AGREEMENT BETWEEN
THE
NEW MEXICO HEALTH INSURANCE EXCHANGE
AND
BARDACKE ALLISON LLP.

THIS AGREEMENT, referred to hereinafter as “Agreement,” is made and entered into by and between the
New Mexico Health Insurance Exchange, hereinafter referred to as “NMHIX,” and Bardacke Allison
LLP, hereinafter referred to as the “Contractor,” and is effective as of the date when it is executed by
NMHIX, This Agreement is entered into as a result of Request for Proposals No. 2016/004.

IT IS AGREED BETWEEN THE PARTIES:
1. Scope of Work

'The Contractor shall perform legal services as described in Exhibit A, Scope of Work, attached fo
this Agreement and incorporated herein by reference.

2. Deliverables and Consideration

A. NMHIEX shall pay to the Contractor in full payment for services satisfactorily performed
and for allowable expenses, costs, and other fees an amount not to exceed four hundred thousand dollars
($400,000). Expenses, costs, and other fees must be approved by NMHIX and shall be in compliance with
federal regulations regarding expenditure of federal grant funds. 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 New Mexico gross receipts tax, if applicable, levied on the amounts payable
under this Agreement shall be paid by the Contractor. The part1es do not intend for the Contractor to, and
Contractor shall not be obligated to, continue to provide services beyond what Contractor has agreed to
provide without compensation when the total compensatlon amount is reached. The Contractor is
responsible for notifying NMHIX before the services provided under this Agreement reach thie total
compensation amount. In no event will the Contractor be paid 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. All payments are subject to availability of funds pursuant to Paragraph 5, Funding, set forth
below, and to any negotiations bétween the parties from year to year pursuant to Paragraph 1, Scope of
Work. All invoices MUST BE received by NMHIX no later than fifteen (15) business days after each
calendar month in which the services were delivered. The Contractor must submit a detailed statement
accounting for all services performed.

3. Term

This Agreement shall terminate on December 31, 2017 unless terminated pursuant to Paragraph 4,
Termination, or Paragraph 5, funding. This Agreement may be extended for an additional term or terms by
mutual agreement of the parties.

4. Termination

Al This Agreement may be terminated by the NMHIX, at its discretion and at any time for
any reason, upon written notice delivered to the Contractor thirty (30) days prior to the intended date of
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termination. Except as otherwise allowed or provided under this Agreement, NMHIX’s sole liability upon
such termination shall be to pay for acceptable work performed prior to the notice of termination; provided,
however, that a notice of termination shall not nullify or otherwise affect any party’s obligations under this
Agreement prior to termination. The Contractor shall submit an invoice for all completed work within thirty
(30) days of the effective date of termination. Notwithstanding the foregoing, this Agreement may be
terminated immediately upon written notice to the Contractor if the Contractor becomes unable to perform
the services contracted for, as reasonably determined by NMHIX,; or if, during the term of this Agreement,
the Contractor or any of its officers, employees, or agents is indicted for fraud, emibezzlement or other crime
due to misuse of public funds.

In the event of a material default or breach of this Agreement by Contractor, NMHIX shali notify
Contractor of such material default or breach and Contractor shall have a period of 30 days, or a longer
period if NMHIX and Contractor agree it is necessary, to cure such material breach or defanit. I Contractor
is unable to cure the material default or breach within 30 days or the agreed upon period, NMHIX may
notify Contractor of its intent to immediately terminate this Agreement. THIS PROVISION IS NOT
EXCLUSIVE AND DOES NOT WAIVE NMHIX's OTHER LEGAL RIGHTS AND REMEDIES CAUSED BY
THE CONTRACTOR'S DEFAULT/BREACH OF THIS AGREEMENT.

B. Immediately upon receipt of notice of termination of this Agreement, the Contractor shall:
1) not perform additional services without written approval of NMHIX; 2) comply with all directives issued
by NMHIX in the notice of termination as to the performance of work under this Agreement; and 3) take
such action as NMHIX shall direct for the protection, preservation, retention or transfer of all property titled
to NMHIX and records generated under this Agreement. Upon receipt of such notice, the parties agree to
negotiate in good faith a transition plan for the wind down of the services. Any non-expendable personal
property or equipment provided to or purchased by the Contractor with contract funds shall become
property of NMHIX upon termination and shall be submitted to NMHIX as soon as practicable.

