centered mode|
for information and assistance.

B. Respond to calls from enrollees members in event of a “life event” such as a birth,
death or other disability that may impact enroliment, subsidies-or benefits.

C. Enter or edit status updates and elections based on consumer preference into the
MNsure web portal to ensure insurance eligibility and enrollment is accurately -
reflected. ' , : ‘

D. - Utilize the various technologies provided by the MNsure management team to staff in
order to effectively serve clients which may include but not be limited to:

MNsure Web Portal

Knowledge Management System

Client Retationship Management System

Web Sites of the approved carriers of MNsure _ o -

Cther Resource Databases, web sites that may provide relevant information

to a caller such as provider network information, resource databases. or other

objective information. '

f.. Provide to callers or coordinate with other call center representatives at DHS
or financial workers at the counties to ensure that callers are appropriately
enrolled and qualified beneficiaries’ medical assistance consistent with
federal law and the state continuation statute.

o000

All agents and staff working with MNSure information must complete and pass all state
required Data Privacy and Security training prior fo being given access to systems
Meet the following metrics and requirements:

A. Provide service during normal business house
a. MNsure Hours of Operation: ,
1. Monday through Friday from 8:00 AM to 8:00 PM
il. Saturdays from 9:00 AM to 4:30 PM
iit. Sundays if call volumes deem necessary
B. Meet the following call metrics:
& SVL of 85% answered in 30 seconds
b. 5% or less abandon rate
C. Record, store and make available 100% of all calls for the following time periods:
a. Voice retention:
L 1 month (30 days)

Provide all attrition training for replacement staff if needed _

Provide all equipment including space, phones, computers, workstations and any other
office equipment needed to perform job duties

Beginning April 1, 2014, the APAC staff totals will be reduced to a total of 30 agents.
MNsure may request further reductions during the Month of April 2014 and such
reductions shall be made if MNsure provides written notice of such request two weeks
prior to the requested date of reduction.




2.2 The State shall:

2.21 Provide Initial training of staff and trainers

- A. Training will take approximately two weeks

B. The state will provide training materials for the initial class as well as electronic
copies for any future class to be trained by APAC -
2.2.2 Provide a help line for questions and escalations
2.2.3 Provide process flows and job aids required to complete job requirements
2.24 Manage the phone system, IVR and-all telephony changes
2.2.5 Manage and provide access to all needed technology and systems to complete job
requirements ‘

Time :

Contractor must comply with all the time requirements described in this Contract. In the performance

of this Contract, time is of the essence. - ‘

Consideration and Payment _ '

4.1 Consideration. State will pay for all services performed by Contractor under this Contract as
follows:

a. Compensation. Contractor will be paid the designated amount at the following rates: (1)
$27.50 per hour for CSR Payrol! Hours (or Biliable Hours) meaning, with respect to
services provided by APAC's CSRs under this Contract, an hour of time chargeable to
State and shall include actual talk time, time spent on hold, after-cail work time; time spent
waiting for a. call, pre-shift meeting tirne, coaching/development fime and braak time. (2)
$22.00 per hour for Training Hours meaning those hours spent in the trainings identified
above, ‘

b.  Travel Expenses. Reimbursement for travel and subsistence expenses actually and
necessarily incurred by the Contractor as a result of this Contract will not exceed Zero
Dollars ($0.00).

. €. Total Obligation. The total obligation of State for all compensation and travel expenses to
Contractor under this Contract will not exceedSeven Hundred Fifty Thousand Dollars
($750,000.00) . :

4.2 Payment i

a. Invoices. State will promptly pay Contractor after Contractor presents an itemized invoice

for the monthly services actually performed and State's Authorized Representative
- accepts the invoiced services. Payment should be made electronically to Contractor no
later than 30 days after receipt of invoice. The final invoice must be submitted within thirty

. (30) calendar days of the expiration date.

b.  Retainage. Under Minnesota Statutes § 16C.08, subdivision 5(b), no more than ninety
percent (80%) of the amount due under this Contract may be paid until the final product of
this Contract has been reviewed by State’s Authorized Representative. The balance due
will be paid when State’s Authorized Representative determines that Contractor has
satisfactorily fulfilled all the terms of this Contract.

¢.  Federal Funds. Payments under this Contract will be made from federal funds obtained by

" State through HHS section 1311 CFDA Number 93.525 of the Patient Protection and
Affordable Care Act of 2010. Contractor is responsible fof compliance with all applicable
federal requirements imposed on these funds and accepts full financial responsibility for
any requirements imposed by Contractor's failure to comply with federal requirements.

Conditions of Payment .

