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MINUTES OF THE BOARD OF TRUSTEES OF
STATE INSTITUTIONS OF HIGHER LEARNING
April 16, 2020
BE IT REMEMBERED, That the Mississippi Board of Trustees of State Institutions of Higher
Learning of the State of Mississippi met in a regular session held via teleconference at the Board
Office in Jackson, Mississippi, at 9:00 a.m., and pursuant to notice in writing mailed by certified
letter with return receipt requested on December 10, 2019, to each and every member of said Board
said date being at least five days prior to this April 16, 2020 meeting. The following members
participate: Dr. Steven Cunningham (by phone), Mr. Tom Duff (by phone), Dr. Ford Dye(by
phone), Mr. Shane Hooper (by phone), Ms. Ann H. Lamar (by phone), Ms. Jeanne Carter Luckey
(by phone), Mr. Bruce Martin (by phone), Dr. Alfred E. McNair, Jr. (by phone), Mr. Chip Morgan
(by phone), Mr. Gee Ogletree (by phone), Mr. Hal Parker, and Dr. J. Walt Starr (by phone). The
meeting was called to order by Hal Parker, President. Trustee Starr introduced Reverend Brian
Seage, Bishop of the Episcopal Diocese of Mississippi, who provided the invocation.
Due to recommendations from the Mississippi State Department of Health for social distancing
due to COVID-19, members of the Board participated in the meeting via teleconference. In
accordance with Miss. Code Ann., §25-41-5, as amended, all votes taken during this
teleconference meeting were recorded by name in a rollcall. This was a regular monthly
meeting of the Board.

ANNOUNCEMENT


Trustee Starr commented on the recent loss of a great Mississippian, Lenore Loving
Prather. She was the first woman to serve as a Chancery Judge in Mississippi and the first
woman to serve on the Mississippi Supreme Court Justice and the court’s first female chief
justice. Nora Miller, President of Mississippi University for Women, spoke of a few
landmark decisions Justice Prather wrote and about the scholarship that was endowed in
her honor.

APPROVAL OF THE MINUTES
On motion by Trustee McNair, seconded by Trustee Starr, all Trustees legally present and
participating voted unanimously to approve the Minutes of the Board meetings held on March 19,
2020 and April 10, 2020.

CONSENT AGENDAS
On motion by Trustee Cunningham, seconded by Trustee Martin, all Trustees legally present and
participating voted unanimously to approve the following Consent Agendas, as amended.
ACADEMIC AFFAIRS
1. SYSTEM – Approved the modification to the following academic unit:
a. UM – Rename the Department of Legal Services to the Department of Criminal
Justice & Legal Studies.
1
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MINUTES OF THE BOARD OF TRUSTEES OF
STATE INSTITUTIONS OF HIGHER LEARNING
April 16, 2020
2. SYSTEM – Approved the degrees to be conferred in Spring 2020 provided each candidate
has met all requirements for the degree.
Institution

Degree to be Conferred

Number

Alcorn State University
Undergraduate
Associate of Science in Nursing
Bachelor of Arts
Bachelor of Arts in Music
Bachelor of Music
Bachelor of Science
Bachelor of Science in Nursing
Bachelor of Social Work
Graduate
Master of Arts in Teaching
Master of Business Administration
Master of Liberal Arts
Master of Science in Agriculture
Master of Science in Applied Science and Technology
Master of Science in Biology
Master of Science in Computer and Information Science
Master of Science in Elementary Education
Master of Science in Nursing
Master of Science in Secondary Education
Master of Science in Workforce Education Leadership
Educational Specialist
Total Undergraduate Degrees
Total Graduate Degrees
Total Degrees
Delta State University
College of Arts and Sciences
Bachelor of Arts
Bachelor of Applied Science
Bachelor of Fine Arts
Bachelor of Music
Bachelor of Music Education
Bachelor of Science
Bachelor of Science in Education
Bachelor of Science in Social Justice & Criminology
Bachelor of Science in Interdisciplinary Studies
Bachelor of Social Work
Bachelor of University Studies
College of Business and Aviation
Bachelor of Business Administration

Subtotal

Total

17
66
6
3
250
21
8
1
8
3
4
6
4
0
6
7
0
14
1
371
54
425

177
15
3
18
4
9
67
4
10
10
32
5
92
83

2
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Institution

Degree to be Conferred

Number

Bachelor of Commercial Aviation
College of Education and Human Sciences
Bachelor of Arts
Bachelor of Science
Bachelor of Science in Education
School of Nursing
Bachelor of Science in Nursing
School of Graduate Studies
Master of Arts in Liberal Studies
Master of Applied Science
Master of Arts in Teaching
Master of Business Administration
Master of Commercial Aviation
Master of Education
Master of Professional Accountancy
Master of Science in Community Development
Master of Science in Natural Sciences
Master of Science in Nursing
Master of Science in Social Justice & Criminology
Master of Science in Sport and Human Performance
Educational Specialist
Doctor of Education
Doctor of Nursing Practice
Total Undergraduate Degrees
Total Graduate Degrees
Total Degrees
Jackson State University
Undergraduate
Bachelor of Arts
Bachelor of Business Administration
Bachelor of Music
Bachelor of Music Education
Bachelor of Science
Bachelor of Science Education
Bachelor of Social Work
Bachelor of University Studies
Graduate
Master of Arts
Master of Arts in Teaching
Master of Business Administration
Master of Music Education
Master of Professional Accountancy
Master of Public Health