5, Funding

The terms of this Agreement are contingent upon (1) continued authorization of the NMHIX by the
Legislature of New Mexico, (2) sufficient legislative appropriations, if any, for the NMHIX operations and
activities, and (3) the ability of NMHIX to obtain funds, by federal grants or other means, necessary to
carry out NMHIX operations and activities and comply with the terms and conditions of this Agreement.
If sufficient appropriations and authorization are not madeé by the Legislature or if funding is not available,
this Agreement shall terminate immediately upon written notice being given by NMHIX to the Contractor.
NMHIX's decision as to whether sufficient appropriations, authorization, and funding are available shall be
accepted by the Contractor and shall be final.

6. . Status of the Contractor

The Contractor and its agents and employees are independent contractors performing professional
services for NMHIX and are not employees of NMHIX. 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 NMHIX 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 NMHIX 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 from NMHIX.

8. Subcontracting

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

9. Release

Final payment of the amounts due under this Agreement, or acceptance of the services to be
performed under this Agreement, shall operate as a release of NMHIX, its officers, and employees from all
liabilities, claims, and obligations whatsoever arising from or under this Agreement. The contractor agrees
not to purport to bind NMHIX to any obligation not assumed herein by NMHIX unless the Contractor has
express written authority to do so, and then only within the strict limits of that authority.

10. Confidentiality

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

B. The parties do not anticipate that Contractor will create, collect, receive, use or otherwise
gain access to personally identifiable information, federal tax information, or other private and
confidential information of an individual pursuant to this Agreement. If Contractor agrees in writing in a
Scope of Work to use such personally identifiable information (which shall be identified by data type and
applicable jurisdiction in such Scope of Work), Contractor may create, collect, receive, use, or otherwise
gain access to such personally identifiable information, federal tax information, or other private and
confidential information. Contractor shall use or disclose such information only to the extent required for
the performance of the services under this Agreement and then only to the extent allowed by law, Subject
to Contractor’s written agreement as set forth in the foregoing, Coniractor further agrees that itis a
condition of this Agreement that with regard to such information Contractor, and any subcontractors
engaged by Contractor to perform services under this Agreement, shall comply with and impose privacy
and security standards equal to or more stringent than the standards described in 45 C.F.R. 155.260(a), as
those standards may be amended from time to time.

11. Product of Service -- Copyright

A All materials developed or acquired by the Contractor specifically and solely for the benefit
of NMHIX pursuant to the terms of this Agreement shall become the property of NMHIX and shall be
delivered to NMHIX no later than the terrnination date of this Agreement,

B. This contract is in support of New Mexico’s implementation of the Patient Protection and
Affordable Care Act of 2010, and is subject to the certain property rights provisions of the Code of Federal
Regulations and a Grant from the Department of Health and Human Services, Centers for Medicare &
Medicaid Services. This Contract is subject to, and incorporates by reference, 45 CFR 74.36 and 45 CFR
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92.34 governing rights to intangible property. Intangible property includes but is not limited to: computer
software; patents, inventions, formulae, processes, designs, patterns, trade secrets, or know-how; copyrights
and literary, musical, or artistic compositions; trademarks, trade names, or brand names; franchises,
licenses, or contracts; methods, programs, systems, procedures, campaigns, surveys, studies, forécasts,
estimates, customer lists, or technical data; and other similar items. The Contractor may copyright any
work that is subject to copyright and was developed, or for which ownership was purchased, under this
Contract. The Contractor must deliver all intangible property, including but not limited to, intellectual
property, to NMHIX in a manner that ensures the Centers for Medicare & Medicaid Services, an agency of
the Department of Health and Human Services, obtains a royalty-free, nonexclusive and irrevocable right
to reproduce, publish, or otherwise use the work for Federal purposes, and to authorize others to do so.
Federal purposes include the purpose of administering New Mexico exchanges under the Affordable Care
Act of 2010. The Contractor is further subject to applicable regulations governing patents and inventions,
including those issued by the Department of Commerce at 37 CFR Part 401.

12, Conflict of Interest; Governmental Conduct Act

A. The Contractor represents 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 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, and Article 16 NMSA 1978. Without in anyway limiting
the generality of the foregoing, the Coniractor specifically represents that:

1}in accordance with Section 10-16-4.3 NMSA 1978, the Contractor does not employ, has
not employed, and will not employ during the term of this Agreement any NMHIX employee while
such employee was or is employed by NMHIX and participating dlrectly or indirectly in NMHIX's
contracting process;

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

3) in accordance with Section 10-16-8(A) NMSA 1978, (i) the Contractor is not, and has
not been represented by, a person who has been a public officer or employee of NMHIX within the
preceding year and whose official act directly resutted in this Agreement.

