[bookmark: _GoBack]STATE OF NEW MEXICO
NEW MEXICO PUBLIC SCHOOLS INSURANCE AUTHORITY

PROFESSIONAL SERVICES CONTRACT # ____________________

[bookmark: _Hlk119941002]THIS AGREEMENT is made and entered into by and between the State of New Mexico, Public Schools Insurance Authority (NMPSIA), hereinafter referred to as the “Authority,” and NAME OF DENTAL CONTRACTOR, hereinafter referred to as the “Contractor,” and is effective as of the date set forth below upon which it is executed by the Authority. 

IT IS AGREED BETWEEN THE PARTIES:

1. Scope of Work.
The Contractor shall perform the following work:

A. Account Management Team. The Contractor will provide the Authority with local and designated personnel. When the Contractor has knowledge of a change in the Account Manager for the Authority Plans, the Contractor shall provide the Authority with advance notice of the change and discuss with the Authority the qualifications of the person being considered as the replacement for the position. The Contractor shall provide the Authority with advance notice, if possible, of the resignation or retirement of the Account Manager. The Authority reserves the right to reasonably require the replacement of an Account Manager.  

B. Additional Services. The Authority may request, in writing, that the Contractor provide additional Member Services or services for other special projects; such services or projects shall be limited in nature and duration and within the Scope of Work of the RFP attached hereto and incorporated by reference. If the Contractor agrees to provide such services, the Authority and the Contractor shall mutually agree on the scope of the services or project and on a cost estimate. The Contractor shall bill the Authority only for the actual cost of the services agreed upon. “Actual cost,” as used in this Clause, is the cost to the Contractor of providing the specific service or project without any additional markup. In the event the additional services are requested on an ongoing basis rather than a single-event basis, the Authority can terminate the services or project (i.e., client-specific network build-out) upon giving the Contractor at least thirty (30) days prior written notice. The Contractor shall be able to bill for all actual costs incurred prior to the date of termination. 

C. Administrative Material. The Contractor will prepare and distribute to Network Providers all materials necessary to enable Network Providers to participate in the Plan. As needed, changes to this material will be developed and distributed to Network Providers. 

In addition, the Contractor will prepare and distribute to the Authority administrative manuals for the use by the Authority staff. 

D. Audits.  During the term of the Agreement and within  three hundred and sixty five  (365) days after the termination of the Agreement, the Authority or an authorized representative of the Authority may, upon at least thirty  (30) days prior written notice to the Contractor Administrator, conduct reasonable audits of records related to Claim Payments to verify that the Contractor's administration of the covered health care benefits is performed according to the terms of this Agreement and the benefits specified in the Plan(s).

E. Authority Obligations.

1. Plan Design and Modifications or Amendments. The Authority retains the responsibility and authority for benefit Plan designs. The Authority shall provide the Contractor written notice of any modification or amendment to the Plan sufficiently in advance of any such change as to allow the Contractor to implement the modification or amendment. The Authority and the Contractor shall agree upon the manner and timing of the implementation of such modification or amendment subject to the Contractor’s system and operational capabilities. 

The Authority is solely responsible for communicating any Plan modification or amendment to Members or individuals considering enrolling in the Plan.

2. The Authority retains the responsibility and authority for eligibility determinations. The Authority is responsible for administering Plan enrollment. In determining any person's right to benefits under the Plan, the Contractor shall rely upon enrollment and eligibility information provided by the Authority, or its designee and the Contractor shall have no liability for administering the Plan in reliance upon enrollment and eligibility information provided by the Authority or its designee. Such information shall identify the effective date of eligibility and the termination date of eligibility and shall be provided promptly monthly (unless otherwise agreed to in writing by the Contractor) to the Contractor in a format and with such other information as reasonably may be required by the Contractor for the proper administration of the Plan.

3. Regarding decisions made on any benefit claims decisions, disputes or grievances:

a.	The Contractor is responsible for making initial benefit claims decisions and for conducting internal reviews requested by the Member. The Authority hereby delegates to the Contractor the authority, responsibility and discretion to determine coverage under the Plan based on the eligibility and enrollment information provided to the Contractor by the Authority. The Authority also hereby delegates to the Contractor the authority, responsibility and discretion to (i) make factual determinations and to interpret the provisions of the Plan to make coverage determinations on claims for Plan benefits, (ii) conduct a full and fair review of each claim which has been denied as defined by ERISA, (iii) conduct level one of the internal appeals of “Urgent Care Claims,” “Concurrent,” “Pre-service,” and “Post-service” claims (as those terms are defined under ERISA) and (iv) conduct level one and level two internal appeals for all “Concurrent,” “Pre-service” and “Post-service” claims (as those terms are defined under ERISA) and notify the Member or the Member’s authorized representative of its decision. The Authority will ensure that all summary plan description materials provided to Members reflect the delegation of discretionary authority outlined above.

b.	If following an adverse decision after an External Review (as that term is defined in the Patient Protection and Affordable Care Act (PPACA)) of a benefit determination by an independent third party, the Member submits a dispute to the Authority, the Contractor will cooperate by providing the Authority with information relating to the claim, an explanation of the basis of  the Contractor’s decisions and such additional data as requested by the Authority related to the claim as the  Authority deems necessary for the Authority to review the dispute and respond to the Member. Notwithstanding the foregoing, the Contractor will provide the Authority only with information that it is legally permitted to disclose such information.

c.	In the event of a complaint or an external review request presented to the New Mexico Office of Superintendent of Insurance (“OSI”) and the OSI has forwarded such complaint or external review request to the Authority, the Authority will make a request of the Contractor for information pertaining to the claim at issue. The Contractor agrees to provide the Authority with information relating to the claim, an explanation of the basis of the Contractor’s decisions and such additional data as requested by the OSI and/or the Authority related to the claim as necessary for the Authority to review the dispute and respond to the OSI. Notwithstanding the foregoing, the Contractor will provide the Authority only with information that it is legally permitted to disclose.

F. Authority Rules and Regulations. The Contractor agrees to abide by all the Authority Rules and Regulations pertaining to this Agreement. 

G. Benefits. The Contractor agrees to provide benefits for covered services (services for which Plan Benefits are provided under and subject to the terms and conditions of the Plan) to enrolled Members. Benefits are subject to the processing policies of the Contractor and the terms and conditions of this Agreement, including the Certificate of Insurance, the schedule of benefits and exclusions and limitations as detailed in Exhibit A.

H. Budget Estimate. The Contractor shall provide written updated estimates of the projected range of change to benefits and fee cost by January 1st, annually.

I. Claims Processing. The Contractor will accept from Providers and Members, claims for services provided to Members. The Contractor will process and adjudicate all claims in accordance with the Plan.  In accordance with its standard operating claims processing procedure, the Contractor will pay Providers’ claims using the Contractor’s standard policies and Fee Schedules. 

The Contractor shall identify and investigate suspected fraudulent activity by Providers and/or Members and inform the Authority of the findings. In the event any payment is made as a result of fraudulent activity, the Contractor will provide reasonable assistance in pursuing recovery, but the Contractor shall not be required to initiate court proceedings to pursue recovery. Any recovered reimbursement will be credited to the Authority. 

The Contractor shall, consistent with the current claim administration procedures and practices and the claim determination accuracy standards applicable to its own dental plan administration business:

1. Receive claims for Plan benefits and requests for Plan services, and expeditiously review such claims and requests to determine what amount, if any, is due, payable and/or allowable with respect thereto in accordance with the terms and conditions of the Plan; (See Summary Plan Description, Exhibit B); and

2. Disburse or provide, to the person entitled thereto, benefit payments or authorization for services that it determines to be due in accordance with the provisions of the Plan attached hereto and incorporated by reference.

3. The Contractor agrees that the Authority Plan of benefits shall be administered and adjudicated in accordance with the provision of the Summary Plan Description detailed in Exhibit B.  Any exceptions, as determined by either party, will be reviewed and mutually agreed upon. If no consensus is made, the Authority will retain the final decision-making authority. 

In the event the Authority requests the Contractor to make changes to the Authority’s out-of-network allowed charge, the Authority shall provide the Contractor written notice of such change sufficiently in advance of any change as to allow the Contractor to implement the change. The Authority and the Contractor shall agree upon the manner and timing of the implementation of such change subject to the Contractor’s system and operational capabilities. The Authority is solely responsible for communicating such change to Members or individuals considering enrolling in the Plan.

J. Claims Run-Out. In the event of contract termination and the Contractor is not renewed for a new contract term the Contractor shall process run-out claims in accordance with Paragraph I.1 of this Agreement.

K. Communication Materials. The Contractor will develop the material specified below, communicating the dental services and coverage available to all Members. Materials shall be subject to review and approval by the Authority prior to distribution. The Contractor shall provide these materials far enough in advance to give the Authority a reasonable opportunity to review and provide suggested changes. The Authority agrees to proof and return for changes or to approve all such materials in a timely manner and in accordance with a predetermined and agreed upon production schedule.

1. A comprehensive Summary Plan Description (SPD) with an easy-to-read format and language designed for easy reference and technical accuracy in compliance with all applicable federal and state laws. SPD distribution is the responsibility of the Contractor. 

a. Any changes to the undated SPDs shall contain track changes acknowledging changes from the previous year’s SPD.

2. Other informational materials, when Plan changes are introduced, or on an as-need basis which may include a copy for news releases, payroll stuffers, posters, information packets, etc., as mutually agreed to by the Authority and the Contractor. 

a. Any changes to the undated materials shall contain track changes acknowledging changes from the previous versions.

L. Customer Satisfaction Survey. The   Contractor agrees to conduct an annual customer satisfaction survey at its own expense. The content of the survey shall be reviewed and approved by the Authority.

M. Eligibility Determination and Submission. The Authority shall administer eligibility as individual eligibility which was defined in the IBAC RFP (which is incorporated hereto by reference), or as otherwise required by applicable law. Dental plan eligibility will require that a retiree with a spouse and/or dependent children enrolling will all elect the same dental plan. Husband and wife retirees will be able to enroll for different dental carriers when enrolling separately. The Authority will provide the Contractor with eligibility data (enrollment, disenrollment, and changes) on a weekly basis through electronic full replacement files in an agreeable M350 or HIPAA 834 standard format. The Authority will verify the eligibility status of individual Members promptly if requested of the Contractor. The Authority may make adjustments to all calculations based on the Authority's enrollment due to changes that occurred during any month. Premiums and/or coverage will be adjusted retroactively up to a maximum of (3) three months.

The Contractor agrees to administer retroactive additions or deletions for  the Authority Members for a period of not more than ninety (90) days prior to the date on which the Contractor receives notice of such approved retroactive  change to the eligibility records, unless prohibited by applicable insurance regulation or the Contractor's provider agreements. This time limit shall not apply to the deletion for a deceased Member. On a case-by-case basis the parties may mutually agree on a longer period of time. Notice of any retroactive terminations prohibited by regulations or the Contractor's provider agreements shall be provided to the Authority by the Contractor as soon as possible.

N. Eligibility Maintenance. The Contractor will maintain current eligibility data, as provided by the Authority, for all Members enrolled, using such means for transmission of data as the Contractor and the Authority may agree upon. In the event there is an immediate need to provide dental care services for a newly-eligible individual, the Contractor may contact the Authority for eligibility verification. When necessary, the Authority may utilize an email or facsimile copy to communicate and enroll immediately eligible Members and will subsequently enter these Members into the Authority's eligibility system on a timely basis.

O. Fee Schedule. The Contractor has developed and will continuously maintain fee schedules applicable to network providers who provide dental care services to the Authority Members. The fee schedules will be reviewed periodically by the Contractor and updated as necessary. The Contractor may modify any fee schedule applicable to the Plan. At least annually, the Contractor will make available for review by the Authority or its auditors a complete list of its current provider fee schedules. At least sixty (60) days prior to any change in provider fee schedules that will have a material impact on claims paid under the Plan, or as soon as reasonably practicable, the Contractor will provide written notice to the Authority of an anticipated change in provider fee schedule(s). The Authority shall have the right to review such changes in fee schedules. 

P. [bookmark: _Hlk142667335]Identification Card. The Contractor will issue Member identification cards for use in connection with the Plan. The Contractor will assign an individual Member number to each identification card with the appropriate number appearing on the card. The identification card must contain copay, coinsurance and deductible information, as well as the Authority’s logo, and must be pre-approved by the Authority. 

Q. [bookmark: _Hlk142667348]Licensing. The Contractor will maintain in good standing all licenses and permits necessary to enable it to perform its obligations under this Agreement in the State of New Mexico.

R. Meeting Attendance. 

1.	The Contractor’s Account Management Team shall attend the Authority’s Board, Committee, and Legislative meetings that pertain to the Authority’s benefit matters. As requested by the Authority, the Contractor’s Account Management Team shall make presentations to the Authority Board regarding the status of the dental benefits program. The Contractor’s Account Management Team also agrees to attend, as requested, the Authority regional training meetings and the Authority enrollment meetings. The Contractor’s Account Management team shall attend these meetings in person unless otherwise agreed to by the parties.

2. The Contractor will participate in Member orientation meetings in locations identified by the Authority to familiarize Members with the offered dental services. The Authority will hold Member enrollment meetings prior to the beginning of the Plan year throughout the State of New Mexico to provide Members with information regarding all benefits offered by the Authority, any changes to the Plan, etc. 

a. The Contractor shall not solicit NMPSIA participating groups for events, presentations, or any other services outside of this Scope of Work. In the event that a participating group contacts the Contractor, the Contractor will direct the group to NMPSIA for planning and coordination.

S. Member / Communication Materials. The Contractor will provide benefit information for inclusion in subscribers' dental benefit handbook. The handbook will be provided during open enrollment to each subscriber by the Authority. The Dental Benefit Handbook is not assignable and the benefits are not assignable. The Contractor will issue a Certificate of Insurance in compliance with all applicable federal and state laws. The Contractor shall mail postcards to Members with instructions on how to access an electronic version of the Certificate of Insurance.

The Contractor will make provider directories available via the internet through the Contractor's website and, when requested, the Authority website either through Hyperlinks or through updated provider directories provided directly to the Authority. The Contractor will be responsible for the production and distribution of paper copy provider directories directly to the Authority or in response to requests from individual Members, as may be requested from time-to-time.

The Contractor agrees to pay its prorated share as determined by the Authority for the printing and shipping of the program guide. The Contractor will provide electronic files with the information and format requested by the Authority, giving a brief overview of the benefit plan offered to the Authority Members. 

The Contractor will provide slide or video presentations as agreed to by the parties for use in group representative and Member education meetings to give an overview of dental plan benefits. Presentations will be updated annually or as needed. The Contractor may provide additional informational materials on an as-needed basis, which may include copy for news releases, payroll stuffers, posters, and information packets, etc., as negotiated by the Authority and the Contractor.
 
The Authority reserves the right to have input into the planning of the Contractor's annual communications program and materials, and to edit and approve materials prior to printing or production. This right does not include the right to alter benefit­ specific language. The Authority agrees to proof and return recommended changes, or to acknowledge approval of materials, in a timely manner and in accordance with a predetermined and agreed upon production schedule. Communication materials shall include, but are not limited to, copies of all announcements, informational and enrollment packets, etc.