Subtotal

Total

9
96
11
47
38
38
38
140
2
0
4
22
7
32
2
7
2
6
1
14
35
6
0
403
140
543

44
81
4
2
423
3
36
19
7
4
5
5
4
9

3
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MINUTES OF THE BOARD OF TRUSTEES OF
STATE INSTITUTIONS OF HIGHER LEARNING
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Institution

Degree to be Conferred

Number

Master of Public Policy and Administration
Master of Science
Master of Science in Education
Master of Science in Teaching
Master of Social Work
Specialist in Education
Doctor of Education
Doctor of Philosophy
Doctor of Public Health
Total Undergraduate Degrees
Total Graduate Degrees
Total Degrees
Mississippi State University
College of Agriculture and Life Sciences
Bachelor of Science
Bachelor of Landscape Architecture
Master of Agribusiness Management
Master of Agriculture
Master of Landscape Architecture
Master of Science
Doctor of Philosophy
College of Architecture, Art, and Design
Bachelor of Architecture
Bachelor of Fine Arts
Bachelor of Science
Master of Science
Master of Fine Arts
College of Arts and Sciences
Bachelor of Arts
Bachelor of Science
Bachelor of Applied Technology
Bachelor of Social Work
Master of Arts
Master of Science
Master of Public Policy and Administration
Doctor of Philosophy
College of Business
Bachelor of Business Administration
Master of Arts
Master of Business Administration
Master of Science Information Systems
Doctor of Philosophy
College of Education

Subtotal

Total

3
41
52
3
55
21
3
21
5
612
238
850

262
224
12
2
0
2
15
7
90
17
21
52
0
0
594
223
310
5
22
7
13
5
9
341
285
0
54
2
0
395

4
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Institution

Degree to be Conferred

Number

Bachelor of Music Education
Bachelor of Science
Master of Arts in Teaching
Master of Arts in Teaching Middle
Master of Arts in Teaching Secondary
Master of Arts in Teaching Special
Master of Science
Master of Science in Instructional Technology
Educational Specialist
Doctor of Education
Doctor of Philosophy
College of Engineering
Bachelor of Science
Master of Engineering
Master of Science
Doctor of Philosophy
College of Forest Resources
Bachelor of Science
Master of Science
Doctor of Philosophy
School of Accountancy
Bachelor of Accountancy
Master of Professional Accountancy
Master of Taxation
College of Veterinary Medicine
Bachelor of Science
Master of Science
Doctor of Philosophy
Doctor of Veterinary Medicine
Academic Affairs
Bachelor of University Studies
Total Undergraduate Degrees
Total Graduate Degrees
Total Degrees
Mississippi University for Women
Undergraduate
Associate of Science in Nursing
Bachelor of Applied Science
Bachelor of Art
Bachelor of Business Administration
Bachelor of Fine Art
Bachelor of Music
Bachelor of Professional Studies

Subtotal

Total

9
337
5
0
5
1
28
1
3
0
6
448
414
0
22
12
52
48
4
0
105
88
14
3
119
30
1
0
88
31
31
2128
309
2437

51
20
48
40
8
2
9

5
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Institution

Degree to be Conferred

Number

Bachelor of Science
Bachelor of Science in Nursing
Bachelor of University Studies

Subtotal

Total

130
73
0

Graduate
Master of Art
Master of Art in Teaching
Master of Business Administration
Master of Education
Master of Fine Art
Master of Public Health
Master of Science
Master of Science in Nursing
Doctor of Nursing Practice
Total Undergraduate Degrees
Total Graduate Degrees
Total Degrees
Mississippi Valley State University
Undergraduate
Bachelor of Arts
Bachelor of Arts in Mass Communication
Bachelor of Music
Bachelor of Science
Bachelor of Secondary Education
Bachelor of Social Work
Graduate
Master of Art
Master of Art in Teaching
Master of Business Administration
Master of Science
Master of Social Work
Total Undergraduate Degrees
Total Graduate Degrees
Total Degrees
University of Mississippi
College of Liberal Arts
Bachelor of Arts
Bachelor of Fine Arts
Bachelor of Music
Bachelor of Science
School of Engineering
Bachelor of Engineering
Bachelor of Science in Biomedical Engineering

5
3
3
3
0
11
14
0
7
381
46
427

25
1
5
128
6
14
1
2
16
25
11
179
55
234

627
528
7
12
80
206
10
8

6
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Institution

Degree to be Conferred

Number

Bachelor of Science in Chemical Engineering
Bachelor of Science in Civil Engineering
Bachelor of Science in Computer Science
Bachelor of Science in Electrical Engineering
Bachelor of Science in Geological Engineering
Bachelor of Science in Geology
Bachelor of Science in Mechanical Engineering
School of Education
Bachelor of Arts in Education
School of Business
Bachelor of Business Administration
School of Accountancy
Bachelor of Accountancy
School of Applied Sciences
Bachelor of Arts in Sports and Recreation
Administration
Bachelor of Science in Criminal Justice
Bachelor of Science in Exercise Science
Bachelor of Science
Bachelor of Social Work
Bachelor of Science in Law Studies
School of Journalism and New Media
Bachelor of Arts in Journalism
Bachelor of Science (IMC)
General Studies
Bachelor of Multi-Disciplinary Studies
Bachelor of University Studies
Graduate School
Master of Accountancy
Master of Accountancy and Data Analytics
Master of Arts
Master of Business Administration
Master of Criminal Justice
Master of Education
Master of Fine Arts
Master of Music
Master of Science
Master of Science in Exercise Science
Master of Taxation
Master of Taxation and Data Analytics
Specialist in Education
Doctor of Education
Doctor of Philosophy
Law School

