Commonwealth of Kentucky

CONTRACT MODIFICATION

CONTRACT INFORMATION
DOC ID Number: PON3 758 2000000682
Effective Date: 01/01/2021 Record Date: 12/31/2024
Expiration Date: 12/31/2026 Procurement Folder: 669526
Document Description: Medicaid Managed Care Organization (MCO) Procurement Type: ~ Personal Service Contract
(Anthem) _
Cited Authority: Personal Services Contracts-Standard Version Number: 4
CONTACT INFORMATION
ISSUER:
Amy Monroe

502-564-8625
amy.monroe@ky.gov

REASON FOR MODIFICATION

To renew for a two (2) year period (01/01/2025-12/31/2026) in accordance with the terms and conditions and written agreement of the vendor.
As part of this renewal Addendum 1 has been incorporated herein.
The total contract rate has been increased by $500,000,000 from $3,520,000,000 to $4,020,000,000.00 to cover the renewed contract term.

No other changes have been made; documentation is on file with OPS.

VENDOR INFORMATION

Name /Address: Contact:

KY0020841: ANTHEM KENTUCKY MANAGED CARE PLAN INC STEPHEN FORD
757-473-2737

220 Virginia Avenue

INDIANAPOLIS IN 46204

COMMODITY / SERVICE INFORMATION

Line Quantity UOM Unit Price Service Amount Service From Service To Line Total

1 0.00000 $0.000000 $4,020,000,000.00 01/01/2021 12/31/2026 $4,020,000,000.00

Medicaid Managed Care Organization (MCO) - All Regions

Extended Description:

01/01/2025-12/31/2026 - Administrative closeout costs for obligations outlined in the terms of the contract effective 1/1/2021 through 12/31/2024 as determined by
the Department.

01/01/2021-12/31/2024 - Provided managed care services for Kentucky Medicaid recipients.
Capitated Rates contained in the contract are set by the Department within the actuarially sound range developed by the Department's Actuarial Contractor. These
rates are subject to final approval by CMS.
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ADDENDUM #1

In consideration of the mutual covenants expressed herein, PON3 758
2000000682 is hereby amended to incorporate the following changes.

Commodity Line #1 Extended Description has been amended to read.
01/01/2025-12/31/2026 - Administrative closeout costs for obligations outlined in the
terms of the contract effective 1/1/2021 through 12/31/2024 as determined by the
Department.

01/01/2021-12/31/2024 - Provided managed care services for Kentucky Medicaid
recipients.

Capitated Rates contained in the contract are set by the Department within the
actuarially sound range developed by the Department's Actuarial Contractor. These
rates are subject to final approval by CMS.

Section | SCOPE OF CONTRACT

Beginning January 1, 2025, all parties understand and agree that Anthem will no longer
have an enrollment of members for servicesfor the dates of the renewal. Thisrenewal
allows for the vendor to complete administrative closeout obligations outlined in the
terms of the contract effective 1/1/2021 through 12/31/2024 as determined by the
Department. This renewal also serves as a mechanism for any payments for services
performed through December 31, 2024, as determined by the Department.

Section 111 SUMMARY OF FINANCIALS
This renewal also serves as a mechanism for any payments for services performed
through December 31, 2024, as determined by the Department.

This Amendment is effective the 1st day of January 2025, by and between the Commonwealth
of Kentucky and Anthem Kentucky Managed Care Plan Inc.

This Contract is subject to the terms and conditions as stated. By executing this
Contract, the parties verify that they are authorized to bind this agreement and that they
accept the terms of this Agreement.

This Contract may be executed electronically in any number of counterparts, each of
which shall be deemed to be an original, but al of which together shall constitute one
and the same Contract.

This Contract is invalid until properly approved and executed by the Finance and
Administration Cabinet.

Anthem Kentucky Managed Care Plan, Inc. (“Contractor”, “Vendor”, or “Anthem”)

Leon D. Lamoreaux, Market President Date

Approved by the Cabinet for Health and Family Services

Wesley W. Duke, Executive Director
Office of Legal Services

Date
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Lisa Lee, Commissioner Date

Department for Medicaid Services

Eric Friedlander, Cabinet Secretary Date

Approved by the Finance and Administration Cabinet

Kathy Robinson, Executive Director Date

Office of Procurement Services
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MASTER AGREEMENT
FOR
MEDICAID MANAGED CARE ORGANIZATION (MCO) - ALL REGIONS
BETWEEN

THE COMMONWEALTH OF KENTUCKY
CABINET FOR HEALTH AND FAMILY SERVICES (CHFS)
AND
ANTHEM KENTUCKY MANAGED CARE PLAN, INC.
13550 TRITON PARK BOULEVARD
LOUISVILLE, KENTUCKY 40223
502-619-6810
LEON D LAMOREAUX (Leon.Lamoreaux@Anthem.com)
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ThisMaster Agreement (“Contract”, “Award”, or “Agreement”) isentered into, by and between
the Commonwealth of Kentucky (“Commonwealth”) and Anthem Kentucky Managed Care
Plan, Inc. (“Contractor”, “Vendor”, or “Anthem”), to provide managed care services for
Kentucky Medicaid recipients.

The Commonwealth and the Contractor agree to the following:

SCOPE OF CONTRACT

Anthem Kentucky Managed Care Plan, Inc. shall provide a Medicaid Managed Care
Organization (MCO) for all regions of the Commonwealth to deliver the highest quality
health care services to Kentucky Medicaid Members at the most favorable, competitive
prices.

Services shall be delivered in accordance with the Medicaid Managed Care Contract and
Appendices found herein.

The initia term of the contract shall be effective January 01, 2021 through December 31,
2024 as in accordance with Section 1V (50.2) of this agreement.

NEGOTIATED TERMS
The Commonwealth is not willing to entertain negotiations; this Agreement excludes any
exceptions and deviations to RFP 758 2000000202.

SUMMARY OF FINANCIALS

Capitated Rates contained in the contract are set by the Department within the actuarially
sound range developed by the Department's Actuarial Contractor. These rates are subject
to final approval by CMS.

. TERMSAND CONDITIONS

To the extent unmodified by the above Sections | - 11l of this Contract, the following
sections are incorporated pursuant to RFP 758 2000000202. In the event of any conflict
between the following Sections 40 and 50 and the previous Sections | - |11, the terms in
Sections| - I11 shall prevail.

SECTION 40 - PROCUREMENT REQUIREMENTS
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40.1

40.2

40.3

40.4

40.5

40.6

40.7

Procurement Requirements

Procurement requirements are listed under “Procurement Laws, Preference,
Regulations and Policies’ and “Response to Solicitation” located on the
eProcurement Web page at http://eprocurement.ky.gov and http://finance.ky.gov/
services/eprocurement/Pages/VendorServices.aspx  respectively. The vendor must
comply with all applicable statutes, regulations and policiesrelated to this procurement.

Contract Componentsand Order of Precedence

The Commonwesdlth’s acceptance of the contractor’'s offer in response to the
solicitation, indicated by the issuance of acontract award by the Office of Procurement
Services, shall create avalid contract between the Parties consisting of the following:

Procurement Statutes, Regulations, and Policies;

This written Agreement (Contract) between the Parties and any written
amendments thereto;

Any Addendato the Solicitation;

The Solicitation and all attachments;

Any Best and Final Offer;

Any clarifications concerning the Contractor’'s proposal in response to the
Solicitation,

7. The Contractor’s proposal in response to the Solicitation.

oukhw NBE

In the event of any conflict between or among the provisions contained in the contract,
the order of precedence shall be as enumerated above.

Final Agreement

The contract represents the entire agreement between the parties with respect to the
subject matter hereof. Prior negotiations, representations, or agreements, either written
or oral, between the parties hereto relating to the subject matter hereof shall be of no
effect upon this contract.

Contract Provisions

If any provision of this contract (including items incorporated by reference) is declared
or found to be illegal, unenforceable, or void, then both the Commonwealth and the
contractor shall be relieved of all obligations arising under such provision. If the
remainder of this contract is capable of performance, it shall not be affected by such
declaration or finding and shall be fully performed.

Type of Contract

The contract proposed in responseto this solicitation shall be onthe basisof afirm fixed
unit price for the elements listed in this solicitation. This solicitation is specifically
not intended to solicit proposals for contracts on the basis of cost-plus, open-ended rate
schedule, nor any non-fixed price arrangement.

Contract Usage

As a result of this RFP, the contractual agreement with the selected vendor will
in no way obligate the Commonwealth of Kentucky to purchase any services or
equipment under this contract. The Commonweal th agrees, in entering into any contract,
to purchase only such services in such quantities as necessary to meet the actual
requirements as determined by the Commonwealth.

Addition or Deletion of [tems or Services
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40.8

40.9

40.10

40.11

40.12

40.13

The Office of Procurement Services reservestheright to add new and similar items, by
issuing a contract modification, to this contract with the consent of the vendor. Until
such time as the vendor receives a modification, the vendor shall not accept delivery
orders from any agency referencing such items or services.

Changes and M odifications to the Contract

Pursuant to KRS 45A.210 (1) and 200 KAR 5:311, no modification or change of any
provision in the contract shall be made, or construed to have been made, unless such
modification is mutually agreed to in writing by the contractor and the Commonwealth,
and incorporated as a written amendment to the contract and processed through the
Office of Procurement Services and approved by the Finance and Administration
Cabinet prior to the effective date of such modification or change pursuant to KRS
45A.210(1) and 200 KAR 5:311. Memorandum of understanding, written clarification,
and/or correspondence shall not be construed as amendments to the contract.

If the contractor finds at any time that existing conditions made modification of the
contract necessary, it shall promptly report such matters to the Commonwealth Buyer
for consideration and decision.

Changesin Scope

The Commonwealth may, at any time by written order, make changes within the general
scope of the contract. No changes in scope are to be conducted except at the approval
of the Commonwealth.

Contract Conformance

If the Commonwealth Buyer determinesthat deliverables due under the contract are not
in conformance with the terms and conditions of the contract and the mutually agreed-
upon project plan, the Buyer may request the contractor to deliver assurancesin theform
of additional contractor resources and to demonstrate that other major schedules will
not be affected. The Commonwealth shall determine the quantity and quality of such
additional resources and failure to comply may constitute default by the contractor.

Assignment
The contract shall not be assigned in whole or in part without the prior written consent
of the Commonwealth Buyer.

Payment

The Commonwealth will make payment within thirty (30) working days of receipt of
contractor's invoice or of acceptance of goods and/or services in accordance with KRS
45.453 and KRS 45.454.

Payments are predicated upon successful completion and acceptance of the described
work, services, supplies, or commodities, and delivery of the required documentation.
Invoices for payment shall be submitted to the agency contact person or his
representative.

Contractor Cooperation in Related Efforts

The Commonwealth of Kentucky may undertake or award other contractsfor additional
or related work, services, supplies, or commodities, and the contractor shall fully
cooperate with such other contractors and Commonwealth employees. The contractor
shall not commit or permit any act that will interfere with the performance of work by
any other contractor or by Commonwesalth employees.
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40.14

40.15

40.16

40.17

40.18

40.19

Contractor Affiliation

"Affiliate” shall mean a branch, division or subsidiary that is effectively controlled by
another party. If any affiliate of the contractor shall take any action that, if done by the
contractor, would constitute a breach of this agreement, the same shall be deemed a
breach by such party with like legal effect.

Commonwealth Property

The contractor shall be responsible for the proper custody and care of any
Commonwealth-owned property furnished for contractor's use in connections with the
performance of this contract. The contractor shall reimburse the Commonwealth for its
loss or damage, normal wear and tear excepted.