All services provided by Contractor under this Contract must be performed to State’s satisfaction, as
determined at the sole discretion of State's Authorized Representative and in accordance with all
applicable federal, state, and local laws, ordinances, rules, and regulations including business
registration requirements of the Office of the Secretary of State, if applicable. Contractor will not




receive payment for work found by State to be unsatisfactory or performed in violation of applicable
federal, state, or local law.

Authorized Representative B
6.1 The State's Authorized Reprasentative is:

Name: Scott Leitz, Chief Executive Officer

Address: 81 Seventh Street East, Suite 300
St. Paul, MN 55101

Telephone: - 651.539.1320

E-Mail Address: Scott.Leitz@state.mn.us

The State’s Authorized Representative, or her successor, has the responsibility to monitor the
Contractor's performance and the authority to accept the services provided under this Contract.
If the services are satisfactory, State's Authorized Representative will certify acceptance on
each invoice submitted for payment.

6.2 The Contractor's Authorized Representative is:

Name: Lloyd Cochran, SVP & CFO CRM
Address: 2201 Waukegan Road, Suite 300

Bannockburn, IL 30015
Telephone: 215.441.2198

E-Mail Address:  contracts@ncogroup.com

- The Contractor must immediately notify the State if the Contractor's Autherized Representative,
changes at any time during this Contract. ‘ '

Assignment, Amendments, Waiver, and Contract Complete

7.1 Assignment. Contractor may neither assign or fransfer any rights or obligations under this
Contract without the prior consent of State and a fully executed assignment agreement,
executed and approved by the same parties who executed and approved this Contract, or their
successors in office. '

7.2 Amendments. Any amendment to this Contract must be in writing and will not be effective until
it has been executed and approved by the same parties who executed and approved the
original Contract, or their successors in office. _ '

7.3 Waliver. If the State fails to enforce any provision of this Contract, that failure does not waive the
provision or its right to enforce it. : o .

7.4 Contract Complete. This Contract contains ail negotiations and agreements between State and
Contractor. No other understanding regarding this Contract, whether written or oral, may be
used to bind either party. :

Indemnification : .
In the performance of this Contract by Contractor, or Contractor's agents or employees, Contractor
must indemnify, save, and hold harmless State, its agents, and employees, from any claims or
causes of action, including reasonable attorney’s fees incurred by State, to the extent caused by
Contractor's: .

a. Intentional, willful, or negligent acts or omissions; or

b. Actions that give rise to sfrict liability; or

c. Breach of contract or warranty. : .
The indemnification obligations of this section do not apply in the event the claim or cause of action is
the result of State's sole negligence. This clause will not be construed to bar any legal remedies
Contractor may have for State’s failure to fuffill its obligation under this Contract. '

State Audits
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Under Minnesota Statutes § 16C.05, subdivision 5, Contractor’s books, records, documents, and
accounting procedures and practices relevant to this Contract are subject to examination by State
and/or the State Auditor or Legislative Auditor, as appropriate, for a minimum of six (6) years from the
end of this Contract. : '

Government Data Practices and Intellectual Property

10.1 Government Data Practices. The Coniractor and State must comply with the Minnesota
Government Data Practices Act, Minnesota Statutes Chapter 13, as it applies to all data ‘
provided by the State under this Contract, and as it applies to all data created, collected,
received, stored, used, maintained, or disseminated by the Contractor under this Contract. The
civil remedies of Minnesota Statutes § 13.08 apply to the release of the data governed by the
Minnesota Government Practices Act, Minnesota Statutes Chapter 13, by either the Contractor
or the State. .

If the Contractor receives a request to release the data referred to in this clause, the Contractor
must immediately notify and consult with the. State’s Authorized Representative as to how the

. Contractor should respond to the request. The Contractor's response to the request shall
comply with applicable law. '

- Additionally, Contractor and State must comply with the requirements contained in Exhibit A,
~which Is incorporated by reference into this Contract. .

10.2 Intellectual Property Rights ‘

a. Intellectual Property Rights, The State owns all rights, title, and interest in all of the
intellectual property rights, including copyrights, patents, trade secrets, trademarks, and
service marks in the works and documents created, paid for and identified as a deliverable
under this Contract. The “works” means all inventions, improvements, discoveries
(whether or not patentable), databases, computer programs, reports, notes, studies,
photographs, negatives, designs, drawings, specifications, materials, tapes, and disks
conceived, reduced to practice, created or originated by the Contractor, its employees,
agents, and subcontractors, either individually or jointly with others in the performance of
this Contract. “Works” includes documents: The “documents” are the originals of any-
databases, computer programs, reports, notes, studies, photographs, negatives, designs,

.drawings, specifications, materials, tapes, disks, or other materials, whether in tangible or
electronic forms, prepared by the Contractor, its employees, agents, or subcontractors, in
the performance of this Contract. The documents will be the exclusive property of the
State and all such documents must be immediately returned to the State by the Contractor
upon completion or canceflation of this Contract. To the extent possible, those works
eligible for copyright protection under the United States Copyright Act will be deemed to be
“works made for hire.” The Contractor assigns all right, title, and interest it may have in the
works and the documents to the State. The Contractor must, at the request of the State,