Subtotal

Total

35
22
37
19
15
2
58
244
244
564
564
206
206
411
15
98
116
141
27
14
298
46
252
153
131
22
446
28
17
114
18
13
31
13
9
110
2
4
4
1
21
61
102

7
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Institution

Degree to be Conferred

Number

Juris Doctor
Master of Laws
School of Pharmacy
Doctor of Pharmacy
Total Undergraduate Degrees
Total Graduate/Professional Degrees
Total Degrees

Subtotal

Total

101
1
99
99
2709
647
3356

University of Mississippi Medical Center
Undergraduate
Bachelor of Science
Bachelor of Science in Nursing
Graduate/Professional
Master of Health Sciences
Master of Occupational Therapy
Master of Science
Master of Science in Nursing
Doctor of Dental Medicine
Doctor of Health Administration
Doctor of Nursing Practice
Doctor of Medicine
Doctor of Philosophy
Doctor of Physical Therapy
Total Undergraduate Degrees
Total Graduate/Professional Degrees
Total Degrees
University of Southern Mississippi
College of Arts and Sciences
Bachelor of Arts
Bachelor of Fine Arts
Bachelor of Interdisciplinary Studies
Bachelor of Liberal Studies
Bachelor of Music
Bachelor of Music Education
Bachelor of Science
Bachelor of University Studies
Master of Arts
Master of the Arts in Teaching of Language
Master of Fine Arts
Master of Music
Master of Music Education
Master of Science
Doctor of Musical Arts
Doctor of Philosophy
College of Business and Economic Development

99
117
10
40
119
60
43
9
6
148
13
47
216
495
711

822
208
26
8
48
5
13
329
12
19
8
9
23
1
46
11
56
276

8
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Institution

Degree to be Conferred

Number

Bachelor of Science
Bachelor of Science in Business Administration
Master of Business Administration
Master of Professional Accountancy
Master of Science
College of Education and Human Sciences
Bachelor of Arts
Bachelor of Science
Master of Arts
Master of Arts in Teaching
Master of Education
Master of Library and Information Science
Master of Science
Master of Social Work
Specialist in Education
Doctor of Education
Doctor of Philosophy
College of Nursing and Health Professions
Bachelor of Arts
Bachelor of Science
Bachelor of Science in Nursing
Master of Arts
Master of Public Health
Master of Science
Master of Science in Nursing
Doctor of Audiology
Doctor of Nursing Practice
Doctor of Philosophy
Total Undergraduate Degrees
Total Graduate Degrees
Total Degrees

Subtotal

Total

4
223
14
4
31
451
5
294
5
8
19
18
24
45
5
9
19
248
33
68
100
0
14
22
0
5
3
3
1395
402
1797