Confidentiality of Contract Terms

The contractor and the Commonwealth agree that al information communicated
between them before the effective date of the contract shall be received in strict
confidence and shall not be necessarily disclosed by the receiving party, its agents, or
employees without prior written consent of the other party. Such material will be kept
confidential subject to Commonwealth and Federal public information disclosure laws.

Upon signing of the contract by all parties, terms of the contract become available to
the public, pursuant to the provisions of the Kentucky Revised Statutes.

The contractor shall have an appropriate agreement with its subcontractors extending
these confidentiality requirementsto all subcontractors' employees.

Confidential Information
The contractor shall comply with the provisions of the Privacy Act of 1974 and instruct
its employees to use the same degree of care as it uses with its own data to keep
confidential information concerning client data, the business of the Commonwealth, its
financia affairs, its relations with Its citizens and its employees, as well as any other
information which may be specifically classified as confidential by the Commonwealth
in writing to the contractor. All Federal and State Regulations and Statutes related
to confidentiality shall be applicable to the contractor. The contractor shall have an
appropriate agreement with its employees, and any subcontractor employees, to that
effect, provided however, that the foregoing will not apply to:

A. Information which the Commonwealth has released in writing from being
maintained in confidence;

B. Information which at the time of disclosureisin the public domain by having been
printed an published and available to the public in libraries or other public places
where such datais usualy collected; or

C. Information, which, after disclosure, becomes part of the public domain as defined
above, thorough no act of the contractor.

Advertising Award

The contractor shall not refer to the award of contract in commercial advertising in such
amanner as to state or imply that the firm or its services are endorsed or preferred by
the Commonwealth of Kentucky without the expressed written consent of the agency
technical contact person. (see Section 50.4)

Patent or Copyright Infringement
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40.20

The contractor shall report to the Commonwealth promptly and in reasonable written
detail, each notice of clam of patent or copyright infringement based on the
performance of this contract of which the contractor has knowledge.

The Commonwealth agrees to notify the contractor promptly, in writing, of any such
claim, suit or proceeding, and at the contractor's expense give the contractor proper and
full information needed to settle and/or defend any such claim, suit or proceeding.

If, in the contractor's opinion, the equipment, materials, or information mentioned in the
paragraphs aboveislikely to or does become the subject of aclaim or infringement of a
United States patent or copyright, then without diminishing the contractor's obligation
to satisfy any fina award, the contractor may, with the Commonwealth's written
consent, substitute other equally suitable equipment, materials, and information, or at
the contractor's options and expense, obtain the right for the Commonwealth to continue
the use of such equipment, materials, and information.

The Commonwealth agrees that the contractor has the right to defend, or at its option,
to settle and the contractor agrees to defend at its own expense, or at its option to
settle, any claim, suit or proceeding brought against the Commonwealth on the issue
of infringement of any United States patent or copyright or any product, or any part
thereof, supplied by the contractor to the Commonwealth under this agreement. The
contractor agreesto pay any final judgment entered against the Commonwealth on such
issue in any suit or proceeding defended by the contractor.

If principles of governmental or public law are involved, the Commonwealth may
participate in the defense of any such action, but no costs or expenses shall be incurred
for the account of the contractor without the contractor's written consent.

The contractor shall have no liability for any infringement based upon:

A. thecombination of such product or part with any other product or part not furnished
to the Commonwealth by the contractor

B. themodification of such product or part unless such modification was made by the
contractor

C. theuseof such product or part in amanner for which it was not designed

Permits, Licenses, Taxesand Commonwealth Registration

The contractor shall procure all necessary permits and licenses and abide by all
applicablelaws, regulations, and ordinances of all Federal, State, and local governments
in which work under this contract is performed.

The contractor shall maintain certification of authority to conduct business in the
Commonwealth of Kentucky during the term of this contract. Such registration is
obtained from the Secretary of State, who will also provide the certification thereof.
However, the contractor need not be registered as a prerequisite for responding to the
RFP. Additional local registration or license may be required.

The contractor shall pay any sales, use, and personal property taxes arising out of this
contract and the transaction contemplated hereby. Any other taxes levied upon this
contract, the transaction, or the equipment or services delivered pursuant hereto shall
be borne by the contractor.
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40.21

40.22

40.23

40.24

40.25

40.26

EEO Requirements

The Equal Employment Opportunity Act of 1978 applies to All State government
projectswith an estimated val ue exceeding $500,000. The contractor shall comply with
all terms and conditions of the Act.

http://finance.ky.gov/services/eprocurement/Pages/V endor Services.aspx.

Provisionsfor Termination of the Contract
Any contract resulting from this solicitation shall be subject to the termination
provisions set forth in 200 KAR 5:312.

Bankruptcy

In the event the contractor becomes the subject debtor in a case pending under the
Federal Bankruptcy Code, the Commonwealth's right to terminate this contract may
be subject to the rights of a trustee in bankruptcy to assume or assign this contract.
The trustee shall not have the right to assume or assign this contract unless the
trustee (@) promptly cures al defaults under this contract; (b) promptly compensates
the Commonwealth for the monetary damages incurred as a result of such default,
and (c) provides adequate assurance of future performance, as determined by the
Commonwealth.

Conformance with Commonwealth & Federal L aws/Regulations

This contract shall be governed by and construed in accordance with the laws of
the Commonwealth of Kentucky. Any action brought against the Commonwealth on
the contract, including but not limited to actions ether for breach of contract or for
enforcement of the contract, shall be brought in Franklin Circuit Court, Franklin County,
Kentucky in accordance with KRS 45A.245.

Accessibility

Vendor hereby warrants that the products or services to be provided under this contract
comply with the accessibility requirements of Section 504 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794d), and its implementing regulations set forth
at Title 36, Code of Federal Regulations, part 1194. Vendor further warrants that the
products or services to be provided under this contract comply with existing federal
standards established under Section 255 of the Federal Telecommunications Act of 1996
(47 U.S.C. §255), and itsimplementing regulations set forth at Title 36, Code of Federal
Regulations, part 1193, to the extent the vendor's products or services may be covered
by that act. Vendor agrees to promptly respond to and resolve any complaint regarding
accessibility of its products or services which is brought to its attention.

Accessto Records

The state agency certifiesthat it isin compliance with the provisions of KRS 45A.695,
"Access to contractor's books, documents, papers, records, or other evidence directly
pertinent to the contract." The Contractor, as defined in KRS 45A.030, agrees
that the contracting agency, the Finance and Administration Cabinet, the Auditor of
Public Accounts, and the Legidative Research Commission, or their duly authorized
representatives, shall have access to any books, documents, papers, records, or other
evidence, which are directly pertinent to this agreement for the purpose of financial
audit or program review. The Contractor also recognizes that any books, documents,
papers, records, or other evidence, received during afinancial audit or program review
shall be subject to the Kentucky Open Records Act, KRS 61.870 to 61.884. Records
and other prequalification information confidentially disclosed as part of the bid process



http://finance.ky.gov/services/eprocurement/Pages/VendorServices.aspx

Document Phase Document Description Page 10

2000000682

Fina Medicaid Managed Care Organization (MCO) ( Total Pages: 20
Anthem)

40.27

40.28

40.29

40.30

shall not be deemed as directly pertinent to the agreement and shall be exempt from
disclosure as provided in KRS 61.878(1)(c).

Prohibitions of Certain Conflicts of I nterest

In accordance with KRS 45A.340, the contractor represents and warrants, and the
Commonwealth relies upon such representation and warranty, that it presently has no
interest and shall not acquire any interest, direct or indirect, which would conflict in
any manner or degree with the performance of its services. The contractor further
represents and warrants that in the performance of the contract, no person, including
any subcontractor, having any such interest shall be employed.

In accordance with KRS 45A.340 and KRS 11A.040 (4), the contractor agrees that it
shall not knowingly allow any official or employee of the Commonweal th who exercises
any function or responsibility in the review or approval of the undertaking or carrying
out of this contract to voluntarily acquire any ownership interest, direct or indirect, in
the contract prior to the completion of the contract.

No Contingent Fees

No person or selling agency shall beemployed or retained or given anything of monetary
value to solicit or secure this contract, excepting bona fide employees of the offeror
or bona fide established commercial or selling agencies maintained by the offeror
for the purpose of securing business. For breach or violation of this provision, the
ngrqmonwealth shall have theright to reject the proposal or cancel the contract without
iability.

Vendor Response and Proprietary Information

The RFP specifies the format, required information, and general content of proposals
submitted in response to the RFP. The Finance and Administration Cabinet will not
disclose any portions of the proposals prior to Contract Award to anyone outside the
Finance and Administration Cabinet, representatives of the agency for whose benefit
the contract is proposed, representatives of the Federal Government, if required, and
the members of the evaluation committees. After a contract is awarded in whole or in
part, the Commonwealth shall have the right to duplicate, use, or disclose all proposal
datasubmitted by vendorsin responseto this RFP asamatter of public record. Although
the Commonweal th recognizes the vendor's possibl e interest in preserving selected data
which may be part of a proposal, the Commonwealth must treat such information as
provided by the Kentucky Open Records Act, KRS 61.870 et sequitur.

Informational areas which normally might be considered proprietary shall be limited to
individual personnel data, customer references, selected financial data, formulae,
and financial audits which, if disclosed, would permit an unfair advantage to
competitors. If a proposal contains information in these areas that a vendor declares
proprietary in nature and not available for public disclosure, the vendor shall declarein
the Transmittal Letter [see Section 60.6 (A)] theinclusion of proprietary information
and shall noticeably label as proprietary each sheet containing such information.
Proprietary information shall be submitted under separate sealed cover marked
“Proprietary Data”. Proposals containing information declared by the vendor to be
proprietary, either in whole or in part, outside the areas listed above may be deemed
non-responsive to the RFP and may be rejected.

Contract Claims
The Parties acknowledge that KRS 45A.225 to 45A.290 governs contract claims.




Document Phase Document Description Page 11

2000000682

Fina Medicaid Managed Care Organization (MCO) ( Total Pages: 20
Anthem)

40.31 Limitation of Liability
The liability of the Commonwealth related to contractual damages is set forth in KRS
45A.245

40.32

Discrimination (Effective April 8, 2015)

Discrimination (because of race, religion, color, national origin, sex, sexual orientation,
gender identity, age, or disability) is prohibited. This section applies only to contracts
utilizing federal funds, in whole or in part. During the performance of this contract, the
contractor agrees as follows:

1

The contractor will not discriminate against any employee or applicant for
employment because of race, religion, color, national origin, sex, sexual
orientation, gender identity, or age. The contractor further agrees to comply
with the provisions of the Americans with Disabilities Act (ADA), Public
Law 101-336, and applicable federal regulations relating thereto prohibiting
discrimination against otherwise qualified disabled individual sunder any program
or activity. The contractor agrees to provide, upon request, needed reasonable
accommodations. The contractor will take affirmative action to ensure that
applicants are employed and that employees are treated during employment
without regard to their race, religion, color, national origin, sex, sexual orientation,
gender identity, age or disability. Such action shall include, but not be limited
to the following; employment, upgrading, demotion or transfer; recruitment
or recruitment advertising; layoff or termination; rates of pay or other forms
of compensations; and selection for training, including apprenticeship. The
contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices setting forth the provisions of this non-
discrimination clause.

The contractor will, in all solicitations or advertisements for employees placed
by or on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to race, religion, color, national
origin, sex, sexual orientation, gender identity, age or disability.