- execute ali papers and perform all other acts necessary to fransfer or record the State's
ownership interest in the works and documents. '

b.  Obligations
(1) Notification. Whenever any invention, improvement, or discovery (whether or not

patentable) is made or conceived for the first time or actually or constructively
reduced to practice by the Contractor, including its employees and subcontractors, in
the performance of this Contract, the Contractor will immediately give the State's
Authorized Representative written notice thereof, and must promptly furnish the
State's Authorized Representative with complete information and/or disclosure )
thereon, ‘
(2) Representation. The Contractor must perform ail acts, and take all steps necessary

- fo ensure that all intellectual property rights in the works and documents are the sole
property of the State, and that neither Contractor nor its employees, agents, or
subcontractors retain any interest in and to the works and documents. The
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Contractor represents and warrants that the works and documents do not and will
hot infringe upon any intellectual property righis of other persons or entitiss. ‘
Notwithstanding Clause 8, the Contractor will indemnify; defend, to the extent
permitted by the Attorney General; and hold harmless the State, at the Contractor's
expense, from any action or claim brought against the State to the extent thatitis
based on a claim that all or part of the works or documents infringe upon the
intellectual property rights of others. The Contractor will be responsible for payment
of any and all such claims, demands, obligations, liabilities, costs, and damages,
including but not limited to, attorney fees. If such a claim or action arises, or in the
Contractor’s or the State’s opinion is likely to arise, the Contractor must, at the
State’s discretion, either procure for the State the right or license to use the
intellsctual property rights at issue or replace or modify the allegedly infringing works
or documents as necessary and appropriate to obviate the infringement claim. This
remedy of the State will be in addition to and not exclusive of other remedies
provided by law. '

11. Workers Compensation and Other Insurance
11.1 Contractor shall not commence work under the Contract until Contractor has obtained ajl the
insurance described below. Contractor shall maintain such insurance in force and effect
throughout the term of the Contract.
11.2 Contractor is required to maintain and furnish satisfactory evidence of the following insurance

policies.
11.21

Workers Compensation Insurance. Except as'brovided below, Contractor mus{

- provide Workers Compensation insurance for all its employees and, in case any work

is subcontracted, Contractor will require the subgontractor to provide Workers
Compensation insurance in accordance with the statutory requirements of State,
including Coverage B, Employer's Liability. Insurance minimum limits are as follows:

$100,000 - Bodily Injury by Disease per employee

$500,000 ~ Bodily Injury by Disease aggregate

$100,000 - Bodily Injury by Accident

If Minnesota Statutes § 176.041 exempts Contractor from Workers Compensation
insurance or if Contractor has no employees in the State of Minnesota, Contractor
must provide a written statement, signed by an authorized representative, indicating
the qualifying exemption that excludes Contractor from the Minnesota Workers
Compensation requirements. - :

. If during the course of the contract Cbntractor becomes eligible for Workers

122

Compensation, Contractor must comply with the Workers Compensation Insurance
requirements herein and provide State with a certificate of insurance.

Further, Contractor cerfifies that it is in compliance with Minnesota Statutes § 176.181,
subdivision 2, pertaining to workers compensation insurance coverage. Contractor's
employees and agents will not be considered State employees. Any claims that may
arise under the Minnesola Workers Compensation Act on behalf of these employees.
or agents and any claims made by any third party as a consequence of any act or
omission on the part of these employees or agents are in no way State’s obligation or
responsibility. ' '
Commercial General Liability Insurance, Contractor is required to maintain
insurance protecting it from claims for damages for bodily injury, including sickness or
disease, death, and for care and loss of services as well as from claims for property
damage, including loss of use which may arise from operations under the Contract
whether the operations are by Contractor or by a subcontractor or by anyone directly
or indirectly employed by the Contractor under the Contract. Insurance minimum limits
are as follows: -

$2,000,000 ~ per occurrence
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11.2.3

11.2.4

$2,000,000 - annual aggregate

$2,000,000 — annual aggregate — Products/Completed Operations
The following coverages shall be included:
‘ Premises and Operations Bodily Injury and Property Damage

Personal and Advertising Injury

Blanket Contractual Liability

Products and Compieted Operations Liability ‘
State of Minnesota named as an Additional Insured, to the extent permitted by
law, ’ ' ' ‘
Commercial Automobille Liability Insurance. Contractor is required to maintain
insurance protecting it from claims for damages for bodily injury as well as from claims
for property damage resulting from the ownership, operation, maintenance or use of all
owned, hired, and non-owned autos which may arise from operations under this
contract, and in case any work is subcontracted the contractor will require the
subcontractor to maintain Commercial Automobile Liability insurance. Insurance
minimum limits are as follows: .