4) this Agreement complies with Section 10-16-9(A) NMSA 1978 because (i) the
Contractor is not a legislator; (ii) the Contractor is not a member of a legislator's family; (iif) 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
Section 10-16-9(A) NMSA 1978, 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 Section 10-16-13 NMSA 1978, 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 Section 10-16-3 and 10-16-13.3, the Contractor has
not confributed, and during the term of this Agreement shall not contribute, anything of value to a
public officer or employee of the NMHIX.

C. The Contractor further represents that it has complied with, and, during the term of this
Agreement, will continue to comply with all applicable federal provisions related to conflicts of
interest, including but not limited to those contained in 45 C.F.R. 92.36, the Affordable Care Act,
and the HHS Grants Policy Statement, published January 1, 2007.

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

E. The Contractor shall provide immediate written notice to NMHIX if, at any time during
the term of this Agreement, the Contractor becomes aware of circumstances that suggest a potential conflict
of interest or the appearance of impropriety.

13. Amendment

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

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 New Mexico criminal statutes impose felony penalties for illegal bribes, gratnities, and
kickbacks.

16. Equal Opportunity Compliance
The Contractor agrees to abide by all applicable federal and state laws and rules and regulations

pertaining to equal employment opportunity. In accordance with all such laws of the State of New Mexico
and the United States, the Contractor assures that no person shall, on the grounds of race, religion, color,
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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; Dispute Resolution

A. Applicable law. The laws of the State of New Mexico shall govern this Agreement,
without giving effect to its choice of law provisions.

B. Dispute resolution. Parties to this Agreement shall utilize methods of alternative dispute
resolution to resolve disputes arising under this Agreement. NMHIX and Contractor agree to resolve
disputes first through good faith negotiation, and if unsuccessful, through mediation and/or arbitration. No
dispute arising under or relating to this Agreement may be brought in a court of law. The process for
alternative dispute resolution is as follows:

1) Negotiation. The parties are encouraged to resolve disputes through negotiation prior to
mediation or arbitration. In the event of any dispute, claim, question, or disagreement arising from or
relating to a contract or the breach thereof, the parties shall use their best efforts to settle the dispute, claim,
question, or disagreement. To this effect, NMHIX and Contractor shall consult and negotiate with each
other in good faith and, recognizing their mutual interests, attempt to reach a just and equitable solution
satisfactory to both parties. If they do not reach such solution within a period of 30 days, then, upon notice
by either party to the other, all disputes, claims, questions, or differences shall be mediated or finally settled
by arbitration administered by the American Arbitration Association (AAA) in accordance with the
provisions of its Commercial Arbitration Rules,

2) Mediation.  If a dispute arises out of or relates to this Agreement, or the breach thereof, and if
the dispute cannot be settled through negotiation, the parties may first try in good faith to settle the dispute
by mediation administered by the American Arbitration Association under its Commercial Mediation
Procedures, Parties may agree upon a mediator and the terms of the mediation, or may use an AAA
administrator to assist the parties regarding selection of the mediator, scheduling, pre-mediation
information exchange and attendance of appropriate parties at the mediation conference. The mediation
shall be scheduled within 30 days of notice to the other paity that one party seeks to mediate the dispute.

3) Arbitration. If negotiation and mediation fail to resolve the dispute, or the time frames establish
for negotiation or mediation pass, a controversy or claim arising out of this Agreement, or the breach of
this Agreement, shall be settled by arbitration administered by the American Arbitration Asscciation in
accordance with its Commercial Arbitration Rules and judgment on the award rendered by the arbitrator(s)
may be entered in any court having jurisdiction thereof.

4) Time periods. The time periods established in this Paragraph 17 may be amended by mutual
agreement of the parties. :

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 NMHIX.




19, Records and Financial Audit

The Contractor shall maintain detailed time and expendlture records, if any, 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 ten (10) years from the date of completion of this Agreement. The records, if any, shall be subject
to inspection by the NMHIX, the State Auditor, HHS, the OIG, the Comptroller General of the United
States, and any of their duly authorized representatives. NMHIX shall have the right to audit billings both
before and after payment. Payment under this Agreement, if any, shall not foreclose the right of NMHIX
to recover excessive or illegal payments.