The contractor will send to each labor union or representative of workers with
which he hasacollective bargai ning agreement or other contract or understanding,
anotice advising the said labor union or workers representative of the contractor's
commitments under this section, and shall post copies of the notice in conspicuous
places available to employees and applicants for employment. The contractor
will take such action with respect to any subcontract or purchase order as
the administering agency may direct as a means of enforcing such provisions,
including sanctions for noncompliance.

The contractor will comply with al provisions of Executive Order No. 11246 of
September 24, 1965 as amended, and of the rules, regulations and relevant orders
of the Secretary of Labor.

The contractor will furnish al information and reports required by Executive
Order No. 11246 of September 24, 1965, as amended, and by therules, regulations
and orders of the Secretary of Labor, or pursuant thereto, and will permit access
to his books, records and accounts by the administering agency and the Secretary
of Labor for purposes of investigation to ascertain compliance with such rules,
regulations and orders.

In the event of the contractor's noncompliance with the nondiscrimination clauses
of this contract or with any of the said rules, regulations or orders, this contract
may be cancelled, terminated or suspended in whole or in part and the contractor
may be declared ineligible for further government contracts or federally-assisted
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50.1

50.2

50.3

construction contracts in accordance with procedures authorized in Executive

Order No. 11246 of September 24, 1965, as amended, and such other sanctions

B1a|y be imposed and remedies invoked as provided in or as otherwise provided
y law.

7.  Thecontractor will include the provisions of paragraphs (1) through (7) of section
202 of Executive Order 11246 in every subcontract or purchase order unless
exempted by rules, regulations or orders of the Secretary of Labor, issued pursuant
to section 204 of Executive Order No. 11246 of September 24, 1965, as amended,
so that such provisions will be binding upon each subcontractor or vendor. The
contractor will take such action with respect to any subcontract or purchase
order as the administering agency may direct as a means of enforcing such
provisions including sanctions for noncompliance; provided, however, that in the
event a contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as aresult of such direction by the agency, the contractor
may reguest the United States to enter into such litigation to protect the interests
of the United States.

SECTION 50 - SCOPE OF WORK |

Agenciesto Be Served
This contract shall be for use by CHFS-DM S. No shipments shall be made except upon
receipt by vendor of an official delivery order from the using agency.

Term of Contract and Renewal Options
The initial term of the contract shall be effective January 01, 2021 and expire December
31, 2024.

This contract may be renewed at the completion of the initial contract period for six (6)
additional two (2) year periods upon the mutual agreement of the Parties. Such mutual
aﬁreement shall take the form of a contract modification as described in Section 40.8 of
this RFP.

Vendors shall not be eligible to accept Medicaid members or receive monthly capitated
rate payments prior to meeting all Readiness Review and Network Adequacy requirements.
Awarded Vendor(s) areto meet these requirementsno later than December 15, 2020. Failure
to meet the requirements by this date may result in cancellation of the awarded contract.

At the end of the contract, the vendor shall provide all agency data in a form that can be
converted to any subsequent system of the agency’s choice. The vendor shall cooperate to
this end with the vendor of the agency’s choice.

The Commonwealth reserves the right not to exercise any or al renewa options. The
Commonwealth reserves the right to extend the contract for a period less than the
length of the above-referenced renewal period if such an extension is determined by the
Commonwealth Buyer to be in the best interest of the Commonwealth.

The Commonwealth reserves the right to renegotiate any terms and/or conditions as may
be necessary to meet requirements for the extended period. In the event proposed revisions
cannot be agreed upon, either party shall have the right to withdraw without prejudice from
either exercising the option or continuing the contract in an extended period.

Basis of Price Revisions
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50.4

50.5

50.6

50.7

PRICE ADJUSTMENTS: Unless otherwise specified, the prices established by the contract
relslulti ng from this solicitation shall remain firm for the contract period subject to the
following:

CMS Approval: The capitation payment rates established by the Contract are subject to the
approval of the Center for Medicare and Medicaid Services (CMS). If CMS regjects any
component of the rates, DM S will work with its actuaries to develop and certify new rates
to CMS for approval. Those new rates, shall be reconciled retroactively to the beginning
of the rate period certified to CMS.

Notices

After the award of contract, al programmatic communications with regard to day-to-
day performance under the contract are to be made to the agency technical contact(s)
identified during the negotiation phase of this procurement. After the award of contract,
all communications of a contractual or legal nature are to be made to the Commonwealth
Buyer.

Subcontractors

The contractor is permitted to make subcontract(s) with any other party for furnishing any
of the work or services herein. The contractor shall be solely responsible for performance
of the entire contract whether or not subcontractors are used. The Commonwealth shall not
be involved in the relationship between the prime contractor and the subcontractor. Any
Issuesthat arise asaresult of thisrelationship shall be resolved by the prime contractor. All
references to the contractor shall be construed to encompass both the contractor and any
subcontractors of the contractor.

Transition of MCOs
Transition of membership upon award is outlined in Section 26.2 of the Draft Contract.

Scope of Work/Technical Requirements
See RFP Attachment C - “ Draft Medicaid Managed Care Contract and Appendices.”
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Per sonal Service Contract Standard Terms and Conditions
Revised August 2024

Wher eas, thefirst party, the state agency, has concluded that either state personnel are not available
to perform said function, or it would not be feasible to utilize state personnel to perform said
function; and

Wher eas, the second party, the Contractor, isavailable and qualified to perform such function; and

Wher eas, for the abovementioned reasons, the state agency desires to avail itself of the services
of the second party;

NOW THEREFORE, the following terms and conditions are applicable to this contract:

1.00 Effective Date

This contract is not effective until the Secretary of the Finance and Administration Cabinet or his
authorized designee has approved the contract and until the contract has been submitted to the
L egidlative Research Commission, Government Contract Review Committee (“LRC”). However,
in accordance with KRS 45A.700, contracts in aggregate amounts of $10,000 or less are exempt
from review by the committee and need only be filed with the committee within 30 days of their
effective date for informational purposes.

KRS 45A.695(7) provides that payments on personal service contracts and memoranda of
agreement shall not be authorized for services rendered after government contract review
committee disapproval, unless the decision of the committee is overridden by the Secretary of the
Finance and Administration Cabinet or agency head if the agency has been granted delegation
authority by the Secretary.

The vendor shall be paid, upon the submission of proper invoices to the receiving agency at the
prices stipulated for the supplies delivered and accepted, or services rendered. Unless otherwise
specified, payment will not be made for partial deliveries accepted. Payments will be made
within thirty (30) working days after receipt of goods or a vendor’ s invoice in accordance with
KRS 45.453 and KRS 45.454.

2.00 Renewals

Upon expiration of the initial term, the contract may be renewed in accordance with the terms and
conditionsintheoriginal solicitation. Renewal shall be subject to prior approval from the Secretary
of the Finance and Administration Cabinet or his authorized designee and the LRC Government
Contract Review Committee in accordance with KRS 45A.695 and KRS 45A.705, and contingent
upon available funding.

3.00 LRC Palicies

Pursuant to KRS 45A.725, LRC has established policies which govern rates payable for certain
professional services. These are located on the LRC webpage https://apps.legislature.ky.gov/
moreinfo/Contracts/homepage.html and would impact any contract established under KRS 45A.690
et seq., where applicable.

4.00 Choice of Law and Forum

Thiscontract shall be governed by and construed in accordance with thelaws of the Commonwealth
of Kentucky. Any action brought against the Commonwealth on the contract, including but not
limited to actions either for breach of contract or for enforcement of the contract, shall be brought
in Franklin Circuit Court, Franklin County, Kentucky in accordance with KRS 45A..245.



https://apps.legislature.ky.gov/moreinfo/Contracts/homepage.html
https://apps.legislature.ky.gov/moreinfo/Contracts/homepage.html
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5.00 EEO Requirements

The Equal Employment Opportunity Act of 1978 appliesto All State government projects with an
estimated value exceeding $500,000. The contractor shall comply with all terms and conditions
of the Act.

6.00 Cancellation
The Commonwealth shall have the right to terminate and cancel this contract at any time not to
exceed thirty (30) days written notice served on the Contractor by registered or certified mail.

7.00 Funding Out Provision

The state agency may terminate this contract if funds are not appropriated to the contracting agency
or are not otherwise available for the purpose of making payments without incurring any obligation
for payment after the date of termination, regardless of the terms of the contract. The state agency
shall provide the Contractor thirty (30) calendar days written notice of termination of the contract
due to lack of available funding.

8.00 Reduction in Contract Worker Hours
TheKentucky General Assembly may allow for areduction in contract worker hoursin conjunction
with a budget balancing measure for some professional and non-professional service contracts.
If under such authority the agency is required by Executive Order or otherwise to reduce
contract hours, the agreement will be reduced by the amount specified in that document. If the
contract funding is reduced, then the scope of work related to the contract may also be reduced
commensurate with the reduction in funding. This reduction of the scope shall be agreeable to
both parties and shall not be considered a breach of contract.

9.00 Authorized to do Businessin Kentucky

The Contractor affirms that it is properly authorized under the laws of the Commonwealth of
Kentucky to conduct business in this state and will remain in good standing to do business in the
Commonwealth of Kentucky for the duration of any contract awarded.

The Contractor shall maintain certification of authority to conduct business in the Commonwealth
of Kentucky during the term of this contract. Such registration is obtained from the Secretary of
State, who will also provide the certification thereof.

Registration with the Secretary of State by a Foreign Entity

Pursuant to KRS 45A.480(1)(b), an agency, department, office, or political subdivision of the
Commonwealth of Kentucky shall not award a state contract to a person that is a foreign entity
required by KRS 14A.9-010: to obtain a certificate of authority to transact business in the
Commonwealth (“certificate”) from the Secretary of State under KRS 14A.9-030:

https://apps.legislature.ky.gov/law/statutes/statute.aspx 2id=40424 therefore, foreign entities should
submit a copy of their certificate with their solicitation response.

If the foreign entity is not required to obtain a certificate as provided in KRS 14A.9-010:
https.//apps.|egislature.ky.gov/law/statutes/statute.aspx 21d=44318 , the foreign entity should identify the
applicable exception in its solicitation response. Foreign entity is defined within KRS 14A.1-070:
https://apps.|egislature.ky.gov/law/statutes/statute.aspx 2 d=50474

Businesses can register with the Secretary of State at..
https://www.sos.Ky.gov/bus/busi ness-filings/Pages/def aul t.aspx

10.00 Invoicesfor fees



https://apps.legislature.ky.gov/law/statutes/statute.aspx?id=40424
https://apps.legislature.ky.gov/law/statutes/statute.aspx?id=44318
https://apps.legislature.ky.gov/law/statutes/statute.aspx?id=50474
https://www.sos.ky.gov/bus/business-filings/Pages/default.aspx
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The Contractor shall maintain supporting documentsto substantiate invoicesand shall furnish same
if required by state government. The invoice must conform to the method described in Section V
of this contract.

Pursuant to KRS 45A.695, no payment shall be made on any per sonal service contract unless
the individual, firm, partnership, or corporation awarded the personal service contract
submitsitsinvoice for payment on a form established by the committee.

*Invoice form is available on the Legid ative Research Commission, Government Contract
Review Committee website: https://apps.|egislature.ky.gov/moreinfo/Contracts/homepage.html

11.00 Travel expenses, if authorized

The Contractor shall be paid for no travel expenses unless and except as specifically authorized by
the specifications of this contract or authorized in advance and in writing by the Commonwealth.
The Contractor shall maintain supporting documents that substantiate every claim for expenses
and shall furnish same if requested by the Commonwealth.