$2,000,000 - per occurrence Combined Single limit for Bodily Injury and Property

Damage _ '
The following coverage shall be included:

. Owned, Hired, and Non-owned Automobile

Professional/Technical, Errors and Omissions, and/or Miscellaneous Liability
Insurance. This policy will provide coverage for all claims Contractor may become
legally obligated to pay resuiting from any actual or alleged negligent act, error, or
omission related to Contractor's professional services required under the contract.
Contractor is required to carry the following minimum limits:

$2,000,000 - per claim or event

$2,000,000 ~ annual aggregate

- Any.deductible will be the sole responsibility of Contractor and may not exceed

$250,000. If Contractor desires authority from State to have a deductibie in a higher
amount, Contractor shall so request in writing, specifying the amount of the desired
deductible and providing financial documentation by submitting the most current
audited financial statements so that State can ascertain the ability of Contractor to
cover the deductible from its own resources.

The retroactive or prior acts date of such coverage shall not be after the effective date
of this Contract and Contractor shall maintain such insurance for a period of at least
three (3) years, following completion of the work. If such insurance is discontinued,
extended reporting period coverage must be obtained by Contractor to fulfill this
requirement.

11.3 Additional Insurance Conditions

11.3.1

11.3.2

11.3.3
11.3.4
11.3.5

11.3.6

Contractor's policy(jes) shall be primary insurance to any other valid and collectible
insurance available to State with respect to any claim arising out of Contractor's
performance under this contract; ‘ , .

If Contractor receives a cancellation notice from an insurance carrier affording
coverage herein, Contractor agrees to notify State within thirty (30) business days with
a copy of the cancellation notice, unless Contractor's policy(ies) contain a provision
that coverage afforded under the policy(ies) will not be cancelled without at least thirty
(30) days advance written notice to State; ‘

Contractor is responsible for payment of Contract related insurance premiums and
deductibles; _ ,

Contractor’s policy(ies) shall include legal defense fees in addition to its liabifity policy
limits, with the exception of 11.2.4 above: :
Contractor shall obtain insurance policy(ies) from insurance company(ies) having an
"AM BEST” rating of A- (minus); Financial Size Category (FSC) Vil or better, and
authorized to do business in the State of Minnesota; and -

An Umbrella or Excess Liability insurance policy may be used to supplement the




Contractor’s policy iimits to satisfy the full po.liéy limits required by the Contract.

12. Debarment by State, its Departments, Commissions, Agencles, or Political Subdivisions
Contractor certifies that neither it nor its principals is presently debarred or suspended by the State of
Minnesota, or any of its dspartments, commissions, agencies, or political subdivisions. Contractor’s
certification is & material representation upon which the Contract award vas based. Contractor shall
provide immediate written notice to State’s Authorized Representative if at any time it learns that this
certification was erronecus when submitted or becomes erroneous by reason of changed
circumstances.

13.

Certification Regarding Debarment, Suspension, Inellglbility, and Voluntary Exclusion
Federal money will be used to pay for all or part of the work under the Contract; therefore Contractor
certifies that it is in compliance with federal requirements on debarment, suspension, ineligibility and
voluntary exclusion specified in the solicitation document implementing Executive Order 12549
Contractor's certification is a material representation upon which the Contract award was based.

131
13.2

13.3

134

13.5

13.6

13.7

13.8

13.9

13.10

By signing and submitting this Cohtract, Contractor is providing the certification set out below.
The certification in this clause is a material representation of fact upon which reliance was
placed when this transaction was entered into; If it is later determined that Conlractor
knowingly rendered an erroneous certification, in addition to other remedies available to the
Federal Government, State may pursue available remedies, including suspension and/or
debarment. ‘

Contractor shall provide immediate written notice to State’s Authorized Representative if at
any time Contractor learns that its certification was erroneous when submitted or had become
erroneous by reason of changed circumstances. .

The terms covered transaction, debarred, suspended, ineligible, lower tier covered
fransaction, participant, person, primary covered transaction, principal, proposal, and
voluntarily excluded, as used in this clause, have the meaning set out in the Definitions and
Coverages sections of rules implementing Executive Order 12549,

Contractor agrees that upon execution of this this Contract, it shall not knowingly enter into
any lower tier covered transaction with a person who is proposed for debarment under 48
CFR part 9, subpart 9.4, debarred, suspended, declared ineligible, or voluntarily excluded
from participation in this covered transaction, unless authorized by the department or agency
with which this transaction originated. ' '

Contractor further agrees that it will include this clause titled “Certification Regarding
Debarment, Suspension, Ineligibility and Voluntary Exclusion--Lower Tier Covered
Transaction,” without modification, in all lower tier covered transactions and in all solicitations
for lower tier covered transactions. ,

A participant in a covered transaction may rely upon a certification of a prospective participant
in a lower tier covered transaction that it is not proposed for debarment under 48 CFR part 9,
subpart 9.4, debarred, suspended, ineligible, or voluntarily excluded from covered

transactions, unless it knows that the certification is erroncous. A participant may decide the

method and frequency by which it determines the eligibility of its principals. Each participant
may, but is not required to, check the List of Parties Excluded from Federal Procurement and -
Nonprocurement Programs. . - ‘ .