The Contractor will have the opportunity to review and approve any dental plan communication material prior to distribution by the Authority. The Contractor agrees to proof and return recommended changes, or to acknowledge approval of materials, in a timely manner and in accordance with a predetermined and agreed upon production schedule.

T. Member Services. The Contractor will respond to inquiries from Members regarding the Plan and the services of Providers. The Contractor will respond to benefit questions. All such responses will be consistent with either (a) the prior written administrative procedures in place as of the effective date of the Plan or (b) the Contractor’s standard operating procedures for services as agreed to by the Authority. To the extent that the Contractor is unable to respond to the inquiry, the Contractor will direct the inquiry to the Authority. The Contractor agrees that all verbal communications between the Authority Members and Member Services will be performed in the United States. 

U. Network Provider Directories. The Contractor will make Network Provider directories available via the Internet through the Contractor’s website and, when requested, the Authority website either through Hyperlinks or through updated Network Provider directories provided directly to the Authority. The Contractor will be responsible for the production and distribution of paper copies of Network Provider directories directly to work sites as may be requested from time to time by the Authority.

V. [bookmark: _DV_M17]Network Provider Management. The Contractor is hereby authorized, without the consent of the Authority, to add and/or delete the names of Network Providers contracted as of the date hereof. Significant additions and/or deletions (“significant” defined as +/- 7 %) will be shared by the Contractor with the Authority as quickly as possible. The Contractor agrees that it will use its best efforts not to delete the names of Network Providers to the extent that the deletion materially alters the availability of services to Members unless the Contractor has received the prior written consent of the Authority. No deletion of a Network Provider will be construed to adversely reflect upon the quality or qualifications of the Network Provider. The Contractor agrees to add or delete Network Providers specifically requested by the Authority. Additions are subject to credentialing and quality requirements and acceptance of market rates. 

[bookmark: _DV_M16]Prior to contracting with a Network Provider, the Contractor will use reasonable diligence to ensure that Network Providers satisfy and meet the criteria and qualifications established by the Contractor, as illustrated in the Contractor’s Response to the IBAC RFP. During the term of this Agreement, the Contractor will administer a re-credentialing program designed to periodically re-examine each Network Provider’s satisfaction of criteria and qualifications established by the Contractor as illustrated in the Contractor’s Response to the IBAC RFP.

In compliance with negotiations subsequent to the request for proposal process, the Contractor agrees that the provider network offered to the Authority Members may differ from the network offered by the Contractor to other employer groups.

The Contractor has also agreed to extend to the Authority, with regard to Network Provider discounts and administrative fees, the most favored arrangements that have been negotiated with other comparable clients and benefit plans/products in New Mexico that contract with the Contractor. 

In addition to ongoing Network Provider communication, the Contractor will distribute to all network Providers communications initiated by the Authority relating to the Plan. The Contractor, at the request of the Authority, will provide copies of the ongoing network Provider communications.

The Contractor will have a dedicated employee to address the Authority Members' quality of care complaints regarding individual providers.

W. Performance Guarantees. The Contractor shall comply with the terms and conditions of the Performance Guarantees attached as Exhibit E and hereby incorporated into and made a part of this Agreement. If the Contractor fails to obtain the results described in Exhibit E, the Authority may provide written notice to the Contractor of the default and specify a reasonable period of time in which the Contractor shall advise the Authority of specific steps that it will take to achieve these results in the future and the timetable for implementation. 

In addition to the performance guarantees outlined in Exhibit E, the Contractor and the Authority’s third-party administrator will compare eligibility files on a weekly basis as described, and the Contractor will provide the third-party administrator with the Contractor’s system-generated error reports. The Contractor has five (5) working days to correct the Contractor’s eligibility discrepancies. If eligibility is not resolved within five (5) working days, a $500 performance penalty will be assessed for that week’s incomplete file load.

X. Reconciliation File. The Contractor agrees to submit a reconciliation file to the Authority within five (5) working days of receipt of the eligibility file from a third-party administrator. This reconciliation file must contain all Members the  Contractor has enrolled in the Plan as of the date of the file. The file must be received in the format as mutually agreed upon.

Y. Reports. The Contractor will provide experience, financial and data management reports detailing enrollment, paid claim data, and other information as set forth in Exhibit C, which is hereby incorporated into and made part of this Agreement. Mutually agreeable additional reports may be produced by the Contractor, if requested by the Authority, at a time and resources cost. As requested by the Authority, the Contractor shall add or discontinue reports shown on Exhibit C. Within forty-five (45) days following the end of each quarter, the Contractor will provide quarterly electronic claim files in a vendor prescribed format as permitted by law. The Contractor shall make presentations to the governing boards or entities regarding dental plan reports or the status of the dental benefit plan.

Z. Subrogation. The Contractor will perform subrogation and recovery activities in accordance with Corporate Reimbursement/Subrogation Department policies and will credit recoveries to the Authority, net of any administration fees.

AA. Uncashed Checks. Regarding outstanding checks that are or become “stale” (over 183 days old), issue notification letters to payees, and upon completion of the notification process, reissue such checks to payees based upon payee response, if any. When check re-issuance is not possible and unless stated otherwise in the Agreement, escheat such checks to the state of the payee’s last known residence on behalf of the Authority in accordance with the Contractor’s established procedures and/or the applicable state’s unclaimed property law.

AB. Utilization Review. The Contractor will perform the pre-certification and utilization review services to the extent such services are required and consistent with the Plan and the Contractor’s policies. 

2. Compensation.
A.	The Authority shall pay to the Contractor in full payment for services satisfactorily 
performed at the rate of ______________ dollars ($__________) per hour (OR BASED UPON DELIVERABLES, MILESTONES, BUDGET, ETC.), such compensation not to exceed (AMOUNT), excluding gross receipts tax. The New Mexico gross receipts tax levied on the amounts payable under this Agreement totaling (AMOUNT) shall be paid by the Authority to the Contractor. The total amount payable to the Contractor under this Agreement, including gross receipts tax and expenses, shall not exceed (AMOUNT). This amount is a maximum and not a guarantee that the work assigned to be performed by the Contractor under this Agreement shall equal the amount stated herein. The parties do not intend for the Contractor to continue to provide services without compensation when the total compensation amount is reached. The Contractor is responsible for notifying the Authority when the services provided under this Agreement reach the total compensation amount. In no event will the Contractor be paid for services provided in excess of the total compensation amount without this Agreement being amended in writing prior to those services in excess of the total compensation amount being provided.

B.	Payment is subject to the availability of funds pursuant to the Appropriations Paragraph set forth below and to any negotiations between the parties from year to year pursuant to Paragraph 1, Scope of Work, and to approval by the Authority. All invoices MUST BE received by the Authority no later than fifteen (15) days after the termination of the Fiscal Year in which the services were delivered. Invoices received after such date WILL NOT BE PAID.

(—OR—)

(CHOICE – MULTI-YEAR)
A.	The Authority shall pay to the Contractor in full payment for services satisfactorily performed pursuant to the Scope of Work at the rate of _____________ dollars ($___________) in FYXX (USE FISCAL YEAR NUMBER TO DESCRIBE YEAR; DO NOT USE FY1, FY2, ETC.). The New Mexico gross receipts tax levied on the amounts payable under this Agreement in FYXX totaling (AMOUNT) shall be paid by the Authority to the Contractor. The total amount payable to the Contractor under this Agreement, including gross receipts tax and expenses, shall not exceed (AMOUNT) in FYXX.

(REPEAT LANGUAGE FOR EACH FISCAL YEAR COVERED BY THE AGREEMENT -- USE FISCAL YEAR NUMBER TO DESCRIBE EACH YEAR; DO NOT USE FY1, FY2, ETC.).

B.	Payment in FYXX, FYXX, FYXX, and FYXX is subject to the availability of funds pursuant to the Appropriations Paragraph set forth below and to any negotiations between the parties from year to year pursuant to Paragraph 1, Scope of Work and to approval by the Authority. All invoices MUST BE received by the Authority no later than fifteen (15) days after the termination of the Fiscal Year in which the services were delivered. Invoices received after such date WILL NOT BE PAID.

C.	The Contractor must submit a detailed statement accounting for all services performed and expenses incurred. If the Authority finds that the services are not acceptable, within thirty days after the date of receipt of written notice from the Contractor that payment is requested, it shall provide the Contractor a letter of exception explaining the defect or objection to the services and outlining steps the Contractor may take to provide remedial action. Upon certification by the Authority that the services have been received and accepted, payment shall be tendered to the Contractor within thirty days after the date of acceptance. If payment is made by mail, the payment shall be deemed tendered on the date it is postmarked. However, the Authority shall not incur late charges, interest, or penalties for failure to make payment within the time specified herein. 

3.	Term.
THIS AGREEMENT SHALL NOT BECOME EFFECTIVE UNTIL APPROVED BY THE AUTHORITY with a start date of (DATE). This agreement shall terminate on (DATE) unless terminated pursuant to paragraph 4 (Termination), or paragraph 5 (Appropriations). In accordance with NMSA 1978, § 13-1-150, no contract term for a professional services contract, including extensions and renewals, shall exceed four years, except as set forth in NMSA 1978, § 13-1-150.

4.	Termination.
A.	Grounds. The Authority may terminate this Agreement for convenience or cause. The Contractor may only terminate this Agreement based upon the Authority’s uncured, material breach of this Agreement.

B.	Notice; Authority Opportunity to Cure. 
1.	Except as otherwise provided in Paragraph (4)(B)(3), the Authority shall give the Contractor written notice of termination at least thirty (30) days prior to the intended date of termination. 
2.	The Contractor shall give the Authority written notice of termination at one hundred and eighty (180) days prior to the intended date of termination, which notice shall (i) identify all the Authority’s material breaches of this Agreement upon which the termination is based and (ii) state what the Authority must do to cure such material breaches. The Contractor’s notice of termination shall only be effective (i) if the Authority does not cure all material breaches within the thirty (30) day notice period or (ii) in the case of material breaches that cannot be cured within thirty (30) days, the Authority does not, within the thirty (30) day notice period, notify the Contractor of its intent to cure and begin with due diligence to cure the material breach.  

3.  	Notwithstanding the foregoing, this Agreement may be terminated immediately upon written notice to the Contractor (i) if the Contractor becomes unable to perform the services contracted for, as determined by the Authority; (ii) if, during the term of this Agreement, the Contractor is suspended or debarred by the State Purchasing Agent; or (iii) the Agreement is terminated pursuant to Paragraph 5, “Appropriations”, of this Agreement.

C.	Liability. Except as otherwise expressly allowed or provided under this Agreement, the Authority’s sole liability upon termination shall be to pay for acceptable work performed prior to the Contractor’s receipt or issuance of a notice of termination; provided, however, that a notice of termination shall not nullify or otherwise affect either party’s liability for pre-termination defaults under or breaches of this Agreement. The Contractor shall submit an invoice for such work within thirty (30) days of receiving or sending the notice of termination. THIS PROVISION IS NOT EXCLUSIVE AND DOES NOT WAIVE THE AUTHORITY’S OTHER LEGAL RIGHTS AND REMEDIES CAUSED BY THE CONTRACTOR'S DEFAULT/BREACH OF THIS AGREEMENT.

D.	Termination Management. Immediately upon receipt by either the Authority or the Contractor of notice of termination of this Agreement, the Contractor shall: 1) not incur any further obligations for salaries, services or any other expenditure of funds under this Agreement without the written approval of the Authority; 2) comply with all directives issued by the Authority in the notice of termination as to the performance of work under this Agreement; and 3) take such action as the Authority shall direct for the protection, preservation, retention or transfer of all property titled to the Authority and records generated under this Agreement. Any non-expendable personal property or equipment provided to or purchased by the Contractor with contract funds shall become the property of the Authority upon termination and shall be submitted to the Authority as soon as practicable.

5.	Appropriations.
The terms of this Agreement are contingent upon sufficient appropriations and authorization being made by the Legislature of New Mexico for the performance of this Agreement. If sufficient appropriations and authorization are not made by the Legislature, this Agreement shall terminate immediately upon written notice being given by the Authority to the Contractor. The Authority's decision as to whether sufficient appropriations are available shall be accepted by the Contractor and shall be final. If the Authority proposes an amendment to the Agreement to unilaterally reduce funding, the Contractor shall have the option to terminate the Agreement or to agree to the reduced funding, within thirty (30) days of receipt of the proposed amendment.

6.	Status of Contractor.
The Contractor and its agents and employees are independent contractors performing professional services for the Authority and are not employees of the State of New Mexico. The Contractor and its agents and employees shall not accrue leave, retirement, insurance, bonding, use of state vehicles, or any other benefits afforded to employees of the State of New Mexico as a result of this Agreement. The Contractor acknowledges that all sums received hereunder are reportable by the Contractor for tax purposes, including without limitation, self-employment and business income tax. The Contractor agrees not to purport to bind the State of New Mexico unless the Contractor has express written authority to do so, and then only within the strict limits of that authority.

7.	Assignment.
The Contractor shall not assign or transfer any interest in this Agreement or assign any claims for money due or to become due under this Agreement without the prior written approval of the Authority.

8.	Subcontracting.
The Contractor shall not subcontract any portion of the services to be performed under this Agreement without the prior written approval of the Authority. No such subcontract shall relieve the primary Contractor from its obligations and liabilities under this Agreement, nor shall any subcontract obligate direct payment from the Authority.

9.	Release.
Final payment of the amounts due under this Agreement shall operate as a release of the Authority, its officers and employees, and the State of New Mexico from all liabilities, claims and obligations whatsoever arising from or under this Agreement.

10.	Confidentiality.
Any confidential information provided to or developed by the Contractor in the performance of this Agreement shall be kept confidential and shall not be made available to any individual or organization by the Contractor without the prior written approval of the Authority.

11.	Product of Service -- Copyright.
All materials developed or acquired by the Contractor under this Agreement shall become the property of the State of New Mexico and shall be delivered to the Authority no later than the termination date of this Agreement. Nothing developed or produced, in whole or in part, by the Contractor under this Agreement shall be the subject of an application for copyright or other claim of ownership by or on behalf of the Contractor.

12.	Conflict of Interest; Governmental Conduct Act.
A.	The Contractor represents and warrants that it presently has no interest and, during the term of this Agreement, shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance or services required under the Agreement.