12.00 Other expenses, if authorized herein

The Contractor shall be reimbursed for no other expenses of any kind, unless and except as
specifically authorized within the specifications of this contract or authorized in advance and in
writing by the Commonwealth.

If the reimbursement of such expenses is authorized, the reimbursement shall be only on an out-
of-pocket basis. Request for payment of same shall be processed upon receipt from the Contractor
of valid, itemized statements submitted periodically for payment at the time any fees are due. The
Contractor shall maintain supporting documents that substantiate every claim for expenses and
shall furnish same if requested by the Commonwealth.

13.00 Pur chasing and specifications

The Contractor certifiesthat he/shewill not attempt in any manner to influence any specificationsto
be restrictive in any way or respect nor will he/she attempt in any way to influence any purchasing
of services, commodities or equipment by the Commonwealth of Kentucky. For the purpose of this
paragraph and the following paragraph that pertainsto conflict-of interest laws and principles, "he/
she" is construed to mean “they" if more than one person is involved and if a firm, partnership,
corporation, or other organization isinvolved, then "he/she" is construed to mean any person with
an interest therein.

14.00 Conflict-of-interest laws and principles

The Contractor certifies that he/she is legally entitled to enter into this contract with the
Commonwealth of Kentucky, and by holding and performing this contract, he/she will not be
violating either any conflict of interest statute (KRS 45A.330-45A.340, 45A.990, 164.390), or
KRS 11A.040 of the executive branch code of ethics, relating to the employment of former public
servants.

15.00 Campaign finance

The Contractor certifies that neither he/she nor any member of his’her immediate family having
an interest of 10% or more in any business entity involved in the performance of this contract,
has contributed more than the amount specified in KRS 121.056(2), to the campaign of the
gubernatorial candidate elected at the election last preceding the date of this contract. The
Contractor further swears under the penalty of perjury, as provided by KRS 523.020, that neither
he/she nor the company which he/she represents, has knowingly violated any provisions of the
campaign finance laws of the Commonwealth, and that the award of a contract to him/her or the



https://apps.legislature.ky.gov/moreinfo/Contracts/homepage.html
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company which he/she represents will not violate any provisions of the campaign finance laws of
the Commonwealth.

16.00 Accessto Records

The state agency certifies that it is in compliance with the provisions of KRS 45A.150, "Access
to contractor's books, documents, papers, records, or other evidence directly pertinent to the
contract.” The Contractor, as defined in KRS 45A.030, agrees that the contracting agency,
the Finance and Administration Cabinet, the Auditor of Public Accounts, and the Legidative
Research Commission, or their duly authorized representatives, shall have access to any books,
documents, papers, records, or other evidence, which are directly pertinent to this agreement for
the purpose of financial audit or program review. The Contractor also recognizes that any books,
documents, papers, records, or other evidence, received during afinancial audit or program review
shall be subject to the Kentucky Open Records Act, KRS 61.870 to 61.884. Records and other
prequalification information confidentially disclosed as part of the bid process shall not be deemed
asdi rec(:tl% ;))erti nent to the agreement and shall be exempt from disclosure as provided in KRS
61.878(1)(c).

17.00 Protest

Pursuant to KRS 45A.285, the Secretary of the Finance and Administration Cabinet, or his
designee, shall have authority to determine protests and other controversies of actual or prospective
vendors in connection with the solicitation or selection for award of a contract.

Any actual or prospective vendor, who is aggrieved in connection with the solicitation or selection
for award of a contract, may file protest with the Secretary of the Finance and Administration
Cabinet. A protest or notice of other controversy must be filed promptly and, in any event, within
two (2) calendar weeks after such aggrieved person knows or should have known of the facts
giving rise thereto. All protests or notices of other controversies must be in writing and shall be
addressed to:

Holly M. Johnson, Secretary

Commonwealth of Kentucky

Finance and Administration Cabinet

Office of the Secretary

200 Mero Street, 5th Floor

Frankfort, KY 40622

The Secretary of Finance and Administration Cabinet shall promptly issue a decision in writing.
A copy of that decision shall be mailed or otherwise furnished to the aggrieved party and shall

state the reasons for the action taken.

The decision by the Secretary of the Finance and Administration Cabinet shall be final and
conclusive.

18.00 Social Security

The parties are cognizant that the state is not liable for social security contributions, pursuant to
42

U.S. Code, section 418, relative to the compensation of the second party for this contract.

Any exceptions to this stipulation require an attachment or exhibit that explicitly addresses,
and provides abasis for, payment of second party’s social security contributions by the state,
pursuant to 42 U.S. Code, section 418.

19.00 Violation of tax and employment laws
KRS 45A.485 requires the Contractor and all subcontractors performing work under the contract
to reveal to the Commonwealth any final determination of aviolation by the Contractor within
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the previous five (5) year period of the provisions of KRS chapters 136, 139, 141, 337, 338, 341,
and 342. These statutes relate to corporate and utility tax, sales and use tax, income tax, wages
and hours laws, occupational safety and health laws, unemployment insurance laws, and workers
compensation insurance laws, respectively. Disclosure of any violations is required prior to the
award of any state contract and throughout the duration the contract.

Failure to disclose violations, shall be grounds for the Commonwealth's disqualification of a
contractor or subcontractor from eligibility for future state contracts for a period of two (2) years.

To comply with KRS 45A.485, the Contractor and all subcontractors performing work

under this contract shall report any such final determination(s) of any violation(s) within the
previous five (5) years to the Commonwealth by

providing alist of the following information regarding any violation(s): (1) specific KRS
violated, (2) date of any final determination of aviolation, and (3) state agency which issued the
final determination.

A list of any disclosures made prior to award of a contract shall be attached to the contract.

The Contractor affirmsthat it has not violated any of the provisions of the above statutes within
the previousfive (5) year period, aside from violations explicitly disclosed and attached to

this contract. Contractor further affirms that it will (1) communicate the above KRS 45A.485
disclosure requirements to any subcontractors and (2) disclose any subcontractor violations it
becomes aware of to the Commonwealth.

20.00 Discrimination

This section applies only to contracts disbursing federal funds, in whole or part, when the terms
for receiving those funds mandate its inclusion. Discrimination (because of race, religion, color,
national origin, sex, sexual orientation, gender identity, age, or disability) is prohibited. During the
performance of this contract, the Contractor agrees as follows:

The Contractor will not discriminate against any employee or applicant for employment because of
race, religion, color, national origin, sex, sexual orientation, gender identity or age. The Contractor
further agreesto comply with the provisions of the Americans with Disabilities Act (ADA), Public
Law 101-336, and applicable federal regulations relating thereto prohibiting discrimination against
otherwise qualified disabled individuals under any program or activity. The Contractor agrees to
provide, upon request, needed reasonable accommodations. The Contractor will take affirmative
action to ensure that applicants are employed and that employees are treated during employment
without regard to their race, religion, color, national origin, sex, sexual orientation, gender identity,
age or disability. Such action shall include, but not be limited to the following: employment,
upgrading, demotion or transfer; recruitment or recruitment advertising; layoff or termination;
rates of pay or other forms of compensations; and selection for training, including apprenticeship.
The Contractor agrees to post in conspicuous places, available to employees and applicants for
employment, notices setting forth the provisions of this non-discrimination clause.

In all solicitations or advertisements for employees placed by or on behalf of the Contractor,
the Contractor will state that all qualified applicants will receive consideration for employment
without regard to race, religion, color, national origin, sex, sexual orientation, gender identity, age
or disability.

The Contractor will send to each Iabor union or representative of workers with which he/she has
a collective bargaining agreement or other contract or understanding a notice advising the said
labor union or workers' representative of the Contractor's commitments under this section and
shall post copies of the notice in conspicuous places available to employees and applicants for
employment. The Contractor will take such action with respect to any subcontract or purchase
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order as the administering agency may direct as a means of enforcing such provisions, including
sanctions for noncompliance.

The Contractor will comply with all provisions of Executive Order No. 11246 of September 24,
1965, as amended, and of the rules, regulations and relevant orders of the Secretary of Labor.

The Contractor will furnish all information and reports required by Executive Order No. 11246
of September 24, 1965, as amended, and by the rules, regulations and orders of the Secretary
of Labor, or pursuant thereto, and will permit access to his/her books, records and accounts by
the administering agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations and orders.

In the event of the Contractor's noncompliance with the nondiscrimination clauses of this contract
or with any of the said rules, regulations or orders, this contract may be cancelled, terminated or
suspended inwhole or in part, and the Contractor may be declared ineligiblefor further government
contracts or federally-assisted construction contracts in accordance with procedures authorized in
Executive Order No. 11246 of September 24, 1965, as amended, and such other sanctions that may
be imposed and remedies invoked as provided in or as otherwise provided by law.

The Contractor will include the provisions of paragraphs (1) through (7) of section 202
of Executive Order 11246 in every subcontract or purchase order unless exempted by rules,
regulations or orders of the Secretary of Labor, issued pursuant to section 204 of Executive Order
No. 11246 of September 24, 1965, as amended, so that such provisions will be binding upon each
subcontractor or vendor. The Contractor will take such action with respect to any subcontract or
purchase order as the administering agency may direct as a means of enforcing such provisions
including sanctions for noncompliance; provided, however, that in the event a Contractor becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a result of such
direction by the agency, the Contractor may request the United States to enter into such litigation
to protect the interests of the United States.

21.00 Bidder, Offeror, or Contractor Mandatory Representations Compliance with
Commonwealth Law

The contractor represents that, pursuant to KRS 45A.485, they and any subcontractor performing
work under the contract will be in continuous compliance with the KRS chapters listed below
and have reveal ed to the Commonweal th any violation determinations within the previousfive (5)
years:

KRS Chapter 136 (CORPORATION AND UTILITY TAXES)

KRS Chapter 139 (SALES AND USE TAXES)

KRS Chapter 141 (INCOME TAXEYS)

KRS Chapter 337 (WAGES AND HOURYS)

KRS Chapter 338 (OCCUPATIONAL SAFETY AND HEALTH OF EMPLOYEES)
KRS Chapter 341 (UNEMPLOYMENT COMPENSATION)

KRS Chapter 342 (WORKERS COMPENSATION)

Boycott Provisions

The contractor representsthat, pursuant to KRS 45A.607, they are not currently engaged in, and will
not for the duration of the contract engage in, the boycott of aperson or an entity based in or doing
business with ajurisdiction with which Kentucky can enjoy open trade. Note: The term Boycott
does not include actions taken for bona fide business or economic reasons, or actions specifically
required by federal or state law.

L obbying Prohibitions



https://apps.legislature.ky.gov/law/statutes/statute.aspx?id=22431
https://apps.legislature.ky.gov/law/statutes/chapter.aspx?id=37644
https://apps.legislature.ky.gov/law/statutes/chapter.aspx?id=37663
https://apps.legislature.ky.gov/law/statutes/chapter.aspx?id=37674
https://apps.legislature.ky.gov/law/statutes/chapter.aspx?id=38890
https://apps.legislature.ky.gov/law/statutes/chapter.aspx?id=38899
https://apps.legislature.ky.gov/law/statutes/chapter.aspx?id=38902
https://apps.legislature.ky.gov/law/statutes/chapter.aspx?id=38914
https://apps.legislature.ky.gov/law/statutes/statute.aspx?id=48539
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The contractor represents that they, and any subcontractor performing work under the contract,
have not violated the agency restrictions contained in KRS 11A.236 during the previous ten (10)
years, and pledgesto abide by therestrictions set forth in such statute for the duration of the contract

awarded.