Nothing contained in the foregoing shall be construed to reguire establishment of a system of
records in order to render in good faith the certification required by this clause. The knowledge
and information of a participant is not required to exceed that which is normally possessed by
a prudent person in the ordinary course of business dealings.

Except for transactions authorized under paragraph 13.5 of these instructions, if a participant
in a covered transaction knowingly enters into a lower tier covered transaction with a person
who is proposed for debarment under 48 C.F.R. 9, subpart 9.4, suspended, debarred,
ineligible, or voluntarily excluded from participation in this transaction, in addition to other
remedies available to the Federal government, State may pursue available remedies,
including suspension and/or debarment. :

Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion -
Lower Tier Covered Transactlons
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13.10.1 Contractor certifies, that neither it nor its principals is presently debarred, suspended,
propesed for debarment, declared ineligible, or voluntarily excluded from
participation in this transaction by any Federal department or agency.

13.10.2 Where Contractor ig unable to certify to any of the statements in this certification,
suich prospective participant shall attach an explanation to this proposal.

14. Publicity and Endorsement _

14.1 Publicity. Any publicity regarding the subject matter of this Contract must identify State as the
sponsoring agency and must not be released without pricr written approval from State’s .
Authorized Representative. For purposes of this provision, publicity includes notices,
informational pamphlets, press releases, research, reports, signs, and similar public notices
prepared by or for Contractor individually or jointly with others, or any subcontractors, with
respect to the program, publications, or sefvices provided resulting from this Contract.

14.2 Endorsement. Contractor must not claim that State endorses its products or services.

15. Governing Law, Jurisdiction, and Venue : o
Minnesota law, without regard to its choice-of-law provisions, governs this Contract. Venue for all
legal proceedings out of this Contract, or its breach, must be in the appropriate state or federal court
with competent jurisdiction in Ramsey County; Minnesota. '

16. Data Disclosure
Under Minnesota Statutes § 270C.85, subdivision 3 and other applicable law, Contractor consents to
disclosure of its social security number, federal employer tax identification number, and/or Minnesota
tax identification number, already provided to State, to federal and state agencies, and state
personnel involved in the payment of state obligations. These identification numbers may be used in
the enforcement of federal and state laws which could result in action requiring Contractor to file state
tax returns, pay delinquent state tax liabilities, if any, or pay other state liabilities.

17. Payment to Subcontractors o '
As required by Minnesota Statutes § 16A.1245, the prime Contractor must pay all subcontractors,
less any retainage, within ten (10} calendar days of the prime Contractor's receipt of payment from
State for undisputed services provided by the subcontractor(s) and must pay interest at the rate of -
one and ons-half percent per month or any part of a month to the subcontractor(s) on any undisputed
amount not paid on time to the subcontractor(s). '

18. . Termination '

18.1 Termination by the State. State may cancel this Contract at any time, with or without cause,
upon at least forty-five (45} calendar days written notice to Contractor, Upon termination,
Contractor will be entitied to payment, determined on a pro rata basis, for services satisfactorily .
performed. ' o .

18.2 Termination for Insufficlent Funding. State may immediately terminate this Contract if it does
not obtain funding from the Minnesota Legislature, or other funding sources, or if funding. cannot
be continued at a level sufficient to allow for the payment of the services covered here.
Termination must be by written, e-mail or fax notice to Contractor. State is not obligated to pay
for any services that are provided after notice and effective date of termination. Howsver,
Contractor will be entitled to payment, determined on a pro rata basis, for services satisfactorily
performed to the extent that funds are available. State will not be assessed any penalty if the
Contract is terminated because of the decision of the Minnesota Legislature, or other funding
sources, not to appropriate funds. State must provide Contractor notice of the lack of funding
within a reasonable time of State receiving that notice.