20, Indemnification

A. General Indemnification. The Contractor shall defend, indemnify and hold harmless NMHIX, its
Board, employees, officers and agents from all third party actions, proceeding, claims, demands,
costs, damages, attorneys’ fees and all other liabilities and expenses of any kind from any source
which are caused by the negligent act or negligent failure to act of the Contractor, its officets,
employees, servants, subcontractors or agents, to the extent resulting in injury or damage to persons
or personal 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, employes, servant or subcontractor under this Agreement is brought against the Contractor
for which Contractor is obligated to indemnify NHMIX, the Contractor shall, as soon as practicable
but no later than two (2) business days after it receives notice thereof, notify the legal counsel of
NMHIX and the Risk Management Division of the New Mexico General Services Department by
certified mail.

B. Indemnification for Professional Acts, Errors, or Omissions. Except for professional acts, errors
or omissions that are the result of established gross negligence or willful or wanton conduct on the
part of the Contractor or its employees, agents, representatives or subcontractors, the General
Indemnification shall not apply to professional acts, errors or omission unless covered by
Contractor’s Professional Liability insurance.

21. Inv‘a]id Term or Condition

If any term or condition of this Agreement shall be held invalid or unenforceable, the rem‘aindef of
this Agreement shall not be affected and shall be valid and enforceable.

22. ' 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.




23, Notices

Any notice required to be given to any party by this Agreement shall be in writing and shall be
delivered in person, by courier service, nationally recognized overnight express common carrier or by U.S.
mail, either first class or certified, return receipt requested, postage prepaid, as follows:

To NMHIX:

Amy Dowd

CEO, NMHIX

New Mexico Health Insurance Exchange
6301 Indian School Road NE, Suite 100
“Albuquerque, NM 87110

To Contractor;

Justin Miller

Bardacke Allison LLP
141 East Palace Avenue
Santa Fe, NM 87501

justin(@bardackeallison.com
admin@bardackeallison.com

24. Authority

If the Contractor is other than a natural person, the individual(s) signing this Agreement on behalf
of the Contractor represents 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.

25. Debarment and Suspension

A. Consistent with either 7 CF.R, Part 3017 or 45 C.F.R. Part 76, as applicable, and as a
separate and independent requirement of this Agreement the Contractor certifies by signing this Agreement,
that it and its principals, to the best of its knowledge and belief: (1) are not debarred, suspended, proposed
for debarment, or declared ineligible for the award of contracts by any Federal department or agency; (2)
have not, within a three-year period preceding the effective date of this Agreement, been convicted of or
had a civil judgment rendered against them for: commission of fraud or a ¢riminal offense in connection
with obtaining, attempting to obtain, or performing a public (Federal, state, or local) contract or subcontract;
violation of Federal or state antitrust statutes relating to the submission of offers; or commission of
embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, tax
evasion, or receiving stolen property; (3) have not been indicted for, or otherwise criminally or civilly
charged by a governmental entity (Federal, State or local) with, commission of any of the offenses
enumerated above in this Paragraph 25(A); (4) have not, within a three~year period preceding the effective
date of this Agreement, had one of more public agreements or transactions (Federal, State or local)
terminated for cause or default; and (5) have not been excluded from participation from Medicare, Medicaid
or other federal health care programs pursuant to Title XTI of the Social Security Act, 42 U.S.C. § 1320a-7.

B. The Contractor’s certification in Paragraph 25(A), above, is a material representation of
fact upon which NMHIX relied when this Agreement was entered into by the parties. The Contractor’s
certification in Paragraph 25(A), above, shall be a continuing term or condition of this Agreement. As such
at all times during the performance of this Agreement, the Contractor must be capable of making the
certification required in Paragraph 25(A), above, as if on the date of making such new certification the
Contractor was then executing this Agreement for the first time. Accordingly, the following requirements
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shall be read so as to apply to the original certification of the Contractor in Paragraph 25(A), above, or to
any new certification the Contractor is required to be capable of making as stated in the preceding sentence:

(1) The Contractor shall provide immediate written notice to NMHIX's CEQ if, at any time
during the term of this Agreement, the Contractor learns that its certification in Paragraph
25(A), above, was erroneous on the effective date of this Agreement or has become
erroneous by reason of new or changed circumstances.