The contractor further representsthat, pursuant to KRS 45A.328, they have not procured an original,
subsequent, or similar contract while employing an executive agency lobbyist who was convicted
of a crime related to the original, subsequent, or similar contract within five (5) years of the

conviction of the lobbyist.



https://apps.legislature.ky.gov/law/statutes/statute.aspx?id=50541
https://apps.legislature.ky.gov/law/statutes/statute.aspx?id=52935
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Commonwealth of Kentucky

CONTRACT MODIFICATION

CONTRACT INFORMATION
DOC ID Number: PON3 758 2000000682
Effective Date: 01/01/2021 Record Date:
Expiration Date: 12/31/2026 Procurement Folder: 669526
Document Description: Medicaid Managed Care Organization (MCO) Procurement Type:  Personal Service Contract
(Anthem) _
Cited Authority: Personal Services Contracts-Standard Version Number: 4

CONTACT INFORMATION

ISSUER:
Amy Monroe

502-564-8625
amy.monroe@ky.gov

REASON FOR MODIFICATION

To renew for a two (2) year period (01/01/2025-12/31/2026) in accordance with the terms and conditions and written agreement of the vendor.

As part of this renewal Addendum 1 has been incorporated herein.
The total contract rate has been increased by $500,000,000 from $3,400,000,000 to $4,020,000,000.00 to cover the renewed contract term.

No other changes have been made; documentation is on file with OPS.

VENDOR INFORMATION

Name /Address: Contact:

KY0020841: ANTHEM KENTUCKY MANAGED CARE PLAN INC STEPHEN FORD
757-473-2737

220 Virginia Avenue

INDIANAPOLIS IN 46204

COMMODITY / SERVICE INFORMATION

Line Quantity UOM Unit Price Service Amount Service From Service To Line Total

1 0.00000 $0.000000 $3,520,000,000.00 01/01/2021 12/31/2026 $3,520,000,000.00

Medicaid Managed Care Organization (MCO) - All Regions

Extended Description:

01/01/2025-12/31/2026 - Administrative closeout costs for obligations outlined in the terms of the contract effective 1/1/2021 through 12/31/2024 as determined by
the Department.

01/01/2021-12/31/2024 - Provided managed care services for Kentucky Medicaid recipients.
Capitated Rates contained in the contract are set by the Department within the actuarially sound range developed by the Department's Actuarial Contractor. These
rates are subject to final approval by CMS.
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ADDENDUM #1

In consideration of the mutual covenants expressed herein, PON3 758
2000000682 is hereby amended to incorporate the following changes.

Commodity Line #1 Extended Description has been amended to read.
01/01/2025-12/31/2026 - Administrative closeout costs for obligations outlined in the
terms of the contract effective 1/1/2021 through 12/31/2024 as determined by the
Department.

01/01/2021-12/31/2024 - Provided managed care services for Kentucky Medicaid
recipients.

Capitated Rates contained in the contract are set by the Department within the
actuarially sound range developed by the Department's Actuarial Contractor. These
rates are subject to final approval by CMS.

Section | SCOPE OF CONTRACT

Beginning January 1, 2025, all parties understand and agree that Anthem will no longer
have an enrollment of members for servicesfor the dates of the renewal. Thisrenewal
allows for the vendor to complete administrative closeout obligations outlined in the
terms of the contract effective 1/1/2021 through 12/31/2024 as determined by the
Department. This renewal also serves as a mechanism for any payments for services
performed through December 31, 2024, as determined by the Department.

Section 111 SUMMARY OF FINANCIALS
This renewal also serves as a mechanism for any payments for services performed
through December 31, 2024, as determined by the Department.

This Amendment is effective the 1st day of January 2025, by and between the Commonwealth
of Kentucky and Anthem Kentucky Managed Care Plan Inc.

This Contract is subject to the terms and conditions as stated. By executing this
Contract, the parties verify that they are authorized to bind this agreement and that they
accept the terms of this Agreement.

This Contract may be executed electronically in any number of counterparts, each of
which shall be deemed to be an original, but al of which together shall constitute one
and the same Contract.

This Contract is invalid until properly approved and executed by the Finance and
Administration Cabinet.

Anthem Kentucky Managed Care Plan, Inc. (“Contractor”, “Vendor”, or “Anthem”)

DocuSigned by:
| : 0 : 12/27/2024
o Al
N Lanoreaux, Market President Date

ApDQroved by the Cabinet for Health and Family Services

C

uSigned by:

(—(Nc,s(w Duke 12/27/2024

Wesley: W-dauke, Executive Director Date
Office of Legal Services
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——DocuSigned by:

m 12/27/2024
Uisad.A6yo@mmissioner Date
Department for Medicaid Services
——DocuSigned by:

#ric Fricdlandor 12/27/2024
Erigdriedlander, Cabinet Secretary Date
Apporcgsvmgeq, bty)y the Finance and Administration Cabinet

Loty Kobinson 12/30/2024
Kathy.R20bkason, Executive Director Date

Office of Procurement Services
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MASTER AGREEMENT
FOR
MEDICAID MANAGED CARE ORGANIZATION (MCO) - ALL REGIONS
BETWEEN

THE COMMONWEALTH OF KENTUCKY
CABINET FOR HEALTH AND FAMILY SERVICES (CHFS)
AND
ANTHEM KENTUCKY MANAGED CARE PLAN, INC.
13550 TRITON PARK BOULEVARD
LOUISVILLE, KENTUCKY 40223
502-619-6810
LEON D LAMOREAUX (Leon.Lamoreaux@Anthem.com)

kkkkkhkkkhkkkhkkrkkhkkrkhkkrKhkhrKhErKhkrKhkhKhkkhKhkkhKhkkhKhkkhkkhkkhkkhkkhkkkhkk Kk Kk Kk Kk Kk *x

ThisMaster Agreement (“Contract”, “Award”, or “Agreement”) isentered into, by and between
the Commonwealth of Kentucky (“Commonwealth”) and Anthem Kentucky Managed Care
Plan, Inc. (“Contractor”, “Vendor”, or “Anthem”), to provide managed care services for
Kentucky Medicaid recipients.

The Commonwealth and the Contractor agree to the following:

SCOPE OF CONTRACT

Anthem Kentucky Managed Care Plan, Inc. shall provide a Medicaid Managed Care
Organization (MCO) for all regions of the Commonwealth to deliver the highest quality
health care services to Kentucky Medicaid Members at the most favorable, competitive
prices.

Services shall be delivered in accordance with the Medicaid Managed Care Contract and
Appendices found herein.

The initia term of the contract shall be effective January 01, 2021 through December 31,
2024 as in accordance with Section 1V (50.2) of this agreement.

NEGOTIATED TERMS
The Commonwealth is not willing to entertain negotiations; this Agreement excludes any
exceptions and deviations to RFP 758 2000000202.

SUMMARY OF FINANCIALS

Capitated Rates contained in the contract are set by the Department within the actuarially
sound range developed by the Department's Actuarial Contractor. These rates are subject
to final approval by CMS.

. TERMSAND CONDITIONS

To the extent unmodified by the above Sections | - 11l of this Contract, the following
sections are incorporated pursuant to RFP 758 2000000202. In the event of any conflict
between the following Sections 40 and 50 and the previous Sections | - |11, the terms in
Sections| - I11 shall prevail.

SECTION 40 - PROCUREMENT REQUIREMENTS
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40.1

40.2

40.3

40.4

40.5

40.6

40.7

Procurement Requirements

Procurement requirements are listed under “Procurement Laws, Preference,
Regulations and Policies’ and “Response to Solicitation” located on the
eProcurement Web page at http://eprocurement.ky.gov and http://finance.ky.gov/
services/eprocurement/Pages/VendorServices.aspx  respectively. The vendor must
comply with all applicable statutes, regulations and policiesrelated to this procurement.

Contract Componentsand Order of Precedence

The Commonwesdlth’s acceptance of the contractor’'s offer in response to the
solicitation, indicated by the issuance of acontract award by the Office of Procurement
Services, shall create avalid contract between the Parties consisting of the following:

Procurement Statutes, Regulations, and Policies;

This written Agreement (Contract) between the Parties and any written
amendments thereto;

Any Addendato the Solicitation;

The Solicitation and all attachments;

Any Best and Final Offer;

Any clarifications concerning the Contractor’'s proposal in response to the
Solicitation,

7. The Contractor’s proposal in response to the Solicitation.

oukhw NBE

In the event of any conflict between or among the provisions contained in the contract,
the order of precedence shall be as enumerated above.

Final Agreement

The contract represents the entire agreement between the parties with respect to the
subject matter hereof. Prior negotiations, representations, or agreements, either written
or oral, between the parties hereto relating to the subject matter hereof shall be of no
effect upon this contract.

Contract Provisions

If any provision of this contract (including items incorporated by reference) is declared
or found to be illegal, unenforceable, or void, then both the Commonwealth and the
contractor shall be relieved of all obligations arising under such provision. If the
remainder of this contract is capable of performance, it shall not be affected by such
declaration or finding and shall be fully performed.

Type of Contract

The contract proposed in responseto this solicitation shall be onthe basisof afirm fixed
unit price for the elements listed in this solicitation. This solicitation is specifically
not intended to solicit proposals for contracts on the basis of cost-plus, open-ended rate
schedule, nor any non-fixed price arrangement.

Contract Usage

As a result of this RFP, the contractual agreement with the selected vendor will
in no way obligate the Commonwealth of Kentucky to purchase any services or
equipment under this contract. The Commonweal th agrees, in entering into any contract,
to purchase only such services in such quantities as necessary to meet the actual
requirements as determined by the Commonwealth.

Addition or Deletion of [tems or Services
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40.8

40.9

40.10

40.11

40.12

40.13

The Office of Procurement Services reservestheright to add new and similar items, by
issuing a contract modification, to this contract with the consent of the vendor. Until
such time as the vendor receives a modification, the vendor shall not accept delivery
orders from any agency referencing such items or services.

Changes and M odifications to the Contract

Pursuant to KRS 45A.210 (1) and 200 KAR 5:311, no modification or change of any
provision in the contract shall be made, or construed to have been made, unless such
modification is mutually agreed to in writing by the contractor and the Commonwealth,
and incorporated as a written amendment to the contract and processed through the
Office of Procurement Services and approved by the Finance and Administration
Cabinet prior to the effective date of such modification or change pursuant to KRS
45A.210(1) and 200 KAR 5:311. Memorandum of understanding, written clarification,
and/or correspondence shall not be construed as amendments to the contract.

If the contractor finds at any time that existing conditions made modification of the
contract necessary, it shall promptly report such matters to the Commonwealth Buyer
for consideration and decision.

Changesin Scope

The Commonwealth may, at any time by written order, make changes within the general
scope of the contract. No changes in scope are to be conducted except at the approval
of the Commonwealth.

Contract Conformance

If the Commonwealth Buyer determinesthat deliverables due under the contract are not
in conformance with the terms and conditions of the contract and the mutually agreed-
upon project plan, the Buyer may request the contractor to deliver assurancesin theform
of additional contractor resources and to demonstrate that other major schedules will
not be affected. The Commonwealth shall determine the quantity and quality of such
additional resources and failure to comply may constitute default by the contractor.

Assignment
The contract shall not be assigned in whole or in part without the prior written consent
of the Commonwealth Buyer.