19. Non-discrimination (In accordance with Minnesota Statutes § 181.59)
Contractor will comply with the provisions of Minnesota Statutes § 181.59 which requires:
“Every contract for or on behalf of the state of Minnesota, or any county, city, town, township,
school, school district, or any other district in the state, for materials, supplies, or construction
shall contain provisions by which the contractor agrees:




(1) that, in the hiring of common or skilled labor for the performance of any work under any
contract, or any subcontract, no contractor, material supplier, or vendor, shall, by reason of
race, creed, or color, discriminate against the person or persons who are citizens of the
United States or resident aliens who are qualified and available to perform the work to

. which the employment relates; :

- (2} that no contractor, material supplier, or vendor, shall, in any manner; discriminate
against, or intimidate, or prevent the employment of any person or persons identified in
clause (1) of this section, or on being hired, prevent, or conspire to prevent, the person or
persons from the performance of work under any contract on account of race, creed, or
calor; ‘

*(3) that a violation of this section is a misdemeanor; and
(4} that this contract may be canceled or terminated by the state, county, city, town, school
board, or any other person authorized to grant the contracts for employment, and all
money dus, or to become 'due under the contract, may be forfeited for a second or any -

- subsequent violation of the terms or conditions of this contract.” ' '

In the event that the State cancel’s or terminates this contract pursuant to the above stated statute,
the State would need to provide Contractor with notice of such cancellation or termination within a
reasonable time of State becoming aware of the basis for such action.

20. Counterparts .
This contract may be executed in counterparts, each of which shall be dsemed to be an original, but
all of which, taken together, shall constitute on and the same agreement.

1 STATE ENCUMBRANCE VERIFICATION
‘ Individual certifles that funds have been encumbered as
required by Minnesclta tatutes § 16A.15.

~ Signed: _
Date: s o@/ / : '
‘SWIFTCc‘:ntract No. / yjﬁﬁ. / /pd él%

2 APAC CUSTOMER SERVICES, INC.
The Contractor certifies that the appropriate person
has executed the contract on behalf of the Coniractor as
required o applicable articles, bylaws, resolutions, or ordinances.

By:
y A F/ T

Title: Joseph P. Barr, Vice President

Date: 2'21'14

3 MlNNEZNSURANVRKETPLACE [MNsure]
By: . ¥ /{/‘\QZ

 (with deledated autholity)
Title: C{g 0
Date: ) 2 ( - [ L/




_ EXHIBIT A - Data_ Sharing Agreement
This Data Sharing Agreement (“Agreement”) is by and between the Minnesota Insurance
Marketplace a’k/a MNsure (‘MNsure”) and APAC Customer Services, Ine. (“Contractor”). ‘

WHEREAS, the parties have executed a Contract for administrative or clerical staffing of its call -
center operations and/or data entry services.

WHEREAS, MNsure is subject to the Minnesota Government Data Practices Act by Minnesota
Statutes, section 62V.06, subd. 1, and is authorized to enter into the below agreement by
Minnesota Statutes, section 62V.05, subdivision 1(b)(5).

WHEREAS, MNsure is authorized to share protected information pursuant to Minnesota Statutéa,
section 62V.06, subdivisions 5(b)5) and 5(_d).

Agreenient

1. Term of Agreement
1.1 Effective date: February 5, 2014, or the date the State obtains all required
signatures, whichever is later. ' ’

1.2 . Expiration date: April 30, 2014, or until all obligations have been satisfactorily
fulfilled, or until any applicable statutory authority expires, whichever comes first,

2. Information Covered by this Agreement.

2.1 Under this Agreement, MNsure will be sharing with Contractor one or more types of
private information, collectively referred to as “protected information,” concerning
individuals, employers, and/or employees participating in MNsure . “Protected
information,” for purposes of this Agreement, may include any or all of the following;

2.1.1 Private data (as defined in Minnesota Statutes § 13.02, subd. 12), confidential
data (as defined in Minn. Stat. § 18.02, subd. 3), welfare data (as governed by
Minn. Stat. § 18.46), medical data (as governed by Minn. Stat. § 13.384), and other
not public data governed by other sections in the Minnesota Government Data
Practices Act (MGDPA), Minn. Stats. Chapter 13; '

2.1.2 Protected health information ("PHI”) (as defined in and governed by the Health
Insurance Portability Accountability Act (‘HIPAA™), 45 C.F R. § 160.103);

2.1.3 Federal Tax Information (“FTT”) (as defined by IRC § 6103);

2.1.4  Records (as defined by the Privacy Act of 1974, 5 U.8.C. § b552a; and

2.1.5  Other data subject to applicable State and federal statutes, rules, and,
regulations affecting the collection, storage, use, or dissemination of private or
confidential information.




3. Duties

3.1 MNsure Duties. MNsure ghall: ' :

(@) Only release information which it is autharized by law or regulation to share with Contractor.
(b) Obtain any required consents, authorizations, or other permissions that may be necessary for it

to share information with Contractor.

(c) Notify Contractor of limitations, restrictions, changes, or revocation of permission by an

individual to use or disclose protected information, to the extent that such limitations,
restrictions, changes or revocation may affect Contractor’s use or disclosure of protected
information. '

(d) Not request Contractor to use or disclose protected information in any manner that would: not

be permitted under law if done by MNsure.