System Total

10,780

FINANCE
3. UMMC – Approved the request to enter into a Blood Services Agreement with the
American National Red Cross, Biomedical Services (ARC). This agreement will allow
UMMC to have a secondary supplier for the provision of blood, blood products and
reference testing services for patient sample analysis. The reference testing services
determine the appropriate blood products for transfusion in complex patients. The term of
this agreement is one (1) year, from May 1, 2020, through April 30, 2021. The total
estimated cost over the one (1) year term is $1,000,000. UMMC has calculated a potential
twenty percent (20%) over the committed orders of blood and blood products, as well as
9
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projected needs for reference testing services. The agreement will be funded by hospital
patient revenue. Legal Staff has reviewed the proposed agreement for compliance with
applicable law and finds same to be acceptable. The agreement is on file in the Board
Office.
4. UMMC – Approved an Implementation Service Request (ISR) with Epic Systems
Corporation under the current License and Support Agreement with Epic Systems
Corporation (Epic) to aid UMMC in the operational build and implementation of the Cupid
Cardiology Module, which is included in UMMC’s current licensed property. The purpose
of the ISR is to provide Epic personnel to support UMMC in the operational build of the
Cupid Cardiology Module included in UMMC’s current license property. The term of the
ISR will begin upon last signature and continue until Cupid is live and operational which
is expected to be April 30, 2022. The estimated cost for the ISR is $919,750.00. The total
cost of the Agreement approved with Amendment Twenty-One (21) included projections
for these services. The total estimated cost of the Agreement remains $105,083,182.99.
Pursuant to Board Policy 707.03 Approval of Prepayment for Goods or Services, the Board
approved the request to prepay fifty percent (50%) of the post live billable hours as part of
the implementation support estimated to be $12,250. The amendment cost will be funded
by hospital patient revenue. Legal Staff has reviewed the proposed agreement for
compliance with applicable law and finds same to be acceptable. The agreement is on file
in the Board Office.
5. UMMC – Approved the request to enter into a Services Agreement with Fidelis Companies
(Fidelis) to provide legacy support for UMMC’s System Application and Products (SAP)
Student Life Cycle Management System (SLCM). The SAP SLCM supplies mission
critical business processes related to student academic and financial records at UMMC.
Under the agreement, Fidelis will provide one (1) representative to deliver production
support on the SAP SLCM, as well as aid in the implementation of the student information
system module of Workday, UMMC’s Enterprise Resource Planning system (ERP). The
term of the Agreement is two (2) years beginning April 22, 2020 and ending April 21,
2022. The total estimated cost of the agreement is $750,000. Fidelis’s hourly rate is
$174.50 for an estimated total of forty (40) hours per week. This agreement will be paid
for by general funds. Legal Staff has reviewed the proposed agreement for compliance
with applicable law and finds same to be acceptable. The agreement is on file in the Board
Office.
6. UMMC – Approved the request to amend its Lease Agreement with Golden Triangle
Regional Airport Authority (Authority) to change the reference to UMMC’s aviation
operations contractor. UMMC currently leases hangar space for use by medical helicopter
personnel and adjacent ground space for the placement of a modular office facility. The
term of the Lease Agreement remains nine (9) years, beginning April 1, 2018, and ending
March 31, 2027. The amendment will be effective May 4, 2020 and end coterminous with
the Lease Agreement on March 31, 2027. The total cost of the Lease Agreement over the
nine (9) year term remains $324,000. The monthly rent of $3,000 includes hangar space,
non-exclusive access to public parking, access to utilities, and signage. Under UMMC’s
agreement with Med-Trans, Med-Trans will reimburse UMMC $2,650 per month for the
lease costs. Pursuant to Board Policy 707.03 Approval of Prepayment for Goods or
Services, the Board approved the prepayment of the lease amount on the first day of each
10
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month. The amended agreement will be funded by hospital patient revenue and
reimbursement from Med-Trans. Legal Staff has reviewed the proposed agreement for
compliance with applicable law and finds same to be acceptable. The agreement is on file
in the Board Office.
7. UMMC – Approved the request to amend its collection agreement with Hollis Cobb, Inc.
to expand the scope of work to include collection of accounts with balances up to $2,500,
where insurance has been filed, but has not yet been paid by the insurance company (“small
balance”); and to add provisions regarding insurance, indemnification, and information
security. As amended, the Agreement is for the collection of bad debt and small balance
for both hospital and physician services. The amendment will be effective upon signature
and end conterminously with the agreement. The term of the agreement remains five (5)
years, beginning March 1, 2018, through February 28, 2023. The total estimated cost of
the amended agreement is $7,000,000. The original estimated cost of this agreement was