Payment

The Commonwealth will make payment within thirty (30) working days of receipt of
contractor's invoice or of acceptance of goods and/or services in accordance with KRS
45.453 and KRS 45.454.

Payments are predicated upon successful completion and acceptance of the described
work, services, supplies, or commodities, and delivery of the required documentation.
Invoices for payment shall be submitted to the agency contact person or his
representative.

Contractor Cooperation in Related Efforts

The Commonwealth of Kentucky may undertake or award other contractsfor additional
or related work, services, supplies, or commodities, and the contractor shall fully
cooperate with such other contractors and Commonwealth employees. The contractor
shall not commit or permit any act that will interfere with the performance of work by
any other contractor or by Commonwesalth employees.
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40.14

40.15

40.16

40.17

40.18

40.19

Contractor Affiliation

"Affiliate” shall mean a branch, division or subsidiary that is effectively controlled by
another party. If any affiliate of the contractor shall take any action that, if done by the
contractor, would constitute a breach of this agreement, the same shall be deemed a
breach by such party with like legal effect.

Commonwealth Property

The contractor shall be responsible for the proper custody and care of any
Commonwealth-owned property furnished for contractor's use in connections with the
performance of this contract. The contractor shall reimburse the Commonwealth for its
loss or damage, normal wear and tear excepted.

Confidentiality of Contract Terms

The contractor and the Commonwealth agree that al information communicated
between them before the effective date of the contract shall be received in strict
confidence and shall not be necessarily disclosed by the receiving party, its agents, or
employees without prior written consent of the other party. Such material will be kept
confidential subject to Commonwealth and Federal public information disclosure laws.

Upon signing of the contract by all parties, terms of the contract become available to
the public, pursuant to the provisions of the Kentucky Revised Statutes.

The contractor shall have an appropriate agreement with its subcontractors extending
these confidentiality requirementsto all subcontractors' employees.

Confidential Information
The contractor shall comply with the provisions of the Privacy Act of 1974 and instruct
its employees to use the same degree of care as it uses with its own data to keep
confidential information concerning client data, the business of the Commonwealth, its
financia affairs, its relations with Its citizens and its employees, as well as any other
information which may be specifically classified as confidential by the Commonwealth
in writing to the contractor. All Federal and State Regulations and Statutes related
to confidentiality shall be applicable to the contractor. The contractor shall have an
appropriate agreement with its employees, and any subcontractor employees, to that
effect, provided however, that the foregoing will not apply to:

A. Information which the Commonwealth has released in writing from being
maintained in confidence;

B. Information which at the time of disclosureisin the public domain by having been
printed an published and available to the public in libraries or other public places
where such datais usualy collected; or

C. Information, which, after disclosure, becomes part of the public domain as defined
above, thorough no act of the contractor.

Advertising Award

The contractor shall not refer to the award of contract in commercial advertising in such
amanner as to state or imply that the firm or its services are endorsed or preferred by
the Commonwealth of Kentucky without the expressed written consent of the agency
technical contact person. (see Section 50.4)

Patent or Copyright Infringement
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40.20

The contractor shall report to the Commonwealth promptly and in reasonable written
detail, each notice of clam of patent or copyright infringement based on the
performance of this contract of which the contractor has knowledge.

The Commonwealth agrees to notify the contractor promptly, in writing, of any such
claim, suit or proceeding, and at the contractor's expense give the contractor proper and
full information needed to settle and/or defend any such claim, suit or proceeding.

If, in the contractor's opinion, the equipment, materials, or information mentioned in the
paragraphs aboveislikely to or does become the subject of aclaim or infringement of a
United States patent or copyright, then without diminishing the contractor's obligation
to satisfy any fina award, the contractor may, with the Commonwealth's written
consent, substitute other equally suitable equipment, materials, and information, or at
the contractor's options and expense, obtain the right for the Commonwealth to continue
the use of such equipment, materials, and information.

The Commonwealth agrees that the contractor has the right to defend, or at its option,
to settle and the contractor agrees to defend at its own expense, or at its option to
settle, any claim, suit or proceeding brought against the Commonwealth on the issue
of infringement of any United States patent or copyright or any product, or any part
thereof, supplied by the contractor to the Commonwealth under this agreement. The
contractor agreesto pay any final judgment entered against the Commonwealth on such
issue in any suit or proceeding defended by the contractor.

If principles of governmental or public law are involved, the Commonwealth may
participate in the defense of any such action, but no costs or expenses shall be incurred
for the account of the contractor without the contractor's written consent.

The contractor shall have no liability for any infringement based upon:

A. thecombination of such product or part with any other product or part not furnished
to the Commonwealth by the contractor

B. themodification of such product or part unless such modification was made by the
contractor

C. theuseof such product or part in amanner for which it was not designed

Permits, Licenses, Taxesand Commonwealth Registration

The contractor shall procure all necessary permits and licenses and abide by all
applicablelaws, regulations, and ordinances of all Federal, State, and local governments
in which work under this contract is performed.

The contractor shall maintain certification of authority to conduct business in the
Commonwealth of Kentucky during the term of this contract. Such registration is
obtained from the Secretary of State, who will also provide the certification thereof.
However, the contractor need not be registered as a prerequisite for responding to the
RFP. Additional local registration or license may be required.

The contractor shall pay any sales, use, and personal property taxes arising out of this
contract and the transaction contemplated hereby. Any other taxes levied upon this
contract, the transaction, or the equipment or services delivered pursuant hereto shall
be borne by the contractor.
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40.21

40.22

40.23

40.24

40.25

40.26

EEO Requirements

The Equal Employment Opportunity Act of 1978 applies to All State government
projectswith an estimated val ue exceeding $500,000. The contractor shall comply with
all terms and conditions of the Act.

http://finance.ky.gov/services/eprocurement/Pages/V endor Services.aspx.

Provisionsfor Termination of the Contract
Any contract resulting from this solicitation shall be subject to the termination
provisions set forth in 200 KAR 5:312.

Bankruptcy

In the event the contractor becomes the subject debtor in a case pending under the
Federal Bankruptcy Code, the Commonwealth's right to terminate this contract may
be subject to the rights of a trustee in bankruptcy to assume or assign this contract.
The trustee shall not have the right to assume or assign this contract unless the
trustee (@) promptly cures al defaults under this contract; (b) promptly compensates
the Commonwealth for the monetary damages incurred as a result of such default,
and (c) provides adequate assurance of future performance, as determined by the
Commonwealth.

Conformance with Commonwealth & Federal L aws/Regulations

This contract shall be governed by and construed in accordance with the laws of
the Commonwealth of Kentucky. Any action brought against the Commonwealth on
the contract, including but not limited to actions ether for breach of contract or for
enforcement of the contract, shall be brought in Franklin Circuit Court, Franklin County,
Kentucky in accordance with KRS 45A.245.

Accessibility

Vendor hereby warrants that the products or services to be provided under this contract
comply with the accessibility requirements of Section 504 of the Rehabilitation Act
of 1973, as amended (29 U.S.C. § 794d), and its implementing regulations set forth
at Title 36, Code of Federal Regulations, part 1194. Vendor further warrants that the
products or services to be provided under this contract comply with existing federal
standards established under Section 255 of the Federal Telecommunications Act of 1996
(47 U.S.C. §255), and itsimplementing regulations set forth at Title 36, Code of Federal
Regulations, part 1193, to the extent the vendor's products or services may be covered
by that act. Vendor agrees to promptly respond to and resolve any complaint regarding
accessibility of its products or services which is brought to its attention.

Accessto Records

The state agency certifiesthat it isin compliance with the provisions of KRS 45A.695,
"Access to contractor's books, documents, papers, records, or other evidence directly
pertinent to the contract." The Contractor, as defined in KRS 45A.030, agrees
that the contracting agency, the Finance and Administration Cabinet, the Auditor of
Public Accounts, and the Legidative Research Commission, or their duly authorized
representatives, shall have access to any books, documents, papers, records, or other
evidence, which are directly pertinent to this agreement for the purpose of financial
audit or program review. The Contractor also recognizes that any books, documents,
papers, records, or other evidence, received during afinancial audit or program review
shall be subject to the Kentucky Open Records Act, KRS 61.870 to 61.884. Records
and other prequalification information confidentially disclosed as part of the bid process
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40.27

40.28

40.29

40.30

shall not be deemed as directly pertinent to the agreement and shall be exempt from
disclosure as provided in KRS 61.878(1)(c).

Prohibitions of Certain Conflicts of I nterest

In accordance with KRS 45A.340, the contractor represents and warrants, and the
Commonwealth relies upon such representation and warranty, that it presently has no
interest and shall not acquire any interest, direct or indirect, which would conflict in
any manner or degree with the performance of its services. The contractor further
represents and warrants that in the performance of the contract, no person, including
any subcontractor, having any such interest shall be employed.

In accordance with KRS 45A.340 and KRS 11A.040 (4), the contractor agrees that it
shall not knowingly allow any official or employee of the Commonweal th who exercises
any function or responsibility in the review or approval of the undertaking or carrying
out of this contract to voluntarily acquire any ownership interest, direct or indirect, in
the contract prior to the completion of the contract.

No Contingent Fees

No person or selling agency shall beemployed or retained or given anything of monetary
value to solicit or secure this contract, excepting bona fide employees of the offeror
or bona fide established commercial or selling agencies maintained by the offeror
for the purpose of securing business. For breach or violation of this provision, the
ngrqmonwealth shall have theright to reject the proposal or cancel the contract without
iability.

Vendor Response and Proprietary Information

The RFP specifies the format, required information, and general content of proposals
submitted in response to the RFP. The Finance and Administration Cabinet will not
disclose any portions of the proposals prior to Contract Award to anyone outside the
Finance and Administration Cabinet, representatives of the agency for whose benefit
the contract is proposed, representatives of the Federal Government, if required, and
the members of the evaluation committees. After a contract is awarded in whole or in
part, the Commonwealth shall have the right to duplicate, use, or disclose all proposal
datasubmitted by vendorsin responseto this RFP asamatter of public record. Although
the Commonweal th recognizes the vendor's possibl e interest in preserving selected data
which may be part of a proposal, the Commonwealth must treat such information as
provided by the Kentucky Open Records Act, KRS 61.870 et sequitur.

Informational areas which normally might be considered proprietary shall be limited to
individual personnel data, customer references, selected financial data, formulae,
and financial audits which, if disclosed, would permit an unfair advantage to
competitors. If a proposal contains information in these areas that a vendor declares
proprietary in nature and not available for public disclosure, the vendor shall declarein
the Transmittal Letter [see Section 60.6 (A)] theinclusion of proprietary information
and shall noticeably label as proprietary each sheet containing such information.
Proprietary information shall be submitted under separate sealed cover marked
“Proprietary Data”. Proposals containing information declared by the vendor to be
proprietary, either in whole or in part, outside the areas listed above may be deemed
non-responsive to the RFP and may be rejected.