- 3.2 Contractor Duties. Contractor shall:
(2) Be responsible for ensuring proper handling and safeguarding by its employees,

subcontractors, and authorized agents of protected information collected, created, used,
maintained, or disclosed on behalf of MNsure. This responsibility includes:
1. conducting appropriate screening and monitoring of its employees and agents to
protect information privacy; ‘
‘2. ensuring that employees and agents comply with and are properly trained
regarding, as applicable, the Jaws listed above in clause 1: and
3. implementing administrative, physical, and technical safeguards that reasonably
and appropriately protect the confidentially, integrity, and availability of aniy
protected information at rest and in transit that it creates, receives, maintains, or
transmits on behalf of MNsure.

(b) Comply with the “minimum necessary” access and disclosure rule set forth in the MGDPA. . ‘

(c)

The collection, creation, use, maintenance, and disclosure of protected information shall be
limited to that necessary for the administration and management of programs specifically
authorized by the legislature or local governing body or mandated by the federal
government. Minnesota Statutes § 13.05 subdivision 3. '

Report to MNsure any privacy or security incident regarding the information of which it
becomes aware. For purposes of this Agreement, “Security incident” means the attempted or
successful unauthorized access, use, disclosure, modification, or destruction of information or
interference with system operations in an information system. Security incident shall not
include pings and other broadcast attacks on Contractor's firewall, port scans,
unsuccessful log-on attempts, denials of service, and aty combination of the above when

using Contractor equipment and infrastructure; so long as such incidents do not result in

unauthorized access, use or disclosure of MNsure’s information. “Privacy incident’ means
violation of the Minnesota Government Data Practices Act (MGDPA) and/or the including, but
not limited to, improper and/or unauthorized use or disclosure of protected information, and
incidents in which the confidentiality of the information maintained by it has been breached,

" This report must be made in writing and submitted to MNsure immediately and in no case

more than 2 days after learning of such incident.

(d) Unless provided for otherwise in this Agreement, if Contractor receives a request to release

the information referred to in this Clause, Contractor must immediately notify MNsure.




MNsure will give Contractor written instructions concerning the release of the data to the
requesting party before the data is released. _

(e) Not use or further disclose protected information created, collected, received, stored, used,
maintained, or disseminated in the course or performance of this Agreement other than as
permitted or required by this Agreement or as required by law, either during the period of this
Agreement or hereafter. :

() Inaccordance with Minnesota Statutes § 62V.06, subdivision 9, Contractor may not sell any
data collected, created, or maintained by MNsure, regardlees of its classification, for
commercial or any other purposes. : '

(g) Consistent with this Agreement, ensure that any agents (including contractors and
subcontractors), analysts, and others to whom it provides protected information, agree in
writing to be bound by the same restrictions and conditions that apply to it with respect to
such information. -

(b) To the extent that any protected information is PHI:

1. Comply with the minimum necessary rule and limit the collection, creation, use,
maintenance, and disclosure of PHI to “that necessary for the administration and
managément of programs specifically authorized by the legislature or local
governing body or mandated by the federal government.” See 45 C.F.R. §§
164.5602(b) and 164.514(d).

2. Report any breach or security incident pursuant to the HIPAA Privacy Rule (45
C.F.R. Part 164, Subpart E). This report must be in writing and sent to MNsure not
more than 2 days after learning of such non-permitted use or disclosure. Such a
report will at least: :

(A) Identify the nature of the non-permiited use or discloaure;
(B) Identify the PHI used or disclosed; .
(O) Identify who made the non-permitted use or disclosure and who received the
non-permitted or violating disclosure; ‘ .

- (D) Identify what corrective action was taken or will be taken to prevent further
non-permitted uses or disclosures; ,
(B) Identify what was done or will be done to mitigate any deleterious effect of
the non-permitted use or disclosure; and
(¥) Provide such other information, including any written documentation, as
MNsure may reagsonably request.
(G) Provide notice required by 45 C.F.R. §§ 164.404 through 164.408 to affected
individuals, news media, and/or the Office of Civil Rights, Department of Heglth
and Human Services, only upon direction from and in coordination with
MNsure.

3. In accordance with 45 C.F.R. §§ 164.502(e)(1)(ii) and 164.308(b)(2), if applicable,
ensure that any subcontractors that create, receive, maintain, or transmit
protected health information on behalf of the business associate agree in writing
to the same restrictions, conditions, and requirements that apply to the business
associate with respect to such information. _

4. Within ten (10) business days of a request from an individual or their designee,
make available protected health information in a designated record set,
consistent with Minn, Stat. § 13.04, subdivision 3, and 45 C.F.R.§ 164.524.