$4,281,988.92. Due to the expanded scope of services under the amended agreement,
UMMC anticipates the need for an additional $2,706,478.40. Under the agreement,
UMMC will pay a contingency fee of 10.75% on Bad Debt collections and 10% on
Insurance Follow-up Proceed Accounts. The agreement will be funded by hospital patient
revenues. Legal Staff has reviewed the proposed agreement for compliance with applicable
law and finds same to be acceptable. The agreement is on file in the Board Office.
8. UMMC – Approved the request to enter into a Sales, License, and Service Agreement with
Intuitive Surgical, Inc. (Intuitive) to purchase the da Vinci® Xi Dual Console Surgical
System (da Vinci System), a piece of robotic equipment that performs precise, minimally
invasive surgical procedures. The purchase includes the da Vinci System, instrumentation,
accessories, software license and documentation needed to operate the system, service and
maintenance, training, and the trade in of equipment currently owned by UMMC.
Additionally, the Board approved the request to add and remove instruments and
accessories from the agreement without seeking prior Board approval as long as adequate
funds are available. The term of this agreement is five (5) years from the date of acceptance
of the equipment, which is expected to be on or about May 15, 2020. The anticipated term
of the agreement is five (5) years and fourteen (14) days, from May 1, 2020, through May
14, 2025. The total estimated cost over the five (5) year term is $7,550,000. The total cost
includes the da Vinci System, delivery of the system, instrumentation, service and
maintenance fees for years two through five. UMMC has included in the total cost an
annual ten percent (10%) increase for potential cost increases and patient volume growth.
Pursuant to Board Policy 707.03 Approval of Prepayment for Goods and Services, the
Board approved the request to prepay for service on an annual basis. The agreement will
be funded by hospital patient revenue. Legal Staff has reviewed the proposed agreement
for compliance with applicable law and finds same to be acceptable. The agreement is on
file in the Board Office.
9. UMMC – Approved the request to amend its agreement with ParkMed of Mississippi, LLC
to reduce the number of locations providing valet services and to adjust the valet
attendants’ hours of availability at the remaining locations. The term of the First
Amendment is from May 1, 2020 through October 31, 2023. The total term of the amended
agreement remains unchanged at five (5) years, from November 1, 2018 and expiring
October 31, 2023. The amended estimated total cost of the agreement is $3,712,477.96 for
11
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the five (5) year term. The amended estimated total cost includes variable cost for new
locations added during the term pf the agreement and as-needed services for special events.
The agreement will be funded by General Funds. Legal Staff has reviewed the proposed
agreement for compliance with applicable law and finds same to be acceptable. The
agreement is on file in the Board Office.
10. UMMC – Approved the request to enter into an agreement with Stryker Sales Corporation
for the purchase and consignment of craniomaxillofacial, collectively neurosurgical
(cranial) and maxillofacial (midface and mandible), implants, instrumentation, and
supplies used in trauma and elective surgical procedures for adult and pediatric patients.
The consignment option under the agreement will allow craniomaxillofacial products to be
available at all times to UMMC surgeons, ensuring immediate treatment for trauma
patients, without cost to UMMC until the implant systems are used. The Board also
approved the request to add or remove products under the agreement without seeking prior
Board approval as long as adequate funds are available. The term of the agreement is for
three (3) years, May 1, 2020 through April 30, 2023. The estimated cost of the agreement
is $3,650,000.00 over the three (3) year term. This total includes a twenty percent (20%)
annual price increase to allow for patient volume change. However, as this is a dual award
for all craniomaxillofacial purchases, and it is unknown at this time which vendor’s product
is selected for the specific patient, UMMC has requested its total projected need for these
items from each of the proposed craniomaxillofacial vendors. The agreement will be
funded by patient revenue. In 2019, UMMC sought proposals from vendors for
craniomaxillofacial implants. Based on the analysis of proposals received, UMMC
selected Stryker and Zimmer Biomet CMF & Thoracic, LLC (Zimmer) for all
craniomaxillofacial implants, instrumentation, and supplies. The Board approved the
separate agreement with Zimmer as shown below. Legal Staff has reviewed the proposed
agreement for compliance with applicable law and finds same to be acceptable. The
agreement is on file in the Board Office.
11. UMMC – Approved the request to enter into an agreement with Zimmer Biomet CMF &
Thoracic, LLC for the purchase and consignment of craniomaxillofacial, collectively
neurosurgical (cranial) and maxillofacial (midface and mandible), implants,
instrumentation, and supplies used in trauma and elective surgical procedures for adult and
pediatric patients.
The consignment option under the agreement will allow
craniomaxillofacial implant products to be available at all times to UMMC surgeons,
ensuring immediate treatment for trauma patients, without cost to UMMC until the implant