(2) If it is later determined that the Contractor’s certification in Paragraph 25(A), above,
was erroneous on the effective date of this Agreement or has become erroneous by reason
of new or changed circumstances, in addition to other remedies available to NMHIX,
NMHIX may terminate the Agreement.

C. As required by statute, regulation or requirement of this Agreement, and as contained in
Paragraph 25(A), above, the Contractor shall require each proposed first-tier subcontractor whose
subcontract will equal or exceed $25,000, to disclose to the Contractor, in writing, whether as of the time
of award of the subcontract, the subcontractor, or its principals, is or is not debarred, suspended, or proposed
for debarment by any Federal department or agency. The Contractor shall make such disclosures available
to NMHIX when it requests subcontractor approval from NMHIX, If the subcontractor, or its principals, is
debarred, suspended, or proposed for debarment by any Federal, state or local department or agency,
NMHIX may refuse to approve the use of the subcontractor.

26.  Certification and Disclosure Regarding Payments to Influence Certain Federal
Transactions

A. The applicable definitions and exceptions to prohibited conduct and disclosures contained
in 31 U.S.C. § 1352 and 45 C.F.R. Part 93 or Subparts B and C of 7 C.F.R. Part 3018, as applicable, are
hereby incorporated by reference in subparagraph (B) of this certification.

B. The Contractor, by executing this Agreement, certifies to the best of its knowledge and
belief that;

(1) No Federal appropriated funds have been paid or will be paid to any person for
influencing or attempting to influence an officer or employee of ariy agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress
on his or her behalf in connection with the awarding of any Federal contract, the making
of any Federal grant, the making of any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment or modification of any
Federal contract, grant, loan, or cooperative agreement; and

(2) If any funds other than Federal appropriated funds (including profit or fee received
under a covered Federal transaction) have been paid, or will be paid, to any person for
influencing or attempting to influence an officer or employee of any agency, a Member of
Congress, an officer or employee of Congress, or an employee of a Member of Congress
on his or her behalf in connection with this solicitation, the Contractor shall complete and
submit, with its offer, OMB standard form LLL, Disclosure of Lobbying Activities, to the
Contracting Officer.

C. The Contractor shall require that the language of this certification be included in the award
documents for all sub-awards allowed under this Agreement at all tiers (including subcontracts, sub-grants,




and contracts under grants, loans, and cooperative agreements) and that all sub-recipients shall certify and
disclose accordingly.

D. This certification is a material representation of fact upon which reliance is placed when
this Agreement is made and entered into. Submission of this certification is a prerequisite for making and
entering into this Agreement imposed under 31 U.S.C. § 1352, It shall be a material obligation of the
Contractor to keep this certification current as to any and all individuals or activities of the Contractor
providing services under this Agresment during the pendency of this Agreement. Any person who makes
an expenditure prohibited under this provision or who fails to file or amend the disclosure form to be filed
or amended by this provision, shall be subject to: (1) a civil penalty of not less than $10,000 and not more
than $100,000 for such failure; and/or (2) at the discretion of NMHIX, termination of the Agreement.

27. Non-Discrimination

A The Contractor agrees to comply fully with Title VI of the Civil Rights Act of
1964, as amended; the Rehabilitation Act of 1973, Public Law 93-112, as amended; and the Americans
With Disabilities Act of 1990, Public Law 101-336; in that there shall be no discrimination against any
employee who is employed in the performance of this Agreement, or against any applicant for such
employment, because of age, color, national origin, ancestry, race, religion, creed, disability, sex, or marital
status.

B. ©  This provision shall include, butnot be limited to, the following: employment, promotion,
demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for training including apprenticeship.

C. The Contractor agrees that no qualified handicapped person shall, on the basis of handicap,
be excluded from participation or be denied the benefits of, or otherwise be subjected to discrimination
under any program or activity of the Contractor. The Contractor further agrees to insert similar provisions
in all subcontracts for services allowed under this Agreement under any program or activity.

28, Findings and Sanctions

A, The Contractor agrees to be subject to the findings and sanctions assessed as a result of
NMHIX audits, federal audits, and disallowances of the services provided pursuant to this Agreement and
the administration thereof.

B. The Contractor will make repayment of any funds expended by NMHIX, subject to which
an auditor with the jurisdiction and authority finds were expended, or to which appropriate federal funding
agencies take exception and so request reimbursement through a disallowance or deferral based upon the
acts or omissions of the Contractor that violate applicable federal statutes and/or regulations.