5. Within ten (10) business days, forward any request to make any amendment(s)
to protected health information in a designated record set to MNsure in order for
MNsure to satisfy its obligations under Minnesota Statutes § 13.04, subdivision
3 and 45 C.F.R, §164.526. '
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6. Document such disclosures of PHI and information related to such disclosures as
would be required for MNsure to respond to a request by an individual for an
accounting of disclosures of PHI in accordance with 45 C.F.R. § 164.528.
Maintain and make available no later than fifteen (15) days after receipt of
request from MNsure, the information required to provide an accounting of
disclosures to MNsure as necessary to satisfy MNsure's obligations under 45
C.F.R. §164.528, or upon request from MNsure respond directly to individual’s
request for an acecounting of disclosures. '

7. To the extent the business associate is to carry out one or more of MNsure’s
obligation(s) under Subpart E of 46 C.F.R. Part 164, comply with the
requirements of Subpart E that apply to MNsure in the performance of such
obligation(s).

8. Make its internal practices, books, and records available for purposes of
determining compliance with the HIPAA Rules. :

9. Contractor may not use or disclose protected health information in a manner
that would violate Subpart E of 45 C.F.R. Part 164 if done by MNsure.

10. Comply with any and all other applicable provisions of the HIPAA Privacy Rule
Administrative, and Security Standards, including future amendments thereto.
Develop written policies and procedures for safeguarding and securing PHI and
complying with HIPAA and the HITECH Act, and other privacy laws.

11. Designate a privacy official to be responsible for the development and
implementation of its policies and procedures as required by 45 C.F.R. Part 164,

. Subpart E. ' .

@ To the extent that any protected information is Federal Tax Information, ensure that this data
only be used as authorized under the Patient Protection and Affordable Care Act and the
Internal Revenue Code, 26 U.S.C. § 6103(C), and IRS Publication 1075, and restict from use
for any other purpose.

() Mitigate, to the extent practicable, any harmful effects known to it of & use, disclosure, or
breach of security with respect to protected information by it in violation of this Agreement.

(k) Report and mitigate any fraudulent activities: ‘ '

(O Cornply with any and all other applicable provisions of the Final Exchange Privacy Rule at 45
C.F.R. § 155.260, including future amendments thereto.

¥

4. Disposition of Data upon Completion, Expiration, or Agreement Termination, TUpon
completion, expiration, or termination of this Agreement, Contractor will return to MNsure or
destroy all protected information received or created on behalf of MNsure for purposes associated
with this Agreement. A written certification of destruction or return to the MNsure Authorized
Representative 1s required. Contractor will retain no copies of such protected information. If both
parties agree that such return or destruction is not feasible, or if Contractor is required by the
applicable regulation, rule or statutory retention schedule to retain beyond the life of this
Agreement, Contractor will extend the protections of this Agreement to the protected information
and refrain from further use or disclosure of such information, except for those purposes that make
return or destruction infeasible, for as long as Contractor maintains the information.

5. Amendments :
Any amendment to this Agreement must be in writing and will not be effective until it has been
. executed and approved by the same parties who execuited and approved the original agreement,
or their successors in office, '
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6. Sanctions,

10.

In addition to any liability under section 6 of Agreement, the parties acknowledge that violation of
the laws and protections described above could result in limitations being placed on future access

to protected information, in investigation and imposition of sanctions by the U.S. Department of
Health and Human Services, Office for Civil Rights, and/or in civil and criminal penalties.

Interpretation. -

Any ambiguity in this Agreement shall be resolved to permit the parties to comply with HIPAA,
MGDPA, and other applicable state and federal statutes, rules, and regulations affecting the
collection, storage, use and dissemination of private or confidential information,

DHS Information Security Policy. Additional information regarding the handling and, as
appropriate, destruction (upon expiration or términation of a contract or agreement) of protected

information obtained from State is available at https://edocs.dhs.state.mn.us/fserver/Public/DHS-

'4683-ENG.

Effect of statutory amendments or rule changes, : :
The Partios agree to take such action as is necessary to amend this Agreement from time to time
as is necessary for compliance with the requirements of the laws listed in paragraph 1 of this
section or in any other applicable law. However, any requirement in this Agreement or in the
DHS Information Security Policy that is based upon HIPAA Rules or upon other fedsral or state
information privacy or security laws means the requirement as it is currently in effect, including
any applicable amendment(s), regardless of whether the Agreement has been amended to reflect
the amendments(g). : :

Survival, .
The obligations of Contractor under this Section shall survive the termination of this Agreement

1. APAC Custpmer Servzic./ 2. MN % M
By: %/ ) By: A

(With delagated authbrity) (With delegated authority)

Title: Vice President ' ' Title: € 29/ 0

Date: 2-21-14 | pate: 22\ ~\Y
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