systems are used. The Board also approved the request to add or remove products under
the agreement without seeking prior Board approval as long as adequate funds are
available. The term of the agreement is for three (3) years, May 1, 2020 through April 30,
2023. The estimated cost of the agreement is $3,650,000.00 over the three (3) year term.
This total includes a twenty percent (20%) annual price increase to allow for patient volume
change. However, as this is a dual award for all craniomaxillofacial purchases, and it is
unknown at this time which vendor’s product is selected for the specific patient, UMMC
has requested its total projected need for these items from each of the proposed
craniomaxillofacial vendors. The agreement will be funded by patient revenue. In 2019,
UMMC sought proposals from vendors for craniomaxillofacial implants. Based on the
analysis of proposals received, UMMC selected Zimmer and Stryker Sales Corporation
12
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(Stryker) for all craniomaxillofacial implants, instrumentation, and supplies. The Board
approved the separate agreement with Stryker as shown above. Legal Staff has reviewed
the proposed agreement for compliance with applicable law and finds same to be
acceptable. The agreement is on file in the Board Office.
12. USM – Approved the request to enter a contract with Air Planning, LLC for air charter
service for the University’s football team during its 2020 season. This agreement will be
for four away games this fall using Allegiant Airlines. The term of this agreement will
commence upon execution by both parties after approval by the IHL Board. The term will
conclude at the end of the last scheduled flight on November 14, 2020. For this service,
the University will pay the sum of $404,500 plus any fuel surcharges that result from
market fuel prices. The fuel surcharges are currently estimated at $10,000 for a total
contract amount of $414,500. The fuel basis for flights operated under this agreement is
$3.00 per gallon. Pursuant to Board Policy 707.03 Approval of Prepayment for Goods or
Services, the Board approved the request to prepay in accordance with the terms of the
agreement. The agreement will be funded by Auxiliary Funds from the University’s
Department of Athletics. Legal Staff has reviewed the proposed agreement for compliance
with applicable law and finds same to be acceptable. The agreement is on file in the Board
Office.
REAL ESTATE
13. ASU – Approved the appointment of Canizaro Cawthon Davis as the design professional
for GS 101-320, Campus Wide ADA Improvements. The project will provide ADA
improvements across the campus to include but not limited to curb cuts, street crossings,
sidewalk repairs, wayfinding and signage, and other ADA related improvements. The
proposed project budget is $4,120,000. Funds are available from SB 3065, Laws of 2019
($4,120,000).
14. MSU – Approved the initiation of IHL 205-308, College of Veterinary Medicine (CVM)
Facility Expansion in Flowood, MS and appointment of Machado Patano, PLLC as the
design professional. The project will expand the Animal Emergency and Referral Center
in Flowood, MS by approximately 12,000 GSF. The Center is operated by the College of
Veterinary Medicine. The proposed project budget is $5.6 million. Funds are available
from Internal Funds ($5,600,000).
15. ASU – Approved the request to name the new Technology Classroom Building as the “Dr.
Rudolph E. Waters Sr. Classroom Building”. Dr. Waters was a faithful contributor to the
Alcorn State University Foundation for over 41 years, serving as treasurer, secretary,
chairman of the nominating committee, and chairman of the Always Alcorn Annual Fund
Campaign, dedicating many hours calling major gift donors encouraging their financial
support to assist students and programs at Alcorn State University. Dr. Waters along with
alumni, family and friends upon his retirement in 2005 committed to preserve his legacy
at Alcorn State University by establishing the Dr. Rudolph E. Waters Sr. Endowment to
support students with financial need at Alcorn.
16. MSU – Mississippi State University is accepting two parcels of property as required by a
Federal Grant awarded to the University to operate Head Start facilities in Harrison County.
The property will be held pursuant to a Notice of Federal Interest. 45 CFR Section 1303.47
requires that "the agency's governing body received a copy of the notice of federal interest
13
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prior to the filing . . ." Accordingly, the Board acknowledges receipt of the Notice and the
Federal Interest in the property. This land is being deeded to Mississippi State University
from the Community Development Institute Head Start pursuant to a Federal Interest. The
property will be held by Mississippi State University for the length of the grant. At the
termination of the grant, the University will be required to transfer the property to the next
grant recipient. The first parcel of land is situated in the Joseph Ladner Claim, Section 23,
Township 7 South, Range 9 West and Part of Lot 7, Heikes-Biloxi Nurseries, Second
Judicial District of Harrison County, Mississippi. The second parcel of land is situated in
the NW corner of the NW ¼ of the SW ¼ of Section 11, Township 7 South, Range 11
West, Harrison County, Mississippi, First Judicial District. A copy of the property
description and all legal documentation are on file with the IHL Office of Real Estate and
Facilities. The Attorney General’s Office has reviewed the Notice of Federal Interest
between MSU and the United States Department of Health and Human Services,
Administration for Children and Families (HHS/ACF) for compliance with applicable law
and found it to be acceptable.
LEGAL
17. MSU – Pending approval by the Attorney General, the Board approved the request to
modify a contract with the law firm of Mendelsohn Dunleavy, P.C., to perform services
necessary in assisting the university in the practice area of intellectual property matters and
specifically concerning the filing and prosecution of patent applications. This Modification
#4 will extend the term of the contract for one (1) additional year or through April 30, 2021.
The rates will be updated as follows: Kevin J. Dunleavy $350/hour, Steve Mendelsohn
$350/hour, Garth Dahlen $350/hour, William Han $350/hour, Sandra Lex $225/hour,
Kristina Sanchez $175/hour (U.S. Patent Agent only), Paralegal $100/hour. The maximum
amount payable under this contract term is $75,000. This firm carries professional liability
insurance in the amount of $1,000,000 per claim with an annual aggregate of $3,000,000.
All other provision of the contract will remain in full effect.
PERSONNEL REPORT
18. Employment
Alcorn State University
Larry Orman; Chief Communication Officer/Vice President for Marketing and
Communication; salary $100,000 per annum, pro rata; E&G Funds; 12-month contract;
effective April 1, 2020
19. Change of Status
Jackson State University
Tammiko Harrison; from Executive Director of Budget and Financial Analysis, Division
of Business and Finance; salary $120,000 per annum, pro rata; E&G Funds; 12-month
appointment; to Acting Vice President/CFO, Division of Business and Finance; salary
$150,000 per annum, pro rata; E&G Funds; effective February 26, 2020
14
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20. Tenure
Mississippi State University
 Rachel Allison; promotion to Associate Professor; Sociology; effective August 16,
2020
 Salvador Bartera; promotion to Associate Professor; Classical & Modern Languages
and Literatures; effective August 16, 2020
 Manav Bhatia; promotion to Associate Professor; Aerospace Engineering; effective
August 16, 2020
 Kristin Boyce; promotion to Associate Professor; Philosophy & Religion; effective
August 16, 2020
 David Buys; promotion to Associate Professor; Food Science, Nutrition & Health
Promotion; effective July 1, 2020
 James Chamberlain; promotion to Associate Professor; Political Science & Public
Administration; effective August 16, 2020
 Harish Chandler; promotion to Associate Professor; Kinesiology; effective August 16,
2020
 Kenya Cistrunk; promotion to Associate Professor; Sociology; effective August 16,
2020
 Mike Colvin; promotion to Associate Professor; Wildlife, Fisheries & Aquaculture;
effective August 16, 2020
 Thu Dinh; promotion to Associate Professor; Animal & Dairy Science; effective
August 16, 2020
 Joseph Faello; promotion to Associate Professor; Division of Business Meridian
Campus; effective August 16, 2020
 Lamiaa Fassi; promotion to Associate Professor; Physics & Astronomy; effective
August 16, 2020
 Melody Fisher; promotion to Associate Professor; Communication; effective August
16, 2020
 Christopher Fuhrmann; promotion to Associate Professor; Geosciences; effective
August 16, 2020
 Margaret A. Hagerman; promotion to Associate Professor; Sociology; effective August
16, 2020
 Alicia Hall; promotion to Associate Professor; Philosophy & Religion; effective
August 16, 2020
 Heather Jordan; promotion to Associate Professor; Biological Sciences; effective
August 16, 2020
 Andrew F. Lang; Associate Professor; History; effective August 16, 2020
 Younghan Lee; promotion to Associate Professor; Kinesiology; effective August 16,
2020
 Laith Mazahreh; promotion to Associate Professor; Counseling, Educational
Psychology & Foundations; effective August 16, 2020
15
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James McCurdy; promotion to Associate Professor; Plant & Soil Sciences; effective
July 1, 2020
D. Shane Miller; promotion to Associate Professor; Anthropology & Middle Eastern
Cultures; effective August 16, 2020
Debra Mlsna; promotion to Associate Professor; Chemistry; effective August 16, 2020
Kelly M. Moser; promotion to Associate Professor; Classical & Modern Languages
and Literatures; effective August 16, 2020
Alicia Oliver; Associate Professor; Pathobiology & Population Medicine; effective
July 1, 2020
Yingge Qu; promotion to Associate Professor; Division of Business Meridian Campus;
effective August 16, 2020
Colleen N. Scott; promotion to Associate Professor; Chemistry; effective August 16,
2020
Brian K. Smith; promotion to Associate Professor; Industrial & Systems Engineering;
effective August 16, 2020
Adam Skarke; promotion to Associate Professor; Geosciences; effective August 16,
2020
Kasee Stratton; Associate Professor; Counseling, Educational Psychology &
Foundations; effective July 1, 2020
Peter Summerlin; promotion to Associate Professor; Landscape Architecture; effective
August 16, 2020
Betsy Swanson; promotion to Associate Professor; Clinical Sciences; effective July 1,
2020
Gregg Twietmeyer; promotion to Associate Professor; Kinesiology; effective August
16, 2020
Eric D. Vivier; promotion to Associate Professor; English; effective August 16, 2020
Tianlan Wei; promotion to Associate Professor; Counseling, Educational Psychology
& Foundations; effective August 16, 2020
Tung-Lung Wu; promotion to Associate Professor; Mathematics & Statistics; effective
August 16, 2020