Contract Claims
The Parties acknowledge that KRS 45A.225 to 45A.290 governs contract claims.
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40.31 Limitation of Liability
The liability of the Commonwealth related to contractual damages is set forth in KRS
45A.245

40.32

Discrimination (Effective April 8, 2015)

Discrimination (because of race, religion, color, national origin, sex, sexual orientation,
gender identity, age, or disability) is prohibited. This section applies only to contracts
utilizing federal funds, in whole or in part. During the performance of this contract, the
contractor agrees as follows:

1

The contractor will not discriminate against any employee or applicant for
employment because of race, religion, color, national origin, sex, sexual
orientation, gender identity, or age. The contractor further agrees to comply
with the provisions of the Americans with Disabilities Act (ADA), Public
Law 101-336, and applicable federal regulations relating thereto prohibiting
discrimination against otherwise qualified disabled individual sunder any program
or activity. The contractor agrees to provide, upon request, needed reasonable
accommodations. The contractor will take affirmative action to ensure that
applicants are employed and that employees are treated during employment
without regard to their race, religion, color, national origin, sex, sexual orientation,
gender identity, age or disability. Such action shall include, but not be limited
to the following; employment, upgrading, demotion or transfer; recruitment
or recruitment advertising; layoff or termination; rates of pay or other forms
of compensations; and selection for training, including apprenticeship. The
contractor agrees to post in conspicuous places, available to employees and
applicants for employment, notices setting forth the provisions of this non-
discrimination clause.

The contractor will, in all solicitations or advertisements for employees placed
by or on behalf of the contractor, state that all qualified applicants will receive
consideration for employment without regard to race, religion, color, national
origin, sex, sexual orientation, gender identity, age or disability.

The contractor will send to each labor union or representative of workers with
which he hasacollective bargai ning agreement or other contract or understanding,
anotice advising the said labor union or workers representative of the contractor's
commitments under this section, and shall post copies of the notice in conspicuous
places available to employees and applicants for employment. The contractor
will take such action with respect to any subcontract or purchase order as
the administering agency may direct as a means of enforcing such provisions,
including sanctions for noncompliance.

The contractor will comply with al provisions of Executive Order No. 11246 of
September 24, 1965 as amended, and of the rules, regulations and relevant orders
of the Secretary of Labor.

The contractor will furnish al information and reports required by Executive
Order No. 11246 of September 24, 1965, as amended, and by therules, regulations
and orders of the Secretary of Labor, or pursuant thereto, and will permit access
to his books, records and accounts by the administering agency and the Secretary
of Labor for purposes of investigation to ascertain compliance with such rules,
regulations and orders.

In the event of the contractor's noncompliance with the nondiscrimination clauses
of this contract or with any of the said rules, regulations or orders, this contract
may be cancelled, terminated or suspended in whole or in part and the contractor
may be declared ineligible for further government contracts or federally-assisted




Docusign Envelope ID: F0213DB1-D91F-4590-BA37-66A814BE4238

2000000682

o wewlENt Description Page 12
Draft Medicaid Managed Care Organization (MCO) ( Total Pages: 19
Anthem)

50.1

50.2

50.3

construction contracts in accordance with procedures authorized in Executive

Order No. 11246 of September 24, 1965, as amended, and such other sanctions

B1a|y be imposed and remedies invoked as provided in or as otherwise provided
y law.

7.  Thecontractor will include the provisions of paragraphs (1) through (7) of section
202 of Executive Order 11246 in every subcontract or purchase order unless
exempted by rules, regulations or orders of the Secretary of Labor, issued pursuant
to section 204 of Executive Order No. 11246 of September 24, 1965, as amended,
so that such provisions will be binding upon each subcontractor or vendor. The
contractor will take such action with respect to any subcontract or purchase
order as the administering agency may direct as a means of enforcing such
provisions including sanctions for noncompliance; provided, however, that in the
event a contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as aresult of such direction by the agency, the contractor
may reguest the United States to enter into such litigation to protect the interests
of the United States.

SECTION 50 - SCOPE OF WORK |

Agenciesto Be Served
This contract shall be for use by CHFS-DM S. No shipments shall be made except upon
receipt by vendor of an official delivery order from the using agency.

Term of Contract and Renewal Options
The initial term of the contract shall be effective January 01, 2021 and expire December
31, 2024.

This contract may be renewed at the completion of the initial contract period for six (6)
additional two (2) year periods upon the mutual agreement of the Parties. Such mutual
aﬁreement shall take the form of a contract modification as described in Section 40.8 of
this RFP.

Vendors shall not be eligible to accept Medicaid members or receive monthly capitated
rate payments prior to meeting all Readiness Review and Network Adequacy requirements.
Awarded Vendor(s) areto meet these requirementsno later than December 15, 2020. Failure
to meet the requirements by this date may result in cancellation of the awarded contract.

At the end of the contract, the vendor shall provide all agency data in a form that can be
converted to any subsequent system of the agency’s choice. The vendor shall cooperate to
this end with the vendor of the agency’s choice.

The Commonwealth reserves the right not to exercise any or al renewa options. The
Commonwealth reserves the right to extend the contract for a period less than the
length of the above-referenced renewal period if such an extension is determined by the
Commonwealth Buyer to be in the best interest of the Commonwealth.

The Commonwealth reserves the right to renegotiate any terms and/or conditions as may
be necessary to meet requirements for the extended period. In the event proposed revisions
cannot be agreed upon, either party shall have the right to withdraw without prejudice from
either exercising the option or continuing the contract in an extended period.

Basis of Price Revisions
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50.4

50.5

50.6

50.7

PRICE ADJUSTMENTS: Unless otherwise specified, the prices established by the contract
relslulti ng from this solicitation shall remain firm for the contract period subject to the
following:

CMS Approval: The capitation payment rates established by the Contract are subject to the
approval of the Center for Medicare and Medicaid Services (CMS). If CMS regjects any
component of the rates, DM S will work with its actuaries to develop and certify new rates
to CMS for approval. Those new rates, shall be reconciled retroactively to the beginning
of the rate period certified to CMS.

Notices

After the award of contract, al programmatic communications with regard to day-to-
day performance under the contract are to be made to the agency technical contact(s)
identified during the negotiation phase of this procurement. After the award of contract,
all communications of a contractual or legal nature are to be made to the Commonwealth
Buyer.

Subcontractors

The contractor is permitted to make subcontract(s) with any other party for furnishing any
of the work or services herein. The contractor shall be solely responsible for performance
of the entire contract whether or not subcontractors are used. The Commonwealth shall not
be involved in the relationship between the prime contractor and the subcontractor. Any
Issuesthat arise asaresult of thisrelationship shall be resolved by the prime contractor. All
references to the contractor shall be construed to encompass both the contractor and any
subcontractors of the contractor.

Transition of MCOs
Transition of membership upon award is outlined in Section 26.2 of the Draft Contract.

Scope of Work/Technical Requirements
See RFP Attachment C - “ Draft Medicaid Managed Care Contract and Appendices.”
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Personal Service Contract Standard Terms and Conditions
Revised November 2021

Wher eas, the first party, the state agency, has concluded that either state personnel are not available to perform said
function, or it would not be feasible to utilize state personnel to perform said function; and

Wher eas, the second party, the Contractor, is available and qualified to perform such function; and

Wher eas, for the abovementioned reasons, the state agency desires to avail itself of the services of the second party;

NOW THEREFORE, the following terms and conditions are applicable to this contract:

1.00 Effective Date:

This contract is not effective until the Secretary of the Finance and Administration Cabinet or his authorized designee
has approved the contract and until the contract has been submitted to the Legidative Research Commission,
Government Contract Review Committee (“LRC”). However, in accordancewith KRS 45A.700, contractsin aggregate
amounts of $10,000 or less are exempt from review by the committee and need only befiled with the committee within
30 days of their effective date for informational purposes.

KRS 45A.695(7) provides that payments on personal service contracts and memoranda of agreement shall not be
authorized for services rendered after government contract review committee disapproval, unless the decision of the
committeeis overridden by the Secretary of the Finance and Administration Cabinet or agency head, if the agency has
been granted delegation authority by the Secretary.

2.00 Renewals:

Upon expiration of the initial term, the contract may be renewed in accordance with the terms and conditions in the
original solicitation. Renewal shall be subject to prior approval from the Secretary of the Finance and Administration
Cabinet or his authorized designee and the LRC Government Contract Review Committee in accordance with KRS
45A.695 and KRS 45A.705, and contingent upon available funding.

3.00 LRC Palicies:

Pursuant to KRS 45A.725, LRC has established policies which govern rates payable for certain professional
services. These are located on the LRC webpage https.//apps.|egislature.ky.gov/moreinfo/Contracts/homepage.html
and would impact any contract established under KRS 45A.690 et seq., where applicable.

4.00 Choice of Law and Forum:
This contract shall be governed by and construed in accordance with the laws of the Commonwealth of Kentucky.
Any action brought against the Commonwealth on the contract, including but not limited to actions either for breach
of contract or for enforcement of the contract, shall be brought in Franklin Circuit Court, Franklin County, Kentucky
in accordance with KRS 45A.245.

5.00 EEO Requirements:
The Equal Employment Opportunity Act of 1978 applies to All State government projects with an estimated value
exceeding $500,000. The contractor shall comply with all terms and conditions of the Act.
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6.00 Cancellation:
The Commonwealth shall have the right to terminate and cancel this contract at any time not to exceed thirty (30) days
written notice served on the Contractor by registered or certified mail.

7.00 Funding Out Provision:

The state agency may terminate this contract if funds are not appropriated to the contracting agency or are not
otherwise available for the purpose of making payments without incurring any obligation for payment after the date of
termination, regardless of the terms of the contract. The state agency shall provide the Contractor thirty (30) calendar
days written notice of termination of the contract due to lack of available funding.

8.00 Reduction in Contract Worker Hours:

The Kentucky General Assembly may allow for a reduction in contract worker hours in conjunction with a budget
balancing measure for some professional and non-professional service contracts. If under such authority the agency
is required by Executive Order or otherwise to reduce contract hours, the agreement will be reduced by the amount
specified in that document. If the contract funding is reduced, then the scope of work related to the contract may also
be reduced commensurate with the reduction in funding. Thisreduction of the scope shall be agreeable to both parties
and shall not be considered a breach of contract.

9.00 Authorized to do Businessin Kentucky:

The Contractor affirms that it is properly authorized under the laws of the Commonwealth of Kentucky to conduct
business in this state and will remain in good standing to do business in the Commonwealth of Kentucky for the
duration of any contract awarded.

The Contractor shall maintain certification of authority to conduct businessin the Commonwealth of Kentucky during
theterm of thiscontract. Such registration isobtained from the Secretary of State, who will also providethecertification
thereof.

Registration with the Secretary of State by a Foreign Entity:
Pursuant to KRS 45A.480(1)(b), an agency, department, office, or political subdivision of the Commonwealth of
Kentucky shall not award a state contract to a person that is a foreign entity required by KRS 14A.9-010 to obtain
a certificate of authority to transact business in the Commonwealth (“certificate”) from the Secretary of State under
KRS 14A.9-030 unless the person produces the certificate within fourteen (14) days of the bid or proposal opening.
Therefore, foreign entities should submit acopy of their certificate with their solicitation response. If theforeign entity
is not required to obtain a certificate as provided in KRS 14A.9-010, the foreign entity should identify the applicable
exception in its solicitation response. Foreign entity is defined within KRS 14A.1-070.

For all foreign entities required to obtain a certificate of authority to transact business in the Commonwealth,
if a copy of the certificate is not received by the contracting agency within the time frame identified above, the
foreign entity’ ssolicitation r esponse shall bedeemed non-responsiveor theawar ded contr act shall be cancelled.

Businesses can register with the Secretary of State at https.//onestop.ky.gov/Pages/default.aspx

10.00 Invoicesfor fees:
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The Contractor shall maintain supporting documentsto substantiate invoices and shall furnish sameif required by state
government. The invoice must conform to the method described in Section V of this contract.

Pursuant to KRS 45A.695, no payment shall be made on any personal service contract unless the individual,
firm, partner ship, or corporation awarded the personal service contract submitsitsinvoice for payment on a
form established by the committee.