B.	The Contractor further represents and warrants that it has complied with, and, during the term of this Agreement, will continue to comply with, and that this Agreement complies with all applicable provisions of the Governmental Conduct Act, Chapter 10, Article 16 NMSA 1978. Without in anyway limiting the generality of the foregoing, the Contractor specifically represents and warrants that:
1.	in accordance with NMSA 1978, § 10-16-4.3, the Contractor does not employ, has not employed, and will not employ during the term of this Agreement any Authority employee while such employee was or is employed by the Authority and participating directly or indirectly in the Authority’s contracting process;

2.	this Agreement complies with NMSA 1978, § 10-16-7(A) because (i) the Contractor is not a public officer or employee of the State; (ii) the Contractor is not a member of the family of a public officer or employee of the State; (iii) the Contractor is not a business in which a public officer or employee or the family of a public officer or employee has a substantial interest; or (iv) if the Contractor is a public officer or employee of the State, a member of the family of a public officer or employee of the State, or a business in which a public officer or employee of the State or the family of a public officer or employee of the State has a substantial interest, public notice was given as required by NMSA 1978, § 10-16-7(A) and this Agreement was awarded pursuant to a competitive process;

3.	in accordance with NMSA 1978, § 10-16-8(A), (i) the Contractor is not, and has not been represented by, a person who has been a public officer or employee of the State within the preceding year and whose official act directly resulted in this Agreement and (ii) the Contractor is not, and has not been assisted in any way regarding this transaction by, a former public officer or employee of the State whose official act, while in State employment, directly resulted in the Authority's making this Agreement;

4.	this Agreement complies with NMSA 1978, § 10-16-9(A)because (i) the Contractor is not a legislator; (ii) the Contractor is not a member of a legislator's family; (iii) the Contractor is not a business in which a legislator or a legislator's family has a substantial interest; or (iv) if the Contractor is a legislator, a member of a legislator’s family, or a business in which a legislator or a legislator's family has a substantial interest, disclosure has been made as required by NMSA 1978, § 10-16-7(A), this Agreement is not a sole source or small purchase contract, and this Agreement was awarded in accordance with the provisions of the Procurement Code;

5.	in accordance with NMSA 1978, § 10-16-13, the Contractor has not directly participated in the preparation of specifications, qualifications or evaluation criteria for this Agreement or any procurement related to this Agreement; and

6.	in accordance with NMSA 1978, § 10-16-3 and § 10-16-13.3, the Contractor has not contributed, and during the term of this Agreement shall not contribute, anything of value to a public officer or employee of the Authority.

C.	The Contractor’s representations and warranties in Paragraphs A and B of this Article 12 are material representations of fact upon which the Authority relied when this Agreement was entered into by the parties. The Contractor shall provide immediate written notice to the Authority if, at any time during the term of this Agreement, the Contractor learns that the Contractor’s representations and warranties in Paragraphs A and B of this Article 12 were erroneous on the effective date of this Agreement or have become erroneous by reason of new or changed circumstances. If it is later determined that the Contractor’s representations and warranties in Paragraphs A and B of this Article 12 were erroneous on the effective date of this Agreement or have become erroneous by reason of new or changed circumstances, in addition to other remedies available to the Authority and notwithstanding anything in the Agreement to the contrary, the Authority may immediately terminate the Agreement.

D.	All terms defined in the Governmental Conduct Act have the same meaning in this Article 12(B).

13.	Amendment.
A.	This Agreement shall not be altered, changed or amended except by instrument in writing executed by the parties hereto and all other required signatories.

B.	If the Authority proposes an amendment to the Agreement to unilaterally reduce funding due to budget or other considerations, the Contractor shall, within thirty (30) days of receipt of the proposed Amendment, have the option to terminate the Agreement, pursuant to the termination provisions as set forth in Article 4 herein, or to agree to the reduced funding.

14.	Merger.
This Agreement incorporates all the Agreements, covenants and understandings between the parties hereto concerning the subject matter hereof, and all such covenants, Agreements and understandings have been merged into this written Agreement. No prior Agreement or understanding, oral or otherwise, of the parties or their agents shall be valid or enforceable unless embodied in this Agreement.

15.	Penalties for violation of law.
The Procurement Code, NMSA 1978 §§ 13-1-28 through 13-1-199, imposes civil and criminal penalties for its violation. In addition, the New Mexico criminal statutes impose felony penalties for illegal bribes, gratuities and kickbacks.

16.	Equal Opportunity Compliance.
The Contractor agrees to abide by all federal and state laws and rules and regulations, and executive orders of the Governor of the State of New Mexico, pertaining to equal employment opportunity. In accordance with all such laws of the State of New Mexico, the Contractor assures that no person in the United States shall, on the grounds of race, religion, color, national origin, ancestry, sex, age, physical or mental handicap, or serious medical condition, spousal affiliation, sexual orientation or gender identity, be excluded from employment with or participation in, be denied the benefits of, or be otherwise subjected to discrimination under any program or activity performed under this Agreement. If the Contractor is found not to be in compliance with these requirements during the life of this Agreement, the Contractor agrees to take appropriate steps to correct these deficiencies.

17.	Applicable Law.
The laws of the State of New Mexico shall govern this Agreement, without giving effect to its choice of law provisions. Venue shall be proper only in a New Mexico court of competent jurisdiction in accordance with NMSA 1978, § 38-3-1 (G). By execution of this Agreement, the Contractor acknowledges and agrees to the jurisdiction of the courts of the State of New Mexico over any and all lawsuits arising under or out of any term of this Agreement.

18.	Workers Compensation.
The Contractor agrees to comply with state laws and rules applicable to workers compensation benefits for its employees. If the Contractor fails to comply with the Workers Compensation Act and applicable rules when required to do so, this Agreement may be terminated by the Authority.

19.	Records and Financial Audit.
The Contractor shall maintain detailed time and expenditure records that indicate the date; time, nature and cost of services rendered during the Agreement’s term and effect and retain them for a period of three (3) years from the date of final payment under this Agreement. The records shall be subject to inspection by the Authority, the General Services Department/State Purchasing Division and the State Auditor. The Authority shall have the right to audit billings both before and after payment. Payment under this Agreement shall not foreclose the right of the Authority to recover excessive or illegal payments

20.	Indemnification.
The Contractor shall defend, indemnify and hold harmless the Authority and the State of New Mexico from all actions, proceeding, claims, demands, costs, damages, attorneys’ fees and all other liabilities and expenses of any kind from any source which may arise out of the performance of this Agreement, caused by the negligent act or failure to act of the Contractor, its officers, employees, servants, subcontractors or agents, or if caused by the actions of any client of the Contractor resulting in injury or damage to persons or property during the time when the Contractor or any officer, agent, employee, servant or subcontractor thereof has or is performing services pursuant to this Agreement. In the event that any action, suit or proceeding related to the services performed by the Contractor or any officer, agent, employee, servant or subcontractor under this Agreement is brought against the Contractor, the Contractor shall, as soon as practicable but no later than two (2) days after it receives notice thereof, notify via electronic mail.

21.	New Mexico Employees Health Coverage.
A.	If the Contractor has, or grows to, six (6) or more employees who work, or who are expected to work, an average of at least 20 hours per week over a six (6) month period during the term of the contract, the Contractor certifies, by signing this agreement, to have in place, and agree to maintain for the term of the contract, health insurance for those employees and offer that health insurance to those employees if the expected annual value in the aggregate of any and all contracts between the Contractor and the State exceed $250,000 dollars.

B.	The Contractor agrees to maintain a record of the number of employees who have (a) accepted health insurance; (b) declined health insurance due to other health insurance coverage already in place; or (c) declined health insurance for other reasons. These records are subject to review and audit by a representative of the state.

C.	The Contractor agrees to advise all employees of the availability of State publicly financed health care coverage.

22.	Invalid Term or Condition.
If any term or condition of this Agreement shall be held invalid or unenforceable, the remainder of this Agreement shall not be affected and shall be valid and enforceable.

23.	Enforcement of Agreement.
A party's failure to require strict performance of any provision of this Agreement shall not waive or diminish that party's right thereafter to demand strict compliance with that or any other provision. No waiver by a party of any of its rights under this Agreement shall be effective unless express and in writing, and no effective waiver by a party of any of its rights shall be effective to waive any other rights.

24.	Notices.
Any notice required to be given to either party by this Agreement shall be in writing via email as follows:

To the Authority: 
[insert name, address and email].

To the Contractor: 
[insert name, address and email].

25.	Authority.
If the Contractor is other than a natural person, the individual(s) signing this Agreement on behalf of the Contractor represents and warrants that he or she has the power and authority to bind the Contractor and that no further action, resolution, or approval from the Contractor is necessary to enter into a binding contract. 

26.	Incorporation by Reference and Precedence.
If this Agreement has been procured pursuant to a request for proposals, this Agreement
is derived from (1) the request for proposal, (including any written clarifications to the request
for proposals and any Authority response to questions); (2) the Contractor’s best and final offer;
and (3) the Contractor’s response to the request for proposals.

27.	Succession.
	This Agreement shall extend to and be binding upon the successors and assigns of the parties.

28.	Contractor Personnel.
A. Key Personnel. The Contractor’s key personnel shall not be diverted from this Agreement without the prior written approval of the Authority. Key personnel are those individuals considered by the Authority to be mandatory to the work to be performed under this Agreement. Key personnel shall be agreed upon by both the Authority and the Contractor.

B.  Personnel Changes. Replacement of any personnel shall be made with personnel of  equal ability, qualifications, and experience. If the number of the Contractor’s personnel assigned to the Authority is reduced for any reason, the Contractor shall, replace with the same or greater number of personnel with equal ability, experience, and qualifications. 

29. 	Arbitration.
Any controversy or claim arising between the parties shall be settled by arbitration pursuant to NMSA 1978 § 44-7A-1 et seq, in Santa Fe, New Mexico.

30.	Non-Collusion
In signing this Agreement, the Contractor certifies the Contractor has not, either directly or indirectly, entered into action in restraint of free competitive bidding in connection with this offer submitted to the Authority.


IN WITNESS WHEREOF, the parties have executed this Agreement as of the date of signature by the NMPSIA Board President below.

New Mexico Public Schools Insurance Authority


By:	____________________________________________		Date:_____________
Al Park, Board President


(CONTRACTOR)

By:	____________________________________________		Date:_____________
Contractor





STATE OF NEW MEXICO
NEW MEXICO PUBLIC SCHOOLS INSURANCE AUTHORITY

PROFESSIONAL SERVICES CONTRACT # ____________________

THIS AGREEMENT is made and entered into by and between the State of New Mexico, Public Schools Insurance Authority (NMPSIA), hereinafter referred to as the “Authority,” and NAME OF VISION CONTRACTOR, hereinafter referred to as the “Contractor,” and is effective as of the date set forth below upon which it is executed by the Authority. 

IT IS AGREED BETWEEN THE PARTIES:

2. Scope of Work.
The Contractor shall perform the following work:

AC. Account Management Team. The Contractor will provide the Authority with local and designated personnel. When the Contractor has knowledge of a change in the Account Manager for the Authority Plans, the Contractor shall provide the Authority with advance notice of the change and discuss with the Authority the qualifications of the person being considered as the replacement for the position. The Contractor shall provide the Authority with advance notice, if possible, of the resignation or retirement of the Account Manager. The Authority reserves the right to reasonably require the replacement of an Account Manager.  

AD. Additional Services. The Authority may request, in writing, that the Contractor provide additional Member Services or services for other special projects; such services or projects shall be limited in nature and duration and within the Scope of Work of the RFP attached hereto and incorporated by reference. If the Contractor agrees to provide such services, the Authority and the Contractor shall mutually agree on the scope of the services or project and on a cost estimate. The Contractor shall bill the Authority only for the actual cost of the services agreed upon. “Actual cost,” as used in this Clause, is the cost to the Contractor of providing the specific service or project without any additional markup. In the event the additional services are requested on an ongoing basis rather than a single-event basis, the Authority can terminate the services or project (i.e., client-specific network build-out) upon giving the Contractor at least thirty (30) days prior written notice. The Contractor shall be able to bill for all actual costs incurred prior to the date of termination. 

AE. Administrative Material. The Contractor will prepare and distribute to Network Providers all materials necessary to enable Network Providers to participate in the Plan. As needed, changes to this material will be developed and distributed to Network Providers. 

In addition, the Contractor will prepare and distribute to the Authority administrative manuals for the use by the Authority staff. 

AF. Audits.  During the term of the Agreement and within  three hundred and sixty five  (365) days after the termination of the Agreement, the Authority or an authorized representative of the Authority may, upon at least thirty  (30) days prior written notice to the Contractor Administrator, conduct reasonable audits of records related to Claim Payments to verify that the Contractor's administration of the covered health care benefits is performed according to the terms of this Agreement and the benefits specified in the Plan(s).

AG. Authority Obligations.

1. Plan Design and Modifications or Amendments. The Authority retains the responsibility and authority for benefit Plan designs. The Authority shall provide the Contractor written notice of any modification or amendment to the Plan sufficiently in advance of any such change as to allow the Contractor to implement the modification or amendment. The Authority and the Contractor shall agree upon the manner and timing of the implementation of such modification or amendment subject to the Contractor’s system and operational capabilities. 

The Authority is solely responsible for communicating any Plan modification or amendment to Members or individuals considering enrolling in the Plan.

2. The Authority retains the responsibility and authority for eligibility determinations. The Authority is responsible for administering Plan enrollment. In determining any person's right to benefits under the Plan, the Contractor shall rely upon enrollment and eligibility information provided by the Authority, or its designee and the Contractor shall have no liability for administering the Plan in reliance upon enrollment and eligibility information provided by the Authority or its designee. Such information shall identify the effective date of eligibility and the termination date of eligibility and shall be provided promptly monthly (unless otherwise agreed to in writing by the Contractor) to the Contractor in a format and with such other information as reasonably may be required by the Contractor for the proper administration of the Plan.

3. Regarding decisions made on any benefit claims decisions, disputes or grievances:

a.	The Contractor is responsible for making initial benefit claims decisions and for conducting internal reviews requested by the Member. The Authority hereby delegates to the Contractor the authority, responsibility and discretion to determine coverage under the Plan based on the eligibility and enrollment information provided to the Contractor by the Authority. The Authority also hereby delegates to the Contractor the authority, responsibility and discretion to (i) make factual determinations and to interpret the provisions of the Plan to make coverage determinations on claims for Plan benefits, (ii) conduct a full and fair review of each claim which has been denied as defined by ERISA, (iii) conduct level one of the internal appeals of “Urgent Care Claims,” “Concurrent,” “Pre-service,” and “Post-service” claims (as those terms are defined under ERISA) and (iv) conduct level one and level two internal appeals for all “Concurrent,” “Pre-service” and “Post-service” claims (as those terms are defined under ERISA) and notify the Member or the Member’s authorized representative of its decision. The Authority will ensure that all summary plan description materials provided to Members reflect the delegation of discretionary authority outlined above.

b.	If following an adverse decision after an External Review (as that term is defined in the Patient Protection and Affordable Care Act (PPACA)) of a benefit determination by an independent third party, the Member submits a dispute to the Authority, the Contractor will cooperate by providing the Authority with information relating to the claim, an explanation of the basis of  the Contractor’s decisions and such additional data as requested by the Authority related to the claim as the  Authority deems necessary for the Authority to review the dispute and respond to the Member. Notwithstanding the foregoing, the Contractor will provide the Authority only with information that it is legally permitted to disclose such information.

c.	In the event of a complaint or an external review request presented to the New Mexico Office of Superintendent of Insurance (“OSI”) and the OSI has forwarded such complaint or external review request to the Authority, the Authority will make a request of the Contractor for information pertaining to the claim at issue. The Contractor agrees to provide the Authority with information relating to the claim, an explanation of the basis of the Contractor’s decisions and such additional data as requested by the OSI and/or the Authority related to the claim as necessary for the Authority to review the dispute and respond to the OSI. Notwithstanding the foregoing, the Contractor will provide the Authority only with information that it is legally permitted to disclose.

AH. Authority Rules and Regulations. The Contractor agrees to abide by all the Authority Rules and Regulations pertaining to this Agreement. 

AI. Benefits. The Contractor agrees to provide benefits for covered services (services for which Plan Benefits are provided under and subject to the terms and conditions of the Plan) to enrolled Members. Benefits are subject to the processing policies of the Contractor and the terms and conditions of this Agreement, including the Certificate of Insurance, the schedule of benefits and exclusions and limitations as detailed in Exhibit A.

AJ. Budget Estimate. The Contractor shall provide written updated estimates of the projected range of change to benefits and fee cost by January 1st, annually.

AK. Claims Processing. The Contractor will accept from Providers and Members, claims for services provided to Members. The Contractor will process and adjudicate all claims in accordance with the Plan.  In accordance with its standard operating claims processing procedure, the Contractor will pay Providers’ claims using the Contractor’s standard policies and Fee Schedules. 

The Contractor shall identify and investigate suspected fraudulent activity by Providers and/or Members and inform the Authority of the findings. In the event any payment is made as a result of fraudulent activity, the Contractor will provide reasonable assistance in pursuing recovery, but the Contractor shall not be required to initiate court proceedings to pursue recovery. Any recovered reimbursement will be credited to the Authority. 

The Contractor shall, consistent with the current claim administration procedures and practices and the claim determination accuracy standards applicable to its own vision plan administration business:

4. Receive claims for Plan benefits and requests for Plan services, and expeditiously review such claims and requests to determine what amount, if any, is due, payable and/or allowable with respect thereto in accordance with the terms and conditions of the Plan; (See Summary Plan Description, Exhibit B); and

5. Disburse or provide, to the person entitled thereto, benefit payments or authorization for services that it determines to be due in accordance with the provisions of the Plan attached hereto and incorporated by reference.

6. The Contractor agrees that the Authority Plan of benefits shall be administered and adjudicated in accordance with the provision of the Summary Plan Description detailed in Exhibit B.  Any exceptions, as determined by either party, will be reviewed and mutually agreed upon. If no consensus is made, the Authority will retain the final decision-making authority. 

In the event the Authority requests the Contractor to make changes to the Authority’s out-of-network allowed charge, the Authority shall provide the Contractor written notice of such change sufficiently in advance of any change as to allow the Contractor to implement the change. The Authority and the Contractor shall agree upon the manner and timing of the implementation of such change subject to the Contractor’s system and operational capabilities. The Authority is solely responsible for communicating such change to Members or individuals considering enrolling in the Plan.

AL. Claims Run-Out. In the event of contract termination and the Contractor is not renewed for a new contract term the Contractor shall process run-out claims in accordance with Paragraph I.1 of this Agreement.


AM. Communication Materials. The Contractor will develop the material specified below, communicating the vision services and coverage available to all Members. Materials shall be subject to review and approval by the Authority prior to distribution. The Contractor shall provide these materials far enough in advance to give the Authority a reasonable opportunity to review and provide suggested changes. The Authority agrees to proof and return for changes or to approve all such materials in a timely manner and in accordance with a predetermined and agreed upon production schedule.

3. A comprehensive Summary Plan Description (SPD) with an easy-to-read format and language designed for easy reference and technical accuracy in compliance with all applicable federal and state laws. SPD distribution is the responsibility of the Contractor. 

a. Any changes to the undated SPDs shall contain track changes acknowledging changes from the previous year’s SPD.

4. Other informational materials, when Plan changes are introduced, or on an as-need basis which may include a copy for news releases, payroll stuffers, posters, information packets, etc., as mutually agreed to by the Authority and the Contractor. 

a. Any changes to the undated materials shall contain track changes acknowledging changes from the previous versions.

AN. Customer Satisfaction Survey. The   Contractor agrees to conduct an annual customer satisfaction survey at its own expense. The content of the survey shall be reviewed and approved by the Authority.

AO. Eligibility. The Authority will provide the Contractor with eligibility data on a weekly basis through electronic full replacement files. The Contractor will also view eligibility status via the Authority’s eligibility website. 

0. The Contractor will maintain current eligibility data for all Members enrolled in the Plan. In the event there is an immediate need to provide health care benefits for a new Member, the Contractor shall contact the Authority for eligibility verification. The Authority may utilize a facsimile copy to communicate and enroll eligible Members immediately and will enter this Member into the Authority’s eligibility system as soon as possible. Enrollment, eligibility, effective dates, continuation, and other administrative rules for all Members are subject to the rules and regulations of the Authority, and the Authority retains the responsibility and authority for eligibility determinations.

0. The Authority may make retroactive adjustments to all calculations based on the Authority’s enrollment because of changes that occur during any month. The Authority will internally perform administrative services required by the federally mandated continuation provisions for vision coverage.

0. The Contractor agrees to administer retroactive additions as requested by the Authority. The Contractor agrees to administer retroactive deletions for the Authority Members for a period of not more than ninety (90) days prior to the date on which the Contractor receives notice of such approved retroactive change to the eligibility records unless prohibited by applicable insurance regulation or the Contractor’s Provider Agreements. This time limit shall not apply to the deletion of a deceased Member. On a case-by-case basis, the parties may mutually agree on a longer term. Notice of any retroactive termination prohibited by regulations or the Contractor’s Provider Agreements shall be provided to the Authority by the Contractor as soon as possible.

0. The Contractor is responsible for issuing HIPAA certificates of credible coverage. 

AP. Eligibility Maintenance. The Contractor will maintain current eligibility data, as provided by the Authority, for all Members enrolled, using such means for transmission of data as the Contractor and the Authority may agree upon. In the event there is an immediate need to provide vision care services for a newly-eligible individual, the Contractor may contact the Authority for eligibility verification. When necessary, the Authority may utilize an email or facsimile copy to communicate and enroll immediately eligible Members and will subsequently enter these Members into the Authority's eligibility system on a timely basis.

AQ. Fee Schedule. The Contractor has developed and will continuously maintain fee schedules applicable to network providers who provide vision care services to the Authority Members. The fee schedules will be reviewed periodically by the Contractor and updated, as necessary. The Contractor may modify any fee schedule applicable to the Plan. At least annually, the Contractor will make available for review by the Authority or its auditors a complete list of its current provider fee schedules. At least sixty (60) days prior to any change in provider fee schedules that will have a material impact on claims paid under the Plan, or as soon as reasonably practicable, the Contractor will provide written notice to the Authority of an anticipated change in provider fee schedule(s). The Authority shall have the right to review such changes in fee schedules. 

AR. Identification Card. The Contractor will issue Member identification cards for use in connection with the Plan. The Contractor will assign an individual Member number to each identification card with the appropriate number appearing on the card. The identification card must contain copay, coinsurance and deductible information, as well as the Authority’s logo, and must be pre-approved by the Authority. 

AS. Licensing. The Contractor will maintain in good standing all licenses and permits necessary to enable it to perform its obligations under this Agreement in the State of New Mexico.

AT. Meeting Attendance. 

1.	The Contractor’s Account Management Team shall attend the Authority’s Board, Committee, and Legislative meetings that pertain to the Authority’s benefit matters. As requested by the Authority, the Contractor’s Account Management Team shall make presentations to the Authority Board regarding the status of the vision benefits program. The Contractor’s Account Management Team also agrees to attend, as requested, the Authority regional training meetings and the Authority enrollment meetings. The Contractor’s Account Management team shall attend these meetings in person unless otherwise agreed to by the parties.

2. The Contractor will participate in Member orientation meetings in locations identified by the Authority to familiarize Members with the offered vision services. The Authority will hold Member enrollment meetings prior to the beginning of the Plan year throughout the State of New Mexico to provide Members with information regarding all benefits offered by the Authority, any changes to the Plan, etc. 

b. The Contractor shall not solicit NMPSIA participating groups for events, presentations, or any other services outside of this Scope of Work. In the event that a participating group contacts the Contractor, the Contractor will direct the group to NMPSIA for planning and coordination.

AU. Member / Communication Materials. The Contractor will provide benefit information for inclusion in subscribers' vision benefit handbook. The handbook will be provided during open enrollment to each subscriber by the Authority. The Vision Benefit Handbook is not assignable and the benefits are not assignable. The Contractor will issue a Certificate of Insurance in compliance with all applicable federal and state laws. The Contractor shall mail postcards to Members with instructions on how to access an electronic version of the Certificate of Insurance.

The Contractor will make provider directories available via the internet through the Contractor's website and, when requested, the Authority website either through Hyperlinks or through updated provider directories provided directly to the Authority. The Contractor will be responsible for the production and distribution of paper copy provider directories directly to the Authority or in response to requests from individual Members, as may be requested from time-to-time.

The Contractor agrees to pay its prorated share as determined by the Authority for the printing and shipping of the program guide. The Contractor will provide electronic files with the information and format requested by the Authority, giving a brief overview of the benefit plan offered to the Authority Members. 

The Contractor will provide slide or video presentations as agreed to by the parties for use in group representative and Member education meetings to give an overview of vision plan benefits. Presentations will be updated annually or as needed. The Contractor may provide additional informational materials on an as-needed basis, which may include copy for news releases, payroll stuffers, posters, and information packets, etc., as negotiated by the Authority and the Contractor.
 
The Authority reserves the right to have input into the planning of the Contractor's annual communications program and materials, and to edit and approve materials prior to printing or production. This right does not include the right to alter benefit­ specific language. The Authority agrees to proof and return recommended changes, or to acknowledge approval of materials, in a timely manner and in accordance with a predetermined and agreed upon production schedule. Communication materials shall include, but are not limited to, copies of all announcements, informational and enrollment packets, etc.

The Contractor will have the opportunity to review and approve any vision plan communication material prior to distribution by the Authority. The Contractor agrees to proof and return recommended changes, or to acknowledge approval of materials, in a timely manner and in accordance with a predetermined and agreed upon production schedule.

AV. Member Services. The Contractor will respond to inquiries from Members regarding the Plan and the services of Providers. The Contractor will respond to benefit questions. All such responses will be consistent with either (a) the prior written administrative procedures in place as of the effective date of the Plan or (b) the Contractor’s standard operating procedures for services as agreed to by the Authority. To the extent that the Contractor is unable to respond to the inquiry, the Contractor will direct the inquiry to the Authority. The Contractor agrees that all verbal communications between the Authority Members and Member Services will be performed in the United States. 

AW. Network Provider Directories. The Contractor will make Network Provider directories available via the Internet through the Contractor’s website and, when requested, the Authority website either through Hyperlinks or through updated Network Provider directories provided directly to the Authority. The Contractor will be responsible for the production and distribution of paper copies of Network Provider directories directly to work sites as may be requested from time to time by the Authority.

AX. Network Provider Management. The Contractor is hereby authorized, without the consent of the Authority, to add and/or delete the names of Network Providers contracted as of the date hereof. Significant additions and/or deletions (“significant” defined as +/- 7 %) will be shared by the Contractor with the Authority as quickly as possible. The Contractor agrees that it will use its best efforts not to delete the names of Network Providers to the extent that the deletion materially alters the availability of services to Members unless the Contractor has received the prior written consent of the Authority. No deletion of a Network Provider will be construed to adversely reflect upon the quality or qualifications of the Network Provider. The Contractor agrees to add or delete Network Providers specifically requested by the Authority. Additions are subject to credentialing and quality requirements and acceptance of market rates. 

Prior to contracting with a Network Provider, the Contractor will use reasonable diligence to ensure that Network Providers satisfy and meet the criteria and qualifications established by the Contractor, as illustrated in the Contractor’s Response to the IBAC RFP. During the term of this Agreement, the Contractor will administer a re-credentialing program designed to periodically re-examine each Network Provider’s satisfaction of criteria and qualifications established by the Contractor as illustrated in the Contractor’s Response to the IBAC RFP.

In compliance with negotiations subsequent to the request for proposal process, the Contractor agrees that the provider network offered to the Authority Members may differ from the network offered by the Contractor to other employer groups.

The Contractor has also agreed to extend to the Authority, with regard to Network Provider discounts and administrative fees, the most favored arrangements that have been negotiated with other comparable clients and benefit plans/products in New Mexico that contract with the Contractor. 

In addition to ongoing Network Provider communication, the Contractor will distribute to all network Providers communications initiated by the Authority relating to the Plan. The Contractor, at the request of the Authority, will provide copies of the ongoing network Provider communications.

The Contractor will have a dedicated employee to address the Authority Members' quality of care complaints regarding individual providers.

AY. Performance Guarantees. The Contractor shall comply with the terms and conditions of the Performance Guarantees attached as Exhibit E and hereby incorporated into and made a part of this Agreement. If the Contractor fails to obtain the results described in Exhibit E, the Authority may provide written notice to the Contractor of the default and specify a reasonable period of time in which the Contractor shall advise the Authority of specific steps that it will take to achieve these results in the future and the timetable for implementation. 

In addition to the performance guarantees outlined in Exhibit E, the Contractor and the Authority’s third-party administrator will compare eligibility files on a weekly basis as described, and the Contractor will provide the third-party administrator with the Contractor’s system-generated error reports. The Contractor has five (5) working days to correct the Contractor’s eligibility discrepancies. If eligibility is not resolved within five (5) working days, a $500 performance penalty will be assessed for that week’s incomplete file load.

AZ. Reconciliation File. The Contractor agrees to submit a reconciliation file to the Authority within five (5) working days of receipt of the eligibility file from a third-party administrator. This reconciliation file must contain all Members the  Contractor has enrolled in the Plan as of the date of the file. The file must be received in the format as mutually agreed upon.

BA. Reports. The Contractor will provide experience, financial and data management reports detailing enrollment, paid claim data, and other information as set forth in Exhibit C, which is hereby incorporated into and made part of this Agreement. Mutually agreeable additional reports may be produced by the Contractor, if requested by the Authority, at a time and resources cost. As requested by the Authority, the Contractor shall add or discontinue reports shown on Exhibit C. Within forty-five (45) days following the end of each quarter, the Contractor will provide quarterly electronic claim files in a vendor prescribed format as permitted by law. The Contractor shall make presentations to the governing boards or entities regarding vision plan reports or the status of the vision benefit plan.

BB. Subrogation. The Contractor will perform subrogation and recovery activities in accordance with Corporate Reimbursement/Subrogation Department policies and will credit recoveries to the Authority, net of any administration fees.

BC. Uncashed Checks. Regarding outstanding checks that are or become “stale” (over 183 days old), issue notification letters to payees, and upon completion of the notification process, reissue such checks to payees based upon payee response, if any. When check re-issuance is not possible and unless stated otherwise in the Agreement, escheat such checks to the state of the payee’s last known residence on behalf of the Authority in accordance with the Contractor’s established procedures and/or the applicable state’s unclaimed property law.

BD. Utilization Review. The Contractor will perform the pre-certification and utilization review services to the extent such services are required and consistent with the Plan and the Contractor’s policies. 

3. Compensation.
A.	The Authority shall pay to the Contractor in full payment for services satisfactorily 
performed at the rate of ______________ dollars ($__________) per hour (OR BASED UPON DELIVERABLES, MILESTONES, BUDGET, ETC.), such compensation not to exceed (AMOUNT), excluding gross receipts tax. The New Mexico gross receipts tax levied on the amounts payable under this Agreement totaling (AMOUNT) shall be paid by the Authority to the Contractor. The total amount payable to the Contractor under this Agreement, including gross receipts tax and expenses, shall not exceed (AMOUNT). This amount is a maximum and not a guarantee that the work assigned to be performed by the Contractor under this Agreement shall equal the amount stated herein. The parties do not intend for the Contractor to continue to provide services without compensation when the total compensation amount is reached. The Contractor is responsible for notifying the Authority when the services provided under this Agreement reach the total compensation amount. In no event will the Contractor be paid for services provided in excess of the total compensation amount without this Agreement being amended in writing prior to those services in excess of the total compensation amount being provided.

B.	Payment is subject to the availability of funds pursuant to the Appropriations Paragraph set forth below and to any negotiations between the parties from year to year pursuant to Paragraph 1, Scope of Work, and to approval by the Authority. All invoices MUST BE received by the Authority no later than fifteen (15) days after the termination of the Fiscal Year in which the services were delivered. Invoices received after such date WILL NOT BE PAID.

(—OR—)

(CHOICE – MULTI-YEAR)
A.	The Authority shall pay to the Contractor in full payment for services satisfactorily performed pursuant to the Scope of Work at the rate of _____________ dollars ($___________) in FYXX (USE FISCAL YEAR NUMBER TO DESCRIBE YEAR; DO NOT USE FY1, FY2, ETC.). The New Mexico gross receipts tax levied on the amounts payable under this Agreement in FYXX totaling (AMOUNT) shall be paid by the Authority to the Contractor. The total amount payable to the Contractor under this Agreement, including gross receipts tax and expenses, shall not exceed (AMOUNT) in FYXX.

(REPEAT LANGUAGE FOR EACH FISCAL YEAR COVERED BY THE AGREEMENT -- USE FISCAL YEAR NUMBER TO DESCRIBE EACH YEAR; DO NOT USE FY1, FY2, ETC.).

B.	Payment in FYXX, FYXX, FYXX, and FYXX is subject to the availability of funds pursuant to the Appropriations Paragraph set forth below and to any negotiations between the parties from year to year pursuant to Paragraph 1, Scope of Work and to approval by the Authority. All invoices MUST BE received by the Authority no later than fifteen (15) days after the termination of the Fiscal Year in which the services were delivered. Invoices received after such date WILL NOT BE PAID.

C.	The Contractor must submit a detailed statement accounting for all services performed and expenses incurred. If the Authority finds that the services are not acceptable, within thirty days after the date of receipt of written notice from the Contractor that payment is requested, it shall provide the Contractor a letter of exception explaining the defect or objection to the services and outlining steps the Contractor may take to provide remedial action. Upon certification by the Authority that the services have been received and accepted, payment shall be tendered to the Contractor within thirty days after the date of acceptance. If payment is made by mail, the payment shall be deemed tendered on the date it is postmarked. However, the Authority shall not incur late charges, interest, or penalties for failure to make payment within the time specified herein. 

3.	Term.
THIS AGREEMENT SHALL NOT BECOME EFFECTIVE UNTIL APPROVED BY THE AUTHORITY with a start date of (DATE). This agreement shall terminate on (DATE) unless terminated pursuant to paragraph 4 (Termination), or paragraph 5 (Appropriations). In accordance with NMSA 1978, § 13-1-150, no contract term for a professional services contract, including extensions and renewals, shall exceed four years, except as set forth in NMSA 1978, § 13-1-150.

4.	Termination.
A.	Grounds. The Authority may terminate this Agreement for convenience or cause. The Contractor may only terminate this Agreement based upon the Authority’s uncured, material breach of this Agreement.

B.	Notice; Authority Opportunity to Cure. 
1.	Except as otherwise provided in Paragraph (4)(B)(3), the Authority shall give the Contractor written notice of termination at least thirty (30) days prior to the intended date of termination. 
2.	The Contractor shall give the Authority written notice of termination at one hundred and eighty (180) days prior to the intended date of termination, which notice shall (i) identify all the Authority’s material breaches of this Agreement upon which the termination is based and (ii) state what the Authority must do to cure such material breaches. The Contractor’s notice of termination shall only be effective (i) if the Authority does not cure all material breaches within the thirty (30) day notice period or (ii) in the case of material breaches that cannot be cured within thirty (30) days, the Authority does not, within the thirty (30) day notice period, notify the Contractor of its intent to cure and begin with due diligence to cure the material breach.  

3.  	Notwithstanding the foregoing, this Agreement may be terminated immediately upon written notice to the Contractor (i) if the Contractor becomes unable to perform the services contracted for, as determined by the Authority; (ii) if, during the term of this Agreement, the Contractor is suspended or debarred by the State Purchasing Agent; or (iii) the Agreement is terminated pursuant to Paragraph 5, “Appropriations”, of this Agreement.

C.	Liability. Except as otherwise expressly allowed or provided under this Agreement, the Authority’s sole liability upon termination shall be to pay for acceptable work performed prior to the Contractor’s receipt or issuance of a notice of termination; provided, however, that a notice of termination shall not nullify or otherwise affect either party’s liability for pre-termination defaults under or breaches of this Agreement. The Contractor shall submit an invoice for such work within thirty (30) days of receiving or sending the notice of termination. THIS PROVISION IS NOT EXCLUSIVE AND DOES NOT WAIVE THE AUTHORITY’S OTHER LEGAL RIGHTS AND REMEDIES CAUSED BY THE CONTRACTOR'S DEFAULT/BREACH OF THIS AGREEMENT.

D.	Termination Management. Immediately upon receipt by either the Authority or the Contractor of notice of termination of this Agreement, the Contractor shall: 1) not incur any further obligations for salaries, services or any other expenditure of funds under this Agreement without the written approval of the Authority; 2) comply with all directives issued by the Authority in the notice of termination as to the performance of work under this Agreement; and 3) take such action as the Authority shall direct for the protection, preservation, retention or transfer of all property titled to the Authority and records generated under this Agreement. Any non-expendable personal property or equipment provided to or purchased by the Contractor with contract funds shall become the property of the Authority upon termination and shall be submitted to the Authority as soon as practicable.

5.	Appropriations.
The terms of this Agreement are contingent upon sufficient appropriations and authorization being made by the Legislature of New Mexico for the performance of this Agreement. If sufficient appropriations and authorization are not made by the Legislature, this Agreement shall terminate immediately upon written notice being given by the Authority to the Contractor. The Authority's decision as to whether sufficient appropriations are available shall be accepted by the Contractor and shall be final. If the Authority proposes an amendment to the Agreement to unilaterally reduce funding, the Contractor shall have the option to terminate the Agreement or to agree to the reduced funding, within thirty (30) days of receipt of the proposed amendment.

6.	Status of Contractor.
The Contractor and its agents and employees are independent contractors performing professional services for the Authority and are not employees of the State of New Mexico. The Contractor and its agents and employees shall not accrue leave, retirement, insurance, bonding, use of state vehicles, or any other benefits afforded to employees of the State of New Mexico as a result of this Agreement. The Contractor acknowledges that all sums received hereunder are reportable by the Contractor for tax purposes, including without limitation, self-employment and business income tax. The Contractor agrees not to purport to bind the State of New Mexico unless the Contractor has express written authority to do so, and then only within the strict limits of that authority.

7.	Assignment.
The Contractor shall not assign or transfer any interest in this Agreement or assign any claims for money due or to become due under this Agreement without the prior written approval of the Authority.

8.	Subcontracting.
The Contractor shall not subcontract any portion of the services to be performed under this Agreement without the prior written approval of the Authority. No such subcontract shall relieve the primary Contractor from its obligations and liabilities under this Agreement, nor shall any subcontract obligate direct payment from the Authority.

9.	Release.
Final payment of the amounts due under this Agreement shall operate as a release of the Authority, its officers and employees, and the State of New Mexico from all liabilities, claims and obligations whatsoever arising from or under this Agreement.

10.	Confidentiality.
Any confidential information provided to or developed by the Contractor in the performance of this Agreement shall be kept confidential and shall not be made available to any individual or organization by the Contractor without the prior written approval of the Authority.

11.	Product of Service -- Copyright.
All materials developed or acquired by the Contractor under this Agreement shall become the property of the State of New Mexico and shall be delivered to the Authority no later than the termination date of this Agreement. Nothing developed or produced, in whole or in part, by the Contractor under this Agreement shall be the subject of an application for copyright or other claim of ownership by or on behalf of the Contractor.

12.	Conflict of Interest; Governmental Conduct Act.
A.	The Contractor represents and warrants that it presently has no interest and, during the term of this Agreement, shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance or services required under the Agreement.

B.	The Contractor further represents and warrants that it has complied with, and, during the term of this Agreement, will continue to comply with, and that this Agreement complies with all applicable provisions of the Governmental Conduct Act, Chapter 10, Article 16 NMSA 1978. Without in anyway limiting the generality of the foregoing, the Contractor specifically represents and warrants that:
1.	in accordance with NMSA 1978, § 10-16-4.3, the Contractor does not employ, has not employed, and will not employ during the term of this Agreement any Authority employee while such employee was or is employed by the Authority and participating directly or indirectly in the Authority’s contracting process;

2.	this Agreement complies with NMSA 1978, § 10-16-7(A) because (i) the Contractor is not a public officer or employee of the State; (ii) the Contractor is not a member of the family of a public officer or employee of the State; (iii) the Contractor is not a business in which a public officer or employee or the family of a public officer or employee has a substantial interest; or (iv) if the Contractor is a public officer or employee of the State, a member of the family of a public officer or employee of the State, or a business in which a public officer or employee of the State or the family of a public officer or employee of the State has a substantial interest, public notice was given as required by NMSA 1978, § 10-16-7(A) and this Agreement was awarded pursuant to a competitive process;

3.	in accordance with NMSA 1978, § 10-16-8(A), (i) the Contractor is not, and has not been represented by, a person who has been a public officer or employee of the State within the preceding year and whose official act directly resulted in this Agreement and (ii) the Contractor is not, and has not been assisted in any way regarding this transaction by, a former public officer or employee of the State whose official act, while in State employment, directly resulted in the Authority's making this Agreement;

4.	this Agreement complies with NMSA 1978, § 10-16-9(A)because (i) the Contractor is not a legislator; (ii) the Contractor is not a member of a legislator's family; (iii) the Contractor is not a business in which a legislator or a legislator's family has a substantial interest; or (iv) if the Contractor is a legislator, a member of a legislator’s family, or a business in which a legislator or a legislator's family has a substantial interest, disclosure has been made as required by NMSA 1978, § 10-16-7(A), this Agreement is not a sole source or small purchase contract, and this Agreement was awarded in accordance with the provisions of the Procurement Code;

5.	in accordance with NMSA 1978, § 10-16-13, the Contractor has not directly participated in the preparation of specifications, qualifications or evaluation criteria for this Agreement or any procurement related to this Agreement; and

6.	in accordance with NMSA 1978, § 10-16-3 and § 10-16-13.3, the Contractor has not contributed, and during the term of this Agreement shall not contribute, anything of value to a public officer or employee of the Authority.

C.	The Contractor’s representations and warranties in Paragraphs A and B of this Article 12 are material representations of fact upon which the Authority relied when this Agreement was entered into by the parties. The Contractor shall provide immediate written notice to the Authority if, at any time during the term of this Agreement, the Contractor learns that the Contractor’s representations and warranties in Paragraphs A and B of this Article 12 were erroneous on the effective date of this Agreement or have become erroneous by reason of new or changed circumstances. If it is later determined that the Contractor’s representations and warranties in Paragraphs A and B of this Article 12 were erroneous on the effective date of this Agreement or have become erroneous by reason of new or changed circumstances, in addition to other remedies available to the Authority and notwithstanding anything in the Agreement to the contrary, the Authority may immediately terminate the Agreement.

D.	All terms defined in the Governmental Conduct Act have the same meaning in this Article 12(B).

13.	Amendment.
A.	This Agreement shall not be altered, changed or amended except by instrument in writing executed by the parties hereto and all other required signatories.

B.	If the Authority proposes an amendment to the Agreement to unilaterally reduce funding due to budget or other considerations, the Contractor shall, within thirty (30) days of receipt of the proposed Amendment, have the option to terminate the Agreement, pursuant to the termination provisions as set forth in Article 4 herein, or to agree to the reduced funding.

14.	Merger.
This Agreement incorporates all the Agreements, covenants and understandings between the parties hereto concerning the subject matter hereof, and all such covenants, Agreements and understandings have been merged into this written Agreement. No prior Agreement or understanding, oral or otherwise, of the parties or their agents shall be valid or enforceable unless embodied in this Agreement.

15.	Penalties for violation of law.
The Procurement Code, NMSA 1978 §§ 13-1-28 through 13-1-199, imposes civil and criminal penalties for its violation. In addition, the New Mexico criminal statutes impose felony penalties for illegal bribes, gratuities and kickbacks.

16.	Equal Opportunity Compliance.
The Contractor agrees to abide by all federal and state laws and rules and regulations, and executive orders of the Governor of the State of New Mexico, pertaining to equal employment opportunity. In accordance with all such laws of the State of New Mexico, the Contractor assures that no person in the United States shall, on the grounds of race, religion, color, national origin, ancestry, sex, age, physical or mental handicap, or serious medical condition, spousal affiliation, sexual orientation or gender identity, be excluded from employment with or participation in, be denied the benefits of, or be otherwise subjected to discrimination under any program or activity performed under this Agreement. If the Contractor is found not to be in compliance with these requirements during the life of this Agreement, the Contractor agrees to take appropriate steps to correct these deficiencies.

17.	Applicable Law.
The laws of the State of New Mexico shall govern this Agreement, without giving effect to its choice of law provisions. Venue shall be proper only in a New Mexico court of competent jurisdiction in accordance with NMSA 1978, § 38-3-1 (G). By execution of this Agreement, the Contractor acknowledges and agrees to the jurisdiction of the courts of the State of New Mexico over any and all lawsuits arising under or out of any term of this Agreement.

18.	Workers Compensation.
The Contractor agrees to comply with state laws and rules applicable to workers compensation benefits for its employees. If the Contractor fails to comply with the Workers Compensation Act and applicable rules when required to do so, this Agreement may be terminated by the Authority.

19.	Records and Financial Audit.
The Contractor shall maintain detailed time and expenditure records that indicate the date; time, nature and cost of services rendered during the Agreement’s term and effect and retain them for a period of three (3) years from the date of final payment under this Agreement. The records shall be subject to inspection by the Authority, the General Services Department/State Purchasing Division and the State Auditor. The Authority shall have the right to audit billings both before and after payment. Payment under this Agreement shall not foreclose the right of the Authority to recover excessive or illegal payments

20.	Indemnification.
The Contractor shall defend, indemnify and hold harmless the Authority and the State of New Mexico from all actions, proceeding, claims, demands, costs, damages, attorneys’ fees and all other liabilities and expenses of any kind from any source which may arise out of the performance of this Agreement, caused by the negligent act or failure to act of the Contractor, its officers, employees, servants, subcontractors or agents, or if caused by the actions of any client of the Contractor resulting in injury or damage to persons or property during the time when the Contractor or any officer, agent, employee, servant or subcontractor thereof has or is performing services pursuant to this Agreement. In the event that any action, suit or proceeding related to the services performed by the Contractor or any officer, agent, employee, servant or subcontractor under this Agreement is brought against the Contractor, the Contractor shall, as soon as practicable but no later than two (2) days after it receives notice thereof, notify via electronic mail.

21.	New Mexico Employees Health Coverage.
A.	If the Contractor has, or grows to, six (6) or more employees who work, or who are expected to work, an average of at least 20 hours per week over a six (6) month period during the term of the contract, the Contractor certifies, by signing this agreement, to have in place, and agree to maintain for the term of the contract, health insurance for those employees and offer that health insurance to those employees if the expected annual value in the aggregate of any and all contracts between the Contractor and the State exceed $250,000 dollars.

B.	The Contractor agrees to maintain a record of the number of employees who have (a) accepted health insurance; (b) declined health insurance due to other health insurance coverage already in place; or (c) declined health insurance for other reasons. These records are subject to review and audit by a representative of the state.

C.	The Contractor agrees to advise all employees of the availability of State publicly financed health care coverage.

22.	Invalid Term or Condition.
If any term or condition of this Agreement shall be held invalid or unenforceable, the remainder of this Agreement shall not be affected and shall be valid and enforceable.

23.	Enforcement of Agreement.
A party's failure to require strict performance of any provision of this Agreement shall not waive or diminish that party's right thereafter to demand strict compliance with that or any other provision. No waiver by a party of any of its rights under this Agreement shall be effective unless express and in writing, and no effective waiver by a party of any of its rights shall be effective to waive any other rights.

24.	Notices.
Any notice required to be given to either party by this Agreement shall be in writing via email as follows:

To the Authority: 
[insert name, address and email].

To the Contractor: 
[insert name, address and email].

25.	Authority.
If the Contractor is other than a natural person, the individual(s) signing this Agreement on behalf of the Contractor represents and warrants that he or she has the power and authority to bind the Contractor and that no further action, resolution, or approval from the Contractor is necessary to enter into a binding contract. 

26.	Incorporation by Reference and Precedence.
If this Agreement has been procured pursuant to a request for proposals, this Agreement
is derived from (1) the request for proposal, (including any written clarifications to the request
for proposals and any Authority response to questions); (2) the Contractor’s best and final offer;
and (3) the Contractor’s response to the request for proposals.

27.	Succession.
	This Agreement shall extend to and be binding upon the successors and assigns of the parties.

28.	Contractor Personnel.
C. Key Personnel. The Contractor’s key personnel shall not be diverted from this Agreement without the prior written approval of the Authority. Key personnel are those individuals considered by the Authority to be mandatory to the work to be performed under this Agreement. Key personnel shall be agreed upon by both the Authority and the Contractor.

D.  Personnel Changes. Replacement of any personnel shall be made with personnel of  equal ability, qualifications, and experience. If the number of the Contractor’s personnel assigned to the Authority is reduced for any reason, the Contractor shall, replace with the same or greater number of personnel with equal ability, experience, and qualifications. 

29. 	Arbitration.
Any controversy or claim arising between the parties shall be settled by arbitration pursuant to NMSA 1978 § 44-7A-1 et seq, in Santa Fe, New Mexico.

30.	Non-Collusion
In signing this Agreement, the Contractor certifies the Contractor has not, either directly or indirectly, entered into action in restraint of free competitive bidding in connection with this offer submitted to the Authority.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date of signature by the NMPSIA Board President below.

New Mexico Public Schools Insurance Authority


By:	____________________________________________		Date:_____________
Al Park, Board President


(CONTRACTOR)

By:	____________________________________________		Date:_____________
Contractor







STATE OF NEW MEXICO



NEW MEXICO PUBLIC SCHOOLS INSURANCE AUTHORITY

PROFESSIONAL SERVICES CONTRACT # ____________________

THIS AGREEMENT is made and entered into by and between the State of New Mexico, Public Schools Insurance Authority (NMPSIA), hereinafter referred to as the “Authority,” and NAME OF MEDICAL CONTRACTOR, hereinafter referred to as the “Contractor,” and is effective as of the date set forth below upon which it is executed by the Authority. 

IT IS AGREED BETWEEN THE PARTIES:

3. Scope of Work.
The Contractor shall perform the following work:

BE. Account Management Team. The Contractor will provide the Authority with local and designated personnel. When the Contractor has knowledge of a change in the Account Manager for the Authority Plans, the Contractor shall provide the Authority with advance notice of the change and discuss with the Authority the qualifications of the person being considered as the replacement for the position. The Contractor shall provide the Authority with advance notice, if possible, of the resignation or retirement of the Account Manager. The Authority reserves the right to reasonably require the replacement of an Account Manager.  

BF. Additional Services. The Authority may request, in writing, that the Contractor provide additional Member Services or services for other special projects; such services or projects shall be limited in nature and duration and within the Scope of Work of the RFP attached hereto and incorporated by reference. If the Contractor agrees to provide such services, the Authority and the Contractor shall mutually agree on the scope of the services or project and on a cost estimate. The Contractor shall bill the Authority only for the actual cost of the services agreed upon. “Actual cost,” as used in this Clause, is the cost to the Contractor of providing the specific service or project without any additional markup. In the event the additional services are requested on an ongoing basis rather than a single-event basis, the Authority can terminate the services or project (i.e., client-specific network build-out) upon giving the Contractor at least thirty (30) days prior written notice. The Contractor shall be able to bill for all actual costs incurred prior to the date of termination. 

BG. Administrative Material. The Contractor will prepare and distribute to Network Providers all materials necessary to enable Network Providers to participate in the Plan. As needed, changes to this material will be developed and distributed to Network Providers. 
[bookmark: _Hlk142660285]
In addition, the Contractor will prepare and distribute to the Authority administrative manuals for the use by the Authority staff. 

BH. Audits.  During the term of the Agreement and within  three hundred and sixty five  (365) days after the termination of the Agreement, the Authority or an authorized representative of the Authority may, upon at least thirty  (30) days prior written notice to the  the Contractor Administrator, conduct reasonable audits of records related to Claim Payments to verify that the Contractor's administration of the covered health care benefits is performed according to the terms of this Agreement and the benefits specified in the Plan(s).

BI. Authority Obligations.

1. Plan Design and Modifications or Amendments. The Authority retains the responsibility and authority for benefit Plan designs. The Authority shall provide the Contractor written notice of any modification or amendment to the Plan sufficiently in advance of any such change as to allow the Contractor to implement the modification or amendment. The Authority and the Contractor shall agree upon the manner and timing of the implementation of such modification or amendment subject to the Contractor’s system and operational capabilities. 

The Authority is solely responsible for communicating any Plan modification or amendment to Members or individuals considering enrolling in the Plan.

2. The Authority retains the responsibility and authority for eligibility determinations. The Authority is responsible for administering Plan enrollment. In determining any person's right to benefits under the Plan, the Contractor shall rely upon enrollment and eligibility information provided by the Authority, or its designee and the Contractor shall have no liability for administering the Plan in reliance upon enrollment and eligibility information provided by the Authority or its designee. Such information shall identify the effective date of eligibility and the termination date of eligibility and shall be provided promptly monthly (unless otherwise agreed to in writing by the Contractor) to the Contractor in a format and with such other information as reasonably may be required by the Contractor for the proper administration of the Plan.

3. Regarding decisions made on any benefit claims decisions, disputes or grievances:

a.	The Contractor is responsible for making initial benefit claims decisions and for conducting internal reviews requested by the Member. The Authority hereby delegates to the Contractor the authority, responsibility and discretion to determine coverage under the Plan based on the eligibility and enrollment information provided to the Contractor by the Authority. The Authority also hereby delegates to the Contractor the authority, responsibility and discretion to (i) make factual determinations and to interpret the provisions of the Plan to make coverage determinations on claims for Plan benefits, (ii) conduct a full and fair review of each claim which has been denied as defined by ERISA, (iii) conduct level one of the internal appeals of “Urgent Care Claims,” “Concurrent,” “Pre-service,” and “Post-service” claims (as those terms are defined under ERISA) and (iv) conduct level one and level two internal appeals for all “Concurrent,” “Pre-service” and “Post-service” claims (as those terms are defined under ERISA) and notify the Member or the Member’s authorized representative of its decision. The Authority will ensure that all summary plan description materials provided to Members reflect the delegation of discretionary authority outlined above.

b.	If following an adverse decision after an External Review (as that term is defined in the Patient Protection and Affordable Care Act (PPACA)) of a benefit determination by an independent third party, the Member submits a dispute to the Authority, the Contractor will cooperate by providing the Authority with information relating to the claim, an explanation of the basis of  the Contractor’s decisions and such additional data as requested by the Authority related to the claim as the  Authority deems necessary for the Authority to review the dispute and respond to the Member. Notwithstanding the foregoing, the Contractor will provide the Authority only with information that it is legally permitted to disclose such information.

c.	In the event of a complaint or an external review request presented to the New Mexico Office of Superintendent of Insurance (“OSI”) and the OSI has forwarded such complaint or external review request to the Authority, the Authority will make a request of the Contractor for information pertaining to the claim at issue. The Contractor agrees to provide the Authority with information relating to the claim, an explanation of the basis of the Contractor’s decisions and such additional data as requested by the OSI and/or the Authority related to the claim as necessary for the Authority to review the dispute and respond to the OSI. Notwithstanding the foregoing, the Contractor will provide the Authority only with information that it is legally permitted to disclose.

BJ. Authority Rules and Regulations. The Contractor agrees to abide by all the Authority Rules and Regulations pertaining to this Agreement. 

BK. Budget Estimate. The Contractor shall provide written updated estimates of the projected range of change to benefits and ASO fee cost by January 1st, annually.

BL. Claims Processing. The Contractor will accept from Providers and Members, claims for services provided to Members. The Contractor will process and adjudicate all claims in accordance with the Plan.  In accordance with its standard operating claims processing procedure, the Contractor will pay Providers’ claims using the Contractor’s standard policies and Fee Schedules. 

The Contractor shall identify and investigate suspected fraudulent activity by Providers and/or Members and inform the Authority of the findings. In the event any payment is made as a result of fraudulent activity, the Contractor will provide reasonable assistance in pursuing recovery, but the Contractor shall not be required to initiate court proceedings to pursue recovery. Any recovered reimbursement will be credited to the Authority. 

The Contractor shall, consistent with the current claim administration procedures and practices and the claim determination accuracy standards applicable to its own medical plan administration business:

7. Receive claims for Plan benefits and requests for Plan services, and expeditiously review such claims and requests to determine what amount, if any, is due, payable and/or allowable with respect thereto in accordance with the terms and conditions of the Plan; (See Summary Plan Description, Exhibit A); and

8. Disburse or provide, to the person entitled thereto, benefit payments or authorization for services that it determines to be due in accordance with the provisions of the Plan attached hereto and incorporated by reference.

9. The Contractor agrees that the Authority Plan of benefits shall be administered and adjudicated in accordance with the provision of the Summary Plan Description detailed in Exhibit A.  Any exceptions, as determined by either party, will be reviewed and mutually agreed upon. If no consensus is made, the Authority will retain the final decision-making authority. 

In the event the Authority requests the Contractor to make changes to the Authority’s out-of-network allowed charge, the Authority shall provide the Contractor written notice of such change sufficiently in advance of any change as to allow  the Contractor to implement the change. The Authority and the Contractor shall agree upon the manner and timing of the implementation of such change subject to the Contractor’s system and operational capabilities. The Authority is solely responsible for communicating such change to Members or individuals considering enrolling in the Plan.

BM. Claims Run-Out. In the event of contract termination and the Contractor is not renewed for a new contract term the Contractor shall process run-out claims in accordance with Paragraph H.1 of this Agreement.

BN. Communication Materials. The Contractor will develop the material specified below, communicating the medical services and coverage available to all Members. Materials shall be subject to review and approval by the Authority prior to distribution. The Contractor shall provide these materials far enough in advance to give the Authority a reasonable opportunity to review and provide suggested changes. The Authority agrees to proof and return for changes or to approve all such materials in a timely manner and in accordance with a predetermined and agreed upon production schedule.

5. A comprehensive Summary Plan Description (SPD) with an easy-to-read format and language designed for easy reference and technical accuracy in compliance with all applicable federal and state laws. SPD distribution is the responsibility of the Contractor. 

a. Any changes to the undated SPDs shall contain track changes acknowledging changes from the previous year’s SPD.

6. Other informational materials, when Plan changes are introduced, or on an as-need basis which may include a copy for news releases, payroll stuffers, posters, information packets, etc., as mutually agreed to by the Authority and the Contractor. 

a. Any changes to the undated materials shall contain track changes acknowledging changes from the previous versions.


BO. Customer Satisfaction Survey. The Contractor agrees to conduct an annual customer satisfaction survey at its own expense. The content of the survey shall be reviewed and approved by the Authority.

BP. Disease Management. The Contractor has agreed to provide a comprehensive program designed to manage specific diseases and condition- maladies. Basic plan components shall be comprised of an active program of disease and case management, applicable to the Contractor and any subcontractors, include:

1. Active identification of patients with diabetes, chronic obstructive pulmonary disease (COPD), coronary artery disease (CAD), asthma, musculoskeletal conditions, cancer, and congestive heart failure. Multiple data sources will be used, including pharmacy claims, medical claims, outside the Contractors, health risk assessments, case management information, as well as information on chronic illnesses. The Authority will ensure the appropriate information is available from the Pharmacy Benefits Manager (PBM). The information for these multiple sources should be combined into a single data central system so the Contractor staff who works with the patient understands the full situation. 

1. The Contractor shall be required to measure the progress of each Member related to all specific illnesses. This includes clinical results, satisfaction, functional status, as well as HEDIS scores, as appropriate. In addition, summary results and percentage enrollment for each illness should be reported to the Authority no less than quarterly.

1. The Contractor shall establish an outreach program to the physician community, both those in integrated medical groups and independent physicians.

BQ. Eligibility. The Authority will provide the Contractor with eligibility data on a weekly basis through electronic full replacement files. The Contractor will also view eligibility status via the Authority’s eligibility website. 

0. The Contractor will maintain current eligibility data for all Members enrolled in the Plan. In the event there is an immediate need to provide health care benefits for a new Member, the Contractor shall contact the Authority for eligibility verification. The Authority may utilize a facsimile copy to communicate and enroll eligible Members immediately and will enter this Member into the Authority’s eligibility system as soon as possible. Enrollment, eligibility, effective dates, continuation, and other administrative rules for all Members are subject to the rules and regulations of the Authority, and the Authority retains the responsibility and authority for eligibility determinations.

0. The Authority may make retroactive adjustments to all calculations based on the Authority’s enrollment because of changes that occur during any month. The Authority will internally perform administrative services required by the federally mandated continuation provisions for medical coverage.

0. The Contractor agrees to administer retroactive additions as requested by the Authority. The Contractor agrees to administer retroactive deletions for the Authority Members for a period of not more than ninety (90) days prior to the date on which the Contractor receives notice of such approved retroactive change to the eligibility records unless prohibited by applicable insurance regulation or the Contractor’s Provider Agreements. This time limit shall not apply to the deletion of a deceased Member. On a case-by-case basis, the parties may mutually agree on a longer term. Notice of any retroactive termination prohibited by regulations or the Contractor’s Provider Agreements shall be provided to the Authority by the Contractor as soon as possible.

0. The Contractor is responsible for issuing HIPAA certificates of credible coverage. 

BR. Federal and State Compliance. The Contractor will ensure that the plan administration complies with the following requirements as applicable to the Authority Plan:

1.  Claims and Appeals Procedures as required under the Department of Labor regulations section 2560.503-1 to the extent the Contractor has responsibility for determining claims and/or appeals.

4. Health Status Discrimination rules prohibiting discrimination based on health status under Department of Labor regulations section 2590.702.

5. Data Transmission provisions of state law and the Health Insurance Portability and Accountability Act (HIPAA) (45 CFS Parts 160 & 162) regarding the transmission of health information, both in The Contractor’s capacity as an insurer and, if applicable, as a Provider. 

6. Employer Data Transmissions will continue to be accepted from the Authority as plan sponsor (e.g., enrollment, dis-enrollment, ASO payment transmissions) in the same format as the Authority is currently using, provided such transmission complies with the current HIPAA data transmission requirements and as such requirements may be revised during the term of the Agreement.

7. Privacy and Security provisions of state law and HIPAA (45 CFR Parts 160 & 162) regarding the privacy and security of health information, both in the Contractor’s capacity as a business associate and, if applicable, as a Provider.

8. Data Bank Reporting. The Contractor will report “final adverse actions,” to the federal Healthcare Integrity and Protection Data Bank (HIPDB).

9. Any other applicable requirements of state or federal law imposed on the Contractor in the Contractor’s status as claims administrator under the health benefits plan.

BS. Fee Schedule. The Contractor has developed and will continuously maintain fee schedules applicable to network providers who provide medical care services to the Authority Members. The fee schedules will be reviewed periodically by the Contractor and updated as necessary. The Contractor may modify any fee schedule applicable to the Plan. At least annually, the Contractor will make available for review by the Authority or its auditors a complete list of its current provider fee schedules. At least sixty (60) days prior to any change in provider fee schedules that will have a material impact on claims paid under the Plan, or as soon as reasonably practicable, the Contractor will provide written notice to the Authority of an anticipated change in provider fee schedule(s). The Authority shall have the right to review such changes in fee schedules. 

BT. Identification Card. The Contractor will issue Member identification cards for use in connection with the Plan. The Contractor will assign an individual Member number to each identification card with the appropriate number appearing on the card. The identification card must contain copay, coinsurance and deductible information, as well as the Authority’s logo, and must be pre-approved by the Authority. 

BU. Initial Provider Network. The Contractor has contracted or will contract with qualified, licensed, and credentialed Providers to provide medical and health services for the Authority Members in accordance with the provisions of the New Mexico Patient Protection Act. Following the approval, by the Contractor, of Plan Providers, as referenced in this Agreement, will provide health services to Members in accordance with the Summary Plan Description as outlined in Exhibit A.

BV. [bookmark: _DV_C12][bookmark: _DV_M11]Licensing. The Contractor will make an application for, obtain, and continuously maintain in good standing all licenses and permits necessary to enable it to perform its obligations under this Agreement in the State of New Mexico.

BW. Meeting Attendance. 

1.	The Contractor’s Account Management Team shall attend the Authority’s Board, Committee, and Legislative meetings that pertain to the Authority’s benefit matters. As requested by the Authority, the Contractor’s Account Management Team shall make presentations to the Authority Board regarding the status of the medical benefits program. The Contractor’s Account Management Team also agrees to attend, as requested, the Authority regional training meetings and the Authority enrollment meetings. The Contractor’s Account Management team shall attend these meetings in person unless otherwise agreed to by the parties.

2. The Contractor will participate in Member orientation meetings in locations identified by the Authority to familiarize Members with the offered medical services. The Authority will hold Member enrollment meetings prior to the beginning of the Plan year throughout the State of New Mexico to provide Members with information regarding all benefits offered by the Authority, any changes to the Plan, etc. 

c. The Contractor shall not solicit NMPSIA participating groups for events, presentations, or any other services outside of this Scope of Work. In the event that a participating group contacts the Contractor, the Contractor will direct the group to NMPSIA for planning and coordination.

BX. Member Benefit Booklets. The Contractor will be responsible for drafting, printing, and distributing the Member Benefit Booklets to current the Authority Members and new enrollees. The Authority Member benefit materials, including the Benefits Booklets, shall be subject to review and approval by the Authority prior to distribution. The Contractor shall provide these materials far enough in advance to allow the Authority a reasonable opportunity to review and provide suggested changes. 


BY. Member Services. The Contractor will respond to inquiries from Members regarding the Plan and the services of Providers. The Contractor will respond to benefit questions. All such responses will be consistent with either (a) the prior written administrative procedures in place as of the effective date of the Plan or (b) the Contractor’s standard operating procedures for services as agreed to by the Authority. To the extent that the Contractor is unable to respond to the inquiry, the Contractor will direct the inquiry to the Authority. The Contractor agrees that all verbal communications between the Authority Members and Member Services will be performed in the United States. 

BZ. Network Provider Directories. The Contractor will make Network Provider directories available via the Internet through the Contractor’s website and, when requested, the Authority website either through Hyperlinks or through updated Network Provider directories provided directly to the Authority. The Contractor will be responsible for the production and distribution of paper copies of Network Provider directories directly to work sites as may be requested from time to time by the Authority.
[bookmark: _DV_M12][bookmark: _DV_M13][bookmark: _DV_M14]
CA. [bookmark: _DV_M15]Network Provider Management. Prior to contracting with a Network Provider, the Contractor will use reasonable diligence to ensure that Network Providers satisfy and meet the criteria and qualifications established by the Contractor, as illustrated in the Contractor’s Response to the IBAC RFP. During the term of this Agreement, the Contractor will administer a re-credentialing program designed to periodically re-examine each Network Provider’s satisfaction of criteria and qualifications established by the Contractor as illustrated in the Contractor’s Response to the IBAC RFP.

The Contractor is hereby authorized, without the consent of the Authority, to add and/or delete the names of Network Providers contracted as of the date hereof. Significant additions and/or deletions (“significant” defined as +/- 7 %) will be shared by the Contractor with the Authority as quickly as possible. The Contractor agrees that it will use its best efforts not to delete the names of Network Providers to the extent that the deletion materially alters the availability of services to Members unless the Contractor has received the prior written consent of the Authority. No deletion of a Network Provider will be construed to adversely reflect upon the quality or qualifications of the Network Provider. The Contractor agrees to add or delete Network Providers specifically requested by the Authority. Additions are subject to credentialing and quality requirements and acceptance of market rates. 

In addition to ongoing Network Provider communication, the Contractor will distribute to all network Providers communications initiated by the Authority relating to the Plan. The Contractor, at the request of the Authority, will provide copies of the ongoing network Provider communications.

In compliance with negotiations subsequent to the request for proposal process, the Contractor agrees that the provider network offered to the Authority Members may differ from the network offered by the Contractor to other employer groups.

The Contractor has also agreed to extend to the Authority, with regard to Network Provider discounts and administrative fees, the most favored arrangements that have been negotiated with other comparable clients and benefit plans/products in New Mexico that contract with the Contractor. 

CB. Performance Guarantees. The Contractor shall comply with the terms and conditions of the Performance Guarantees attached as Exhibit D and hereby incorporated into and made a part of this Agreement. In the event that the Contractor fails to obtain the results described in Exhibit D, the Authority may provide written notice to the Contractor of the default and specify a reasonable period of time in which the Contractor shall advise the Authority of specific steps that it will take to achieve these results in the future and the timetable for implementation. 

In addition to the performance guarantees outlined in Exhibit D, the Contractor and the Authority’s third-party administrator will compare eligibility files on a weekly basis as described, and the Contractor will provide the third-party administrator with the Contractor’s system-generated error reports. The Contractor has five (5) working days to correct the Contractor’s eligibility discrepancies. If eligibility is not resolved within five (5) working days, a $500 performance penalty will be assessed for that week’s incomplete file load.

CC. Prescription Drug Implementation. The Contractor agrees, contingent upon the full cooperation from the Authority’s pharmacy benefits manager (PBM) to coordinate and perform ongoing interface services as requested by the Authority at no cost. The Authority will ensure that any agreements required for such services are signed by the Authority’s PBM before the Contractor is required to perform the interface services.

CD. Program Guide. The Contractor will provide electronic files with the information and format requested by the Authority, giving a brief overview of the benefit plan offered to the Authority Members. The Contractor agrees to pay its prorated share as determined by the Authority for the printing and shipping of the program guide. 

CE. Reconciliation File. The Contractor agrees to submit a reconciliation file to the Authority within five (5) working days of receipt of the eligibility file from a third-party administrator. This reconciliation file must contain all Members the  Contractor has enrolled in the Plan as of the date of the file. The file must be received in the format as mutually agreed upon.

CF. Reports. The Contractor will provide reports requested by the Authority, including those identified in the attached Exhibit B, which is hereby incorporated into and made a part of this Agreement. As requested by the Authority, the Contractor shall add or discontinue reports shown on Exhibit B. Within forty-five (45) days following the end of each quarter, the Contractor will provide quarterly electronic claim files in a vendor prescribed format as permitted by law. 

CG. Stop-Loss. The Contractor will provide monthly large claimant reports, utilization and case management notes, and other data for claimants in excess of fifty percent (50%) of the stop loss attachment point as requested by the Authority consultant and/or stop loss carrier.

CH. Subrogation. The Contractor will perform subrogation and recovery activities in accordance with Corporate Reimbursement/Subrogation Department policies and will credit recoveries to the Authority, net of any administration fees.

CI. Uncashed Checks. Regarding outstanding checks that are or become “stale” (over 183 days old), issue notification letters to payees, and upon completion of the notification process, reissue such checks to payees based upon payee response, if any. When check re-issuance is not possible and unless stated otherwise in the Agreement, escheat such checks to the state of the payee’s last known residence on behalf of the Authority in accordance with the Contractor’s established procedures and/or the applicable state’s unclaimed property law.

CJ. Utilization Review. The Contractor will perform the pre-certification and utilization review services to the extent such services are required and consistent with the Plan and the Contractor’s policies. 

CK. [bookmark: _DV_M19][bookmark: _DV_M20][bookmark: _DV_M21][bookmark: _DV_M23][bookmark: _DV_M28][bookmark: _DV_M29][bookmark: _DV_M30][bookmark: _DV_M31][bookmark: _DV_M32][bookmark: _DV_M33][bookmark: _DV_M34][bookmark: _DV_M36][bookmark: _DV_M39][bookmark: _DV_M40][bookmark: _DV_M41][bookmark: _DV_M42][bookmark: _DV_M48][bookmark: _DV_M49][bookmark: _DV_M52][bookmark: _DV_M53][bookmark: _DV_M54][bookmark: _DV_M55][bookmark: _DV_M57][bookmark: _DV_M61][bookmark: _DV_M71]Wellness Program. The Contractor shall provide to the Authority the wellness services described in Exhibit E, and hereby incorporated into and made a part of this Agreement. 


4. [bookmark: _Hlk142661706]Compensation.
A.	The Authority shall pay to the Contractor in full payment for services satisfactorily 
performed at the rate of ______________ dollars ($__________) per hour (OR BASED UPON DELIVERABLES, MILESTONES, BUDGET, ETC.), such compensation not to exceed (AMOUNT), excluding gross receipts tax. The New Mexico gross receipts tax levied on the amounts payable under this Agreement totaling (AMOUNT) shall be paid by the Authority to the Contractor. The total amount payable to the Contractor under this Agreement, including gross receipts tax and expenses, shall not exceed (AMOUNT). This amount is a maximum and not a guarantee that the work assigned to be performed by the Contractor under this Agreement shall equal the amount stated herein. The parties do not intend for the Contractor to continue to provide services without compensation when the total compensation amount is reached. The Contractor is responsible for notifying the Authority when the services provided under this Agreement reach the total compensation amount. In no event will the Contractor be paid for services provided in excess of the total compensation amount without this Agreement being amended in writing prior to those services in excess of the total compensation amount being provided.

B.	Payment is subject to the availability of funds pursuant to the Appropriations Paragraph set forth below and to any negotiations between the parties from year to year pursuant to Paragraph 1, Scope of Work, and to approval by the Authority. All invoices MUST BE received by the Authority no later than fifteen (15) days after the termination of the Fiscal Year in which the services were delivered. Invoices received after such date WILL NOT BE PAID.

(—OR—)

(CHOICE – MULTI-YEAR)
A.	The Authority shall pay to the Contractor in full payment for services satisfactorily performed pursuant to the Scope of Work at the rate of _____________ dollars ($___________) in FYXX (USE FISCAL YEAR NUMBER TO DESCRIBE YEAR; DO NOT USE FY1, FY2, ETC.). The New Mexico gross receipts tax levied on the amounts payable under this Agreement in FYXX totaling (AMOUNT) shall be paid by the Authority to the Contractor. The total amount payable to the Contractor under this Agreement, including gross receipts tax and expenses, shall not exceed (AMOUNT) in FYXX.

(REPEAT LANGUAGE FOR EACH FISCAL YEAR COVERED BY THE AGREEMENT -- USE FISCAL YEAR NUMBER TO DESCRIBE EACH YEAR; DO NOT USE FY1, FY2, ETC.).

B.	Payment in FYXX, FYXX, FYXX, and FYXX is subject to the availability of funds pursuant to the Appropriations Paragraph set forth below and to any negotiations between the parties from year to year pursuant to Paragraph 1, Scope of Work and to approval by the Authority. All invoices MUST BE received by the Authority no later than fifteen (15) days after the termination of the Fiscal Year in which the services were delivered. Invoices received after such date WILL NOT BE PAID.

C.	The Contractor must submit a detailed statement accounting for all services performed and expenses incurred. If the Authority finds that the services are not acceptable, within thirty days after the date of receipt of written notice from the Contractor that payment is requested, it shall provide the Contractor a letter of exception explaining the defect or objection to the services and outlining steps the Contractor may take to provide remedial action. Upon certification by the Authority that the services have been received and accepted, payment shall be tendered to the Contractor within thirty days after the date of acceptance. If payment is made by mail, the payment shall be deemed tendered on the date it is postmarked. However, the Authority shall not incur late charges, interest, or penalties for failure to make payment within the time specified herein. 

3.	Term.
THIS AGREEMENT SHALL NOT BECOME EFFECTIVE UNTIL APPROVED BY THE AUTHORITY with a start date of (DATE). This agreement shall terminate on (DATE) unless terminated pursuant to paragraph 4 (Termination), or paragraph 5 (Appropriations). In accordance with NMSA 1978, § 13-1-150, no contract term for a professional services contract, including extensions and renewals, shall exceed four years, except as set forth in NMSA 1978, § 13-1-150.

4.	Termination.
A.	Grounds. The Authority may terminate this Agreement for convenience or cause. The Contractor may only terminate this Agreement based upon the Authority’s uncured, material breach of this Agreement.