Mississippi Valley State University
Sherill Morris-Francis; promotion to Associate Professor, Department of Criminal Justice;
effective August 17, 2020
ADMINISTRATION/POLICY
21. ASU – Approved the request to bestow one honorary degree posthumously at the next
commencement ceremony to be held in 2020. Supporting documents are on file at the
Board Office.
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REGULAR AGENDAS
ACADEMIC AFFAIRS
Presented by Trustee Alfred McNair, Chair
On motion by Trustee McNair, seconded by Trustee Hooper, with Trustee Ogletree absent and not
voting, all Trustees legally present and participating voted unanimously to approve item #1 as
submitted on the Academic Affairs Agenda.
1. SYSTEM – Approved for final reading the proposed amendments to Board Policy 602
Freshman Admission Requirements for University System institutions, Subsections B. Full
Admission and C. Academic Placement Resulting from Various Deficiencies. (See
Exhibit 1.)

FINANCE AGENDA
Presented by Trustee Tom Duff, Chair
On motion by Trustee Duff, seconded by Trustee McNair, with Trustee Morgan absent and not
voting, all Trustees legally present and participating voted unanimously to approve items #1 and
#2 as submitted on the Finance Agenda. Item #3 was pulled from the agenda. Trustee Gee
Ogletree recused himself from voting on items #4 - #6 on the Finance Agenda by disconnecting
from the call before there was any discussion or vote regarding the same. On motion by Trustee
Duff, seconded by Trustee Starr, with Trustee Ogletree absent and not voting, all Trustees legally
present and participated voted unanimously to approve items #4 - #6. Trustee Ogletree
reconnected to the call following the conclusion of the discussion and vote on items #4 - #6 on the
Finance Agenda.
1. SYSTEM – Approved a student health insurance policy for use by the university system.
The insurer will be Wellfleet/Cigna and the insurance broker will be Arthur J. Gallagher.
The purpose of the contract is to provide an insurance option for students to purchase
directly, or for universities to purchase as a benefit for certain classes of student workers
or employees. The goal of the system approach is to lower premium costs while
maintaining health insurance coverage that meets Affordable Care Act and visa
requirements. This contract will engage Gallagher for three policy years, including the
servicing of any policy placement that results from Gallagher’s services. The insurance
policy or policies will be for a one-year term with Wellfleet, although this agenda item
includes an optional renewal with Wellfleet for a second year at the same premium amount.
The policy terms may vary from university to university so as to have an effective date that
coincides with the termination dates of each university’s current policies. Gallagher and
Wellfleet will begin providing services soon after Board approval, although the term of
individual insurance policies may have varying effective dates (to prevent overlap or gaps
based on the termination dates of current policies). The base premium will be $1,994 per
policy per year. With the inclusion of discount programs related to dental, vision, and 24/7
cognitive health therapy, the annual premium will rise to $2,004 per policy. This process
has driven a 12.3% rate reduction, or a savings of about $280 per policy, in comparison to
the rated average for 2019-2020 system policies. Assuming 3,000 students are insured
17
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under this new policy, the annual aggregate savings should be approximately $840,000.
This policy will also provide a negotiated policy for universities which did not currently
have an option available. For international students, the policy will meet visa insurance
requirements. Almost all coverage terms are either equivalent or improved compared to
current policies. The aggregate annual premiums are expected to be close to $6 million,
although total premiums may vary significantly based upon the number of insureds who
elect to purchase policies. With all universities, except for UMMC, participating in the
system program, 3,000 students are a reasonable estimate of insureds. If 3,000 students
are insured, the aggregate annual premium range will be between $5,982,000 and
$6,041,910, depending upon whether optional add-on services are purchased. Students
will directly pay the premium for their policy, except for some student workers.
Universities may elect to pay or supplement the premium cost for certain classes of student
workers, such as graduate assistants, as an employment benefit or part of its payment
structure. Expenditures for student health insurance by universities are determined by each
university. Legal Staff has reviewed the proposed agreement for compliance with
applicable law and finds same to be acceptable. The agreement is on file in the Board
Office.
2. MSU – Approved the request to enter an Agreement for Bookstore Services with Barnes
and Noble College Bookstores, LLC to operate MSU’s campus bookstore. In return, MSU
will receive a commission on sales generated through the bookstore. The initial contract
term begins on July 1, 2020 and ends on June 30, 2030 with two options to renew for five
additional years each. This is a revenue-generating contract. MSU anticipates the
commissions from the contract to generate approximately $1,000,000 annually. In the first
year, MSU’s commission is guaranteed to be $1,000,000. After the first year, MSU’s
commission will be based on a graduating percentage of sales commission structure with a
guarantee of 90% of the applicable percentage of sales commission from the previous year.
Barnes and Noble is also spending $1,000,000 to design, construct, equip and install certain
fixtures in the bookstore. Barnes and Noble will pay MSU a signing bonus of $579,000
and will provide various other payments on an annual basis. Legal Staff has reviewed the
proposed agreement for compliance with applicable law and finds same to be acceptable.
The agreement is on file in the Board Office.
3. UMMC – Request approval to amend its Medical Office Building Lease (Sublease) with
Memorial Hospital at Gulfport (MHG) to extend the term an additional two (2) years, add
a parking provision, and add indemnification and insurance requirements of MHG. Under
the Sublease, UMMC leases approximately 5,440 square feet of clinic space at 8950
Lorraine Road in Gulfport, Mississippi, for use as a pediatric outpatient clinic. The term
of the amended Sublease is fifty-one (51) months and five (5) days, from March 26, 2018,
through February 28, 2022. The original Sublease term was twenty-seven (27) months and
five (5) days. Amendment No. 1 extends the term an additional twenty-four (24) months.
The total cost of the amended Sublease is up to $706,383.65 over the extended term. The
original lease was approved for a total cost of $379,329.17. Effective July 1, 2020,
UMMC’s base rent will be $10,984.27 per month, plus an estimated $63,432.08 in
operating expense overages. Operating expenses were estimated based on historical use
averages at this location, with a three percent (3%) annual inflation adjustment. Pursuant
to Board Policy 707.03 Approval of Prepayment for Goods and Services, UMMC also
18
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requests a waiver to allow prepayment of rent on the first day of each month. This
agreement will be funded by patient revenue. Legal Staff has reviewed the proposed
agreement for compliance with applicable law and finds same to be acceptable. Board staff
recommends approval of this item for a two year term provided that UMMC provides the
Board with a comprehensive update of Gulf Coast operations contained in report by
UMMC Liaison dated April 8, 2020. (THIS ITEM WAS PULLED FROM THE
AGENDA FOR FURTHER CONSIDERATION.)
4. UMMC – Approved the request to enter an Enrollment for Education Solutions and
Amendment to Contract Documents with Microsoft Corporation to extend the term of the
current Campus and School Agreement (CSA) for Volume Licensing of Microsoft
Products/Services utilized by UMMC. The CSA covers software, servers, online services,
applications, and cloud services. The purpose of the Amendment is to identify the
discounted products and/or services purchased under the Enrollment form. The Agreement
will allow UMMC to continue utilizing volume licenses currently in use at UMMC, as well
as purchase various Microsoft products and/or services as needed. The term of the
agreement is twelve (12) months, May 1, 2020 through April 30, 2021. The total term of
the CSA is now forty eight (48) months, from May 1, 2017, through April 30, 2021. The
estimated cost of the Agreement is $1,409,000. The total cost of the CSA over the four (4)
year term is $4,686,627.09. The agreement will be funded by general funds. Legal Staff
has reviewed the proposed agreement for compliance with applicable law and finds same
to be acceptable. The agreement is on file in the Board Office.
5. UMMC – Approved the request to enter an agreement with Morris & Dickson Co., LLC
for wholesale pharmacy distribution services. Additionally, the Board approved the
request to amend the agreement to add or remove delivery locations under the agreement
without seeking prior Board approval as long as adequate funds are available. The term of
the agreement is for five (5) years, from May 1, 2020, through April 30, 2025. The total
estimated cost over the five (5) year term is $800,000,000. Wholesale distribution cost is
based upon a markup established between the provider and the distributor. Markups, in
the wholesale pharmaceutical industry, means the percentage of available discounts a
provider can achieve based upon the provider’s purchase volume of pharmaceutical