*Invoice form is available on the L egidlative Research Commission, Government Contract Review Committee
website: https.//apps.|egis ature.ky.gov/moreinfo/Contracts/homepage.html

11.00 Travel expenses, if authorized:

The Contractor shall be paid for no travel expenses unless and except as specifically authorized by the specifications of
this contract or authorized in advance and in writing by the Commonwealth. The Contractor shall maintain supporting
documents that substantiate every claim for expenses and shall furnish same if requested by the Commonwealth.

12.00 Other expenses, if authorized herein:
The Contractor shall be reimbursed for no other expenses of any kind, unless and except as specifically authorized
within the specifications of this contract or authorized in advance and in writing by the Commonwealth.

If the reimbursement of such expenses is authorized, the reimbursement shall be only on an out-of-pocket basis.
Request for payment of same shall be processed upon receipt from the Contractor of valid, itemized statements
submitted periodically for payment at the time any fees are due. The Contractor shall maintain supporting documents
that substantiate every claim for expenses and shall furnish same if requested by the Commonwealth.

13.00 Purchasing and specifications:

The Contractor certifies that he/she will not attempt in any manner to influence any specifications to be restrictive
in any way or respect nor will he/she attempt in any way to influence any purchasing of services, commodities or
equipment by the Commonwealth of Kentucky. For the purpose of this paragraph and the following paragraph that
pertains to conflict-of interest laws and principles, "he/she" is construed to mean "they" if more than one person is
involved and if afirm, partnership, corporation, or other organization isinvolved, then "he/she" is construed to mean
any person with an interest therein.

14.00 Conflict-of-interest laws and principles:

The Contractor certifiesthat he/sheislegally entitled to enter into this contract with the Commonwealth of Kentucky,
and by holding and performing this contract, he/she will not be violating either any conflict of interest statute (KRS
45A.330-45A.340, 45A.990, 164.390), or KRS 11A.040 of the executive branch code of ethics, relating to the
employment of former public servants.

15.00 Campaign finance:

The Contractor certifies that neither he/she nor any member of hissher immediate family having an interest of 10%
or more in any business entity involved in the performance of this contract, has contributed more than the amount
specified in KRS 121.056(2), to the campaign of the gubernatorial candidate elected at the election last preceding
the date of this contract. The Contractor further swears under the penalty of perjury, as provided by KRS 523.020,
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that neither he/she nor the company which he/she represents, has knowingly violated any provisions of the campaign
finance laws of the Commonwealth, and that the award of acontract to him/her or the company which he/she represents
will not violate any provisions of the campaign finance laws of the Commonwealth.

16.00 Accessto Recor ds:

The state agency certifiesthat it isin compliance with the provisions of KRS 45A.695, "Access to contractor's books,
documents, papers, records, or other evidence directly pertinent to the contract." The Contractor, as defined in KRS
45A..030, agrees that the contracting agency, the Finance and Administration Cabinet, the Auditor of Public Accounts,
and the Legidative Research Commission, or their duly authorized representatives, shall have access to any books,
documents, papers, records, or other evidence, which aredirectly pertinent to thisagreement for the purpose of financia
audit or program review. The Contractor also recognizesthat any books, documents, papers, records, or other evidence,
received during afinancial audit or program review shall be subject to the Kentucky Open Records Act, KRS 61.870to
61.884. Records and other prequalification information confidentially disclosed as part of the bid process shall not be
deemed as directly pertinent to the agreement and shall be exempt from disclosure as provided in KRS 61.878(1)(c).

17.00 Protest:

Pursuant to KRS 45A.285, the Secretary of the Finance and Administration Cabinet, or his designee, shall have
authority to determine protests and other controversies of actual or prospective vendors in connection with the
solicitation or selection for award of a contract.

Any actual or prospective vendor, who is aggrieved in connection with the solicitation or selection for award of a
contract, may file protest with the Secretary of the Finance and Administration Cabinet. A protest or notice of other
controversy must be filed promptly and, in any event, within two (2) calendar weeks after such aggrieved person
knows or should have known of the facts giving rise thereto. All protests or notices of other controversies must be
inwriting and shall be addressed to:

Holly M. Johnson, Secretary

Commonwealth of Kentucky

Finance and Administration Cabinet

Office of the Secretary

200 Mero Street, 5th Floor

Frankfort, KY 40622

The Secretary of Financeand Administration Cabinet shall promptly issueadecisioninwriting. A copy of that decision
shall be mailed or otherwise furnished to the aggrieved party and shall state the reasons for the action taken.

The decision by the Secretary of the Finance and Administration Cabinet shall be final and conclusive.

18.00 Social security: (check one)

The parties are cognizant that the state is not liable for social security contributions, pursuant to 42 U.S. Code,
section 418, relative to the compensation of the second party for this contract.

The parties are cognizant that the state is liable for socia security contributions, pursuant to 42 U.S. Code,
section 418, relative to the compensation of the second party for this contract.
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19.00 Violation of tax and employment laws:

KRS 45A.485 requires the Contractor and all subcontractors performing work under the contract to reveal to the
Commonwealth, prior to the award of a contract, any final determination of a violation by the Contractor within the
previous five (5) year period of the provisions of KRS chapters 136, 139, 141, 337, 338, 341, and 342. These statutes
relate to corporate and utility tax, sales and use tax, income tax, wages and hours laws, occupational safety and health
laws, unemployment insurance laws, and workers compensation insurance laws, respectively

To comply with the provisions of KRS 45A.485, the Contractor and all subcontractors performing work under the
contract shall report any such final determination(s) of violation(s) to the Commonwealth by providing the following
information regarding the final determination(s): the KRS violated, the date of the final determination, and the state
agency which issued the final determination.

KRS 45A.485 also provides that, for the duration of any contract, the Contractor and all subcontractors performing
work under the contract shall be in continuous compliance with the provisions of those statutes, which apply to their
operations, and that their failureto reveal afinal determination, as described above, or failureto comply with the above
statutesfor the duration of the contract, shall be grounds for the Commonwealth's cancellation of the contract and their
disqualification from eligibility for future state contracts for a period of two (2) years.

Contractor must check one:
The Contractor has not violated any of the provisions of the above statutes within the previous five (5) year
period.

The Contractor hasviolated the provisions of one or more of the above statutes within the previousfive (5) year
period and has revealed such final determination(s) of violation(s). Attached is alist of such determination(s), which
includesthe KRSviolated, thedate of thefinal determination, and the state agency whichissued thefinal determination.

20.00 Discrimination:

This section applies only to contracts disbursing federal funds, in whole or part, when the terms for receiving those
funds mandate its inclusion. Discrimination (because of race, religion, color, national origin, sex, sexual orientation,
gender identity, age, or disability) is prohibited. During the performance of this contract, the Contractor agrees as
follows:

The Contractor will not discriminate against any employee or applicant for employment because of race, religion,
color, national origin, sex, sexual orientation, gender identity or age. The Contractor further agrees to comply with
the provisions of the Americans with Disabilities Act (ADA), Public Law 101-336, and applicable federal regulations
relating thereto prohibiting discrimination against otherwise qualified disabled individuals under any program or
activity. The Contractor agreesto provide, upon request, needed reasonabl e accommaodations. The Contractor will take
affirmative action to ensure that applicants are employed and that employees are treated during employment without
regard to their race, religion, color, national origin, sex, sexua orientation, gender identity, age or disability. Such
action shall include, but not be limited to the following: employment, upgrading, demotion or transfer; recruitment or
recruitment advertising; layoff or termination; rates of pay or other forms of compensations; and selection for training,
including apprenticeship. The Contractor agrees to post in conspicuous places, available to employees and applicants
for employment, notices setting forth the provisions of this non-discrimination clause.
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In all solicitations or advertisements for employees placed by or on behalf of the Contractor, the Contractor will state
that al qualified applicants will receive consideration for employment without regard to race, religion, color, national
origin, sex, sexual orientation, gender identity, age or disability.

The Contractor will send to each labor union or representative of workerswith which he/she hasacollective bargaining
agreement or other contract or understanding a notice advising the said labor union or workers' representative of the
Contractor's commitments under this section and shall post copies of the notice in conspicuous places available to
employees and applicants for employment. The Contractor will take such action with respect to any subcontract or
purchase order as the administering agency may direct as a means of enforcing such provisions, including sanctions
for noncompliance.

The Contractor will comply with all provisions of Executive Order No. 11246 of September 24, 1965, as amended,
and of the rules, regulations and relevant orders of the Secretary of Labor.

The Contractor will furnish al information and reportsrequired by Executive Order No. 11246 of September 24, 1965,
as amended, and by the rules, regulations and orders of the Secretary of Labor, or pursuant thereto, and will permit
access to his/her books, records and accounts by the administering agency and the Secretary of Labor for purposes of
investigation to ascertain compliance with such rules, regulations and orders.

In the event of the Contractor's noncompliance with the nondiscrimination clauses of this contract or with any of the
said rules, regulations or orders, this contract may be cancelled, terminated or suspended in whole or in part, and the
Contractor may be declared ineligible for further government contracts or federally-assisted construction contractsin
accordance with procedures authorized in Executive Order No. 11246 of September 24, 1965, as amended, and such
other sanctions that may be imposed and remedies invoked as provided in or as otherwise provided by law.

The Contractor will include the provisions of paragraphs (1) through (7) of section 202 of Executive Order 11246 in
every subcontract or purchase order unless exempted by rules, regulations or orders of the Secretary of Labor, issued
pursuant to section 204 of Executive Order No. 11246 of September 24, 1965, as amended, so that such provisionswill
be binding upon each subcontractor or vendor. The Contractor will take such action with respect to any subcontract or
purchase order as the administering agency may direct as ameans of enforcing such provisionsincluding sanctionsfor
noncompliance; provided, however, that in the event a Contractor becomesinvolvedin, or isthreatened with, litigation
with asubcontractor or vendor as aresult of such direction by the agency, the Contractor may request the United States
to enter into such litigation to protect the interests of the United States.




Issue Date:

NO. DO 748 2500017563

Page 1 of 1|
01/02/25
Document Description: ~ Medicaid Managed Care Organization (MCO) (Anthen1)
Vendor Contact: Issuer Contact:
Name: STEPHEN FORD Name: Marianne Johns
Phone: 757-473-2737 Extension: Phone: 502-564-7736 Ext.:
E-mail: E-mail: Marianne.Johns@ky.Gov
Vendor Name: Vendor No. KY0020841
ANTHEM KENTUCKY MANAGED CARE PLAN INC
220 Virginia Avenue
INDIANAPOLIS IN 46204
Master Agreement: 2000000682 Award Date:
Service From: 01/01/2025 ServiceTo: 12/31/2026
TR O o7 ) Quantity | Unit Description Due Date Unit Price Contract Total Price
Item Number A
mount
1 0.00000 Medicaid Managed Care 01/02/2025 $0.000000  $500,000,000.00 $500,000,000.(
Organization (MCO) - All
Regions

Extended Description:

01/01/2025-12/31/2026 - Administrative closeout costs for obligations outlined in the terms of the contract effective 1/1/2021 through 12/31/2024 as

determined by the Department.

Shipping Information:

Billing Information:

CHFS DMS Division of Fiscal Management
275 E Main Street 6W-C

Frankfort KY

CHFS DMS Division of Fiscal Management
275 E Main Street 6W-C

40621 Frankfort KY 40621

TOTAL ORDER AMOUNT: | $500,000,000.00
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