C. If NMHIX becomes aware of circumstances that might jeopardize continued federal
funding, the situation shall be reviewed and reconciled by a mutually agreed upon panel of Contractor and
NMHIX officials.

29. Federal Tax Information

Contractor will not be provided with access to or review of any individual federal tax information
or returns in the performance of this Agreement.
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30. Clean Air Act, Federal Water Pollution Control Act

Contractor shall comply with all applicable standards, orders, or regulations issued pursuant to the
Clean Air Act, 42 U.8.C. 7401 et seq., and the Federal Water Pollution Control Act, as amended 33 U.S.C.
1251 et seq..

31. Force Majeure

No party shall be deemed in default of, nor shall any party be liable for any damages suffered or
costs incurred by another party arising out of any cessation, interruption, delay or failure to perform its
obligations under this Agreement if such cessation, interruption, delay or failure results from causes beyond
the party’s reasonable control, including, without limitation, earthquake, flood, storm or other natural
disaster, act of God, acts of war, epidemics, acts of government, power failures, malicious network attacks,
nuclear accidents, and acts of tetrorism, :

32. Insurance

A The Contractor shall not begin the services required under this Agreement until it has: (a)
obtained, and upon NMHIX’s request provided to NMHIX, insurance certificates reflecting evidence of all
insurance requned herein; however, the NMHIX reserves the right to request, and the Contractor shall
© submit, copies of any policy upon reasonable request by NMHIX; (b) obtained NMHIX approval of each
company or companies as required below; and (¢) confirmed that all policies contain the specific provisions
required. Contractor’s liabilities, including but not limited to Contractor’s indemmnity obligations, under this
Agreement, shall not be deemed limited in any way to the insurance coverage required herein. Maintenance
of specified insurance coverage is a material element of this Agreement and Contractor’s failure to maintain
or renew coverage or to provide evidence of renewal during the term of this Agreement may be treated as
a material breach of Agreement by NMHIX.

Further, the Contractor shall not modify any policy or endorsement thereto which increases NMHIX’s
exposure to loss for the duration of this Agreement.

B. Types of Insurance. At all times during the term of this Agreement, the Contractor shall
maintain insurance coverage as follows:

(1) Commercial General Liability (CGL) Insurance must be written on an ISO
Occurrence form or an equivalent form providing coverage at least as broad which shall cover liability
arising from bodily injury, personal injury or property damage providing the following minimum limits of
liability.

General Annual Aggregate $2,000,000 |

'(other than Products/Completed
Operation)

Products/Coinpleted Operations

Aggregate Limit $2,000,000

Personal Injury Limit $1,000,000
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Each Occurrence $1,000.000

@ Automobile Liability. For all of the Contractor's automobiles including owned,
hired and non-owned automobiles, the Contractor shall keep in full force and effect, automobile
liability insurance providing coverage at least as broad for bodily injury and property damage
with a combined single limit of not less than $1 million per accident, An insurance certificate
shall be submitted to NMIHIX that reflects coverage for any automobile,

3) Professional Liability. For the Contractor and all of the Contractor's employees
who are to perform professional services under this Agreement, the Contractor shall keep in full
force and effect, Professional Liability insurance for any professional acts, errors or omissions.
Such policy shall provide a limit of not less than $2,000,000 per claim and $4,000,000 annual
aggregate, The Contractor shall ensure both that: (1) the policy retroactive date is on or before the
date of commencement of the first work performed under this Agreement; and (2) the policy will
be maintained in force for a period of three years after substantial completion of the project or
termination of this Agreement whichever occurs last. If professional services rendered under this
Agreement include work relating to environmental or pollution hazards, the Contractors policy
shall not contain exclusions for those activities.

(4) Workers' Compensation. For all of the Contractor's employees who are subject to
this Agreement and to the extent required by any applicable state or federal law, the Contractor
shall keep in full force and effect, a Workers' Compensation pohcy & Employers Liability policy.
That policy shall provide

Employers Liability Limits as follows:

Bodily Injury by Accident $500,000 Each Accident

Bodily Injury by Disease $500,000 Each Employee
Bodily Injury by Disease $500,000 Policy Limit
C. Cancellation. Except as provided for under New Mexico law, all pohmes of insurance

required hereunder must provide that the NMHIX is entitled to thirty (30) days prior written notice (10
days for cancellation due to non-payment of premium) of cancellation or non-renewal of the policy or
policies. Cancellation provisions in insurance certificates shall not contain the qualifying words
“endeavor to” and “but failure to mail such notice shall impose no obligation or liability of any kind upon
the company, its agents or representatives”. In the event the Contractors’ insurance carriers will not agree
to this notice requirement, the Contractor will provide written notice to the NMHIX within four working
days of Contractors receipt of notice from its insurance carrier(s) of any cancellation, nonrenewal or
material reduction of the required insurance.