B.	Notice; Authority Opportunity to Cure. 
1.	Except as otherwise provided in Paragraph (4)(B)(3), the Authority shall give the Contractor written notice of termination at least thirty (30) days prior to the intended date of termination. 
2.	The Contractor shall give the Authority written notice of termination at one hundred and eighty (180) days prior to the intended date of termination, which notice shall (i) identify all the Authority’s material breaches of this Agreement upon which the termination is based and (ii) state what the Authority must do to cure such material breaches. The Contractor’s notice of termination shall only be effective (i) if the Authority does not cure all material breaches within the thirty (30) day notice period or (ii) in the case of material breaches that cannot be cured within thirty (30) days, the Authority does not, within the thirty (30) day notice period, notify the Contractor of its intent to cure and begin with due diligence to cure the material breach.  

3. 	 Notwithstanding the foregoing, this Agreement may be terminated immediately upon written notice to the Contractor (i) if the Contractor becomes unable to perform the services contracted for, as determined by the Authority; (ii) if, during the term of this Agreement, the Contractor is suspended or debarred by the State Purchasing Agent; or (iii) the Agreement is terminated pursuant to Paragraph 5, “Appropriations”, of this Agreement.

C.	Liability. Except as otherwise expressly allowed or provided under this Agreement, the Authority’s sole liability upon termination shall be to pay for acceptable work performed prior to the Contractor’s receipt or issuance of a notice of termination; provided, however, that a notice of termination shall not nullify or otherwise affect either party’s liability for pre-termination defaults under or breaches of this Agreement. The Contractor shall submit an invoice for such work within thirty (30) days of receiving or sending the notice of termination. THIS PROVISION IS NOT EXCLUSIVE AND DOES NOT WAIVE THE AUTHORITY’S OTHER LEGAL RIGHTS AND REMEDIES CAUSED BY THE CONTRACTOR'S DEFAULT/BREACH OF THIS AGREEMENT.

D.	Termination Management. Immediately upon receipt by either the Authority or the Contractor of notice of termination of this Agreement, the Contractor shall: 1) not incur any further obligations for salaries, services or any other expenditure of funds under this Agreement without the written approval of the Authority; 2) comply with all directives issued by the Authority in the notice of termination as to the performance of work under this Agreement; and 3) take such action as the Authority shall direct for the protection, preservation, retention or transfer of all property titled to the Authority and records generated under this Agreement. Any non-expendable personal property or equipment provided to or purchased by the Contractor with contract funds shall become the property of the Authority upon termination and shall be submitted to the Authority as soon as practicable.

5.	Appropriations.
The terms of this Agreement are contingent upon sufficient appropriations and authorization being made by the Legislature of New Mexico for the performance of this Agreement. If sufficient appropriations and authorization are not made by the Legislature, this Agreement shall terminate immediately upon written notice being given by the Authority to the Contractor. The Authority's decision as to whether sufficient appropriations are available shall be accepted by the Contractor and shall be final. If the Authority proposes an amendment to the Agreement to unilaterally reduce funding, the Contractor shall have the option to terminate the Agreement or to agree to the reduced funding, within thirty (30) days of receipt of the proposed amendment.

6.	Status of Contractor.
The Contractor and its agents and employees are independent contractors performing professional services for the Authority and are not employees of the State of New Mexico. The Contractor and its agents and employees shall not accrue leave, retirement, insurance, bonding, use of state vehicles, or any other benefits afforded to employees of the State of New Mexico as a result of this Agreement. The Contractor acknowledges that all sums received hereunder are reportable by the Contractor for tax purposes, including without limitation, self-employment and business income tax. The Contractor agrees not to purport to bind the State of New Mexico unless the Contractor has express written authority to do so, and then only within the strict limits of that authority.

7.	Assignment.
The Contractor shall not assign or transfer any interest in this Agreement or assign any claims for money due or to become due under this Agreement without the prior written approval of the Authority.

8.	Subcontracting.
The Contractor shall not subcontract any portion of the services to be performed under this Agreement without the prior written approval of the Authority. No such subcontract shall relieve the primary Contractor from its obligations and liabilities under this Agreement, nor shall any subcontract obligate direct payment from the Authority.

9.	Release.
Final payment of the amounts due under this Agreement shall operate as a release of the Authority, its officers and employees, and the State of New Mexico from all liabilities, claims and obligations whatsoever arising from or under this Agreement.

10.	Confidentiality.
Any confidential information provided to or developed by the Contractor in the performance of this Agreement shall be kept confidential and shall not be made available to any individual or organization by the Contractor without the prior written approval of the Authority.

11.	Product of Service -- Copyright.
All materials developed or acquired by the Contractor under this Agreement shall become the property of the State of New Mexico and shall be delivered to the Authority no later than the termination date of this Agreement. Nothing developed or produced, in whole or in part, by the Contractor under this Agreement shall be the subject of an application for copyright or other claim of ownership by or on behalf of the Contractor.

12.	Conflict of Interest; Governmental Conduct Act.
A.	The Contractor represents and warrants that it presently has no interest and, during the term of this Agreement, shall not acquire any interest, direct or indirect, which would conflict in any manner or degree with the performance or services required under the Agreement.

B.	The Contractor further represents and warrants that it has complied with, and, during the term of this Agreement, will continue to comply with, and that this Agreement complies with all applicable provisions of the Governmental Conduct Act, Chapter 10, Article 16 NMSA 1978. Without in anyway limiting the generality of the foregoing, the Contractor specifically represents and warrants that:
1.	in accordance with NMSA 1978, § 10-16-4.3, the Contractor does not employ, has not employed, and will not employ during the term of this Agreement any Authority employee while such employee was or is employed by the Authority and participating directly or indirectly in the Authority’s contracting process;

2.	this Agreement complies with NMSA 1978, § 10-16-7(A) because (i) the Contractor is not a public officer or employee of the State; (ii) the Contractor is not a member of the family of a public officer or employee of the State; (iii) the Contractor is not a business in which a public officer or employee or the family of a public officer or employee has a substantial interest; or (iv) if the Contractor is a public officer or employee of the State, a member of the family of a public officer or employee of the State, or a business in which a public officer or employee of the State or the family of a public officer or employee of the State has a substantial interest, public notice was given as required by NMSA 1978, § 10-16-7(A) and this Agreement was awarded pursuant to a competitive process;

3.	in accordance with NMSA 1978, § 10-16-8(A), (i) the Contractor is not, and has not been represented by, a person who has been a public officer or employee of the State within the preceding year and whose official act directly resulted in this Agreement and (ii) the Contractor is not, and has not been assisted in any way regarding this transaction by, a former public officer or employee of the State whose official act, while in State employment, directly resulted in the Authority's making this Agreement;

4.	this Agreement complies with NMSA 1978, § 10-16-9(A)because (i) the Contractor is not a legislator; (ii) the Contractor is not a member of a legislator's family; (iii) the Contractor is not a business in which a legislator or a legislator's family has a substantial interest; or (iv) if the Contractor is a legislator, a member of a legislator’s family, or a business in which a legislator or a legislator's family has a substantial interest, disclosure has been made as required by NMSA 1978, § 10-16-7(A), this Agreement is not a sole source or small purchase contract, and this Agreement was awarded in accordance with the provisions of the Procurement Code;

5.	in accordance with NMSA 1978, § 10-16-13, the Contractor has not directly participated in the preparation of specifications, qualifications or evaluation criteria for this Agreement or any procurement related to this Agreement; and

6.	in accordance with NMSA 1978, § 10-16-3 and § 10-16-13.3, the Contractor has not contributed, and during the term of this Agreement shall not contribute, anything of value to a public officer or employee of the Authority.

C.	The Contractor’s representations and warranties in Paragraphs A and B of this Article 12 are material representations of fact upon which the Authority relied when this Agreement was entered into by the parties. The Contractor shall provide immediate written notice to the Authority if, at any time during the term of this Agreement, the Contractor learns that the Contractor’s representations and warranties in Paragraphs A and B of this Article 12 were erroneous on the effective date of this Agreement or have become erroneous by reason of new or changed circumstances. If it is later determined that the Contractor’s representations and warranties in Paragraphs A and B of this Article 12 were erroneous on the effective date of this Agreement or have become erroneous by reason of new or changed circumstances, in addition to other remedies available to the Authority and notwithstanding anything in the Agreement to the contrary, the Authority may immediately terminate the Agreement.

D.	All terms defined in the Governmental Conduct Act have the same meaning in this Article 12(B).

13.	Amendment.
A.	This Agreement shall not be altered, changed or amended except by instrument in writing executed by the parties hereto and all other required signatories.

B.	If the Authority proposes an amendment to the Agreement to unilaterally reduce funding due to budget or other considerations, the Contractor shall, within thirty (30) days of receipt of the proposed Amendment, have the option to terminate the Agreement, pursuant to the termination provisions as set forth in Article 4 herein, or to agree to the reduced funding.

14.	Merger.
This Agreement incorporates all the Agreements, covenants and understandings between the parties hereto concerning the subject matter hereof, and all such covenants, Agreements and understandings have been merged into this written Agreement. No prior Agreement or understanding, oral or otherwise, of the parties or their agents shall be valid or enforceable unless embodied in this Agreement.

15.	Penalties for violation of law.
The Procurement Code, NMSA 1978 §§ 13-1-28 through 13-1-199, imposes civil and criminal penalties for its violation. In addition, the New Mexico criminal statutes impose felony penalties for illegal bribes, gratuities and kickbacks.

16.	Equal Opportunity Compliance.
The Contractor agrees to abide by all federal and state laws and rules and regulations, and executive orders of the Governor of the State of New Mexico, pertaining to equal employment opportunity. In accordance with all such laws of the State of New Mexico, the Contractor assures that no person in the United States shall, on the grounds of race, religion, color, national origin, ancestry, sex, age, physical or mental handicap, or serious medical condition, spousal affiliation, sexual orientation or gender identity, be excluded from employment with or participation in, be denied the benefits of, or be otherwise subjected to discrimination under any program or activity performed under this Agreement. If the Contractor is found not to be in compliance with these requirements during the life of this Agreement, the Contractor agrees to take appropriate steps to correct these deficiencies.

17.	Applicable Law.
The laws of the State of New Mexico shall govern this Agreement, without giving effect to its choice of law provisions. Venue shall be proper only in a New Mexico court of competent jurisdiction in accordance with NMSA 1978, § 38-3-1 (G). By execution of this Agreement, the Contractor acknowledges and agrees to the jurisdiction of the courts of the State of New Mexico over any and all lawsuits arising under or out of any term of this Agreement.

18.	Workers Compensation.
The Contractor agrees to comply with state laws and rules applicable to workers compensation benefits for its employees. If the Contractor fails to comply with the Workers Compensation Act and applicable rules when required to do so, this Agreement may be terminated by the Authority.

19.	Records and Financial Audit.
The Contractor shall maintain detailed time and expenditure records that indicate the date; time, nature and cost of services rendered during the Agreement’s term and effect and retain them for a period of three (3) years from the date of final payment under this Agreement. The records shall be subject to inspection by the Authority, the General Services Department/State Purchasing Division and the State Auditor. The Authority shall have the right to audit billings both before and after payment. Payment under this Agreement shall not foreclose the right of the Authority to recover excessive or illegal payments

20.	Indemnification.
The Contractor shall defend, indemnify and hold harmless the Authority and the State of New Mexico from all actions, proceeding, claims, demands, costs, damages, attorneys’ fees and all other liabilities and expenses of any kind from any source which may arise out of the performance of this Agreement, caused by the negligent act or failure to act of the Contractor, its officers, employees, servants, subcontractors or agents, or if caused by the actions of any client of the Contractor resulting in injury or damage to persons or property during the time when the Contractor or any officer, agent, employee, servant or subcontractor thereof has or is performing services pursuant to this Agreement. In the event that any action, suit or proceeding related to the services performed by the Contractor or any officer, agent, employee, servant or subcontractor under this Agreement is brought against the Contractor, the Contractor shall, as soon as practicable but no later than two (2) days after it receives notice thereof, notify via electronic mail.

21.	New Mexico Employees Health Coverage.
A.	If the Contractor has, or grows to, six (6) or more employees who work, or who are expected to work, an average of at least 20 hours per week over a six (6) month period during the term of the contract, the Contractor certifies, by signing this agreement, to have in place, and agree to maintain for the term of the contract, health insurance for those employees and offer that health insurance to those employees if the expected annual value in the aggregate of any and all contracts between the Contractor and the State exceed $250,000 dollars.

B.	The Contractor agrees to maintain a record of the number of employees who have (a) accepted health insurance; (b) declined health insurance due to other health insurance coverage already in place; or (c) declined health insurance for other reasons. These records are subject to review and audit by a representative of the state.

C.	The Contractor agrees to advise all employees of the availability of State publicly financed health care coverage.

22.	Invalid Term or Condition.
If any term or condition of this Agreement shall be held invalid or unenforceable, the remainder of this Agreement shall not be affected and shall be valid and enforceable.

23.	Enforcement of Agreement.
A party's failure to require strict performance of any provision of this Agreement shall not waive or diminish that party's right thereafter to demand strict compliance with that or any other provision. No waiver by a party of any of its rights under this Agreement shall be effective unless express and in writing, and no effective waiver by a party of any of its rights shall be effective to waive any other rights.

24.	Notices.
Any notice required to be given to either party by this Agreement shall be in writing via email as follows:

To the Authority: 
[insert name, address and email].

To the Contractor: 
[insert name, address and email].

25.	Authority.
If the Contractor is other than a natural person, the individual(s) signing this Agreement on behalf of the Contractor represents and warrants that he or she has the power and authority to bind the Contractor and that no further action, resolution, or approval from the Contractor is necessary to enter into a binding contract. 

26.	Incorporation by Reference and Precedence.
If this Agreement has been procured pursuant to a request for proposals, this Agreement
is derived from (1) the request for proposal, (including any written clarifications to the request
for proposals and any Authority response to questions); (2) the Contractor’s best and final offer;
and (3) the Contractor’s response to the request for proposals.

27.	Succession.
	This Agreement shall extend to and be binding upon the successors and assigns of the parties.

28.	Contractor Personnel.
E. Key Personnel. The Contractor’s key personnel shall not be diverted from this Agreement without the prior written approval of the Authority. Key personnel are those individuals considered by the Authority to be mandatory to the work to be performed under this Agreement. Key personnel shall be agreed upon by both the Authority and the Contractor.

F.  Personnel Changes. Replacement of any personnel shall be made with personnel of  equal ability, qualifications, and experience. If the number of the Contractor’s personnel assigned to the Authority is reduced for any reason, the Contractor shall, replace with the same or greater number of personnel with equal ability, experience, and qualifications. 

29. 	Arbitration.
Any controversy or claim arising between the parties shall be settled by arbitration pursuant to NMSA 1978 § 44-7A-1 et seq, in Santa Fe, New Mexico.

30.	Non-Collusion
In signing this Agreement, the Contractor certifies the Contractor has not, either directly or indirectly, entered into action in restraint of free competitive bidding in connection with this offer submitted to the Authority.


[bookmark: _Hlk142661734]IN WITNESS WHEREOF, the parties have executed this Agreement as of the date of signature by the NMPSIA Board President below.

[bookmark: _Hlk142661762]New Mexico Public Schools Insurance Authority


By:	____________________________________________		Date:_____________
Al Park, Board President


(CONTRACTOR)

By:	____________________________________________		Date:_____________
Contractor