" D. Insurer Requirements. All insurance required by express provision of this Agreement
shall be carried only by responsible insurance companies that have rated “A-" and “V” or better by the
AM. Best Key Rating Guide, that are authorized to do business in the State of New Mexico, and that
have been approved by the NMHIX. The NMHIX will accept insurance provided by non-admitted,
“surplus lines” carriers only if the carrier is authorized to do business in the State of New Mexico.
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E. Deductibles. All deductibles or co-payments on any policy shall be the responsibility of
* the Contractor.

F, All policies required herein are primary and non-contributory to any insurance that may
be carried by the NMHIX and its officials, officers, employees, agents, volunteers and representatives,

G. The Contractor agrees that for the time period defined above, there will be no changes or
endorsements to the policy that increase the NMHIX's exposure to loss.

H. Upon request, the Contractor shall provide the NMHIX with all Certificates of Insurance
accompanied with all endorsements.

L The NMHIX reserves the right, from time to time, to review the Contractor’s insurance
coverage, limits, and deductible and self-insured retentions to determine if they are acceptable to the
NMHIX. The NMHIX will reimburse the Contractor for the cost of the additional premium for any
coverage requested by the NMHIX in excess of that required by this Agreement without overhead, profit,
or any other markup.

L The Contractor may obtain additional insurance not required by this Agreement.

33. New Mexico Tort Claims Act

Any liability incurred by NMHIX in connection with this Agreement is subject to the immunities
and limitations of the New Mexico Tort Claims Act, NMSA 1978, § 41-4-1, et seq., as amended.
NMHIX and its “public employees” as defined in the New Mexico Toit Claims Act, do not waive
sovereign 1mrnumty, do not waive any defense, and do not waive any limitation of liability pursuant to
law. No provision in this Agreement modifies or waives any provision of the New Mexico Tort Claims
Act,

34, Communications

The NMHIX desires to maintain a consistent and coherent public message regardmg the work of
the NMHIX, its contracting partners, and the contractual relationship between the NMHIX and its
contracting partners. Contractor expressly acknowledges the NMHIX s interest in this regard and agrees
that Contractor shall not communicate with the media or the public regarding this Agreement or the work
performed pursuant to this Agreement, during the term of the Agreement and for a reasonable period of
time following the termination of this Agreement, without requesting and receiving authorization from the
NMHIX to engage in the communications, Contractor also agrees to comply with the NMHIX
Communications Policy, as it may be amended from time to time.

35, Compliance with Law

The Contractor agrees to comply with all laws and regulations that are-applicable to this
Agreement and the Contractor’s Scope of Work now enacted or that become effective during the term of
this Agreement, including but not limited to, laws and regulations enacted pursuant to the Affordable
Health Care Act.

36. Counterparts

This Agreement may be executed in counterparts, each of which shall constitute an original.
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date of the

@MW dflf(o.

Ay Dowd, NMHIX CEO Date
L f A — s/
/7
Contractor ' Date
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EXHIBIT A

Scope of Work

Contractor shall perform general legal services for NMHIX at the request and direction of NMHIX.

Legal services shall be performed at the following fixed hourly rates to be charged for all work done:

Attorneys:
s Justin Miller; $200.00
¢ Ben Allison: $250.00
e Breanna Houghton:  $ 190.00
o Other: $ 200.00
Paralegals:
o Deborah Giron: $ 100.00
¢ Kelly Ryan: $100.00
s  Other: $100.00

Contractor shall bill in one-tenth of an hour increments and for any incurred expenses. Contractor shall
not charge for routine, in-house copying, in-city limits mileage, long distance calls, in-city limits courier
services ot for facsimiles. Contractor shall bill for travel at the standard and current IRS rate, for legal
research, courier services, unusual copying requirements, and other incidental costs.

Billing statements shall be mailed monthly and are due and payable upon receipt. Legal services are
subject to gross receipts tax which will be added to the billing invoices. Invoices not paid with 30 days
may be assessed a late charge on the unpaid balance of 1.25% per month, or 15% annually from the date
of the invoice.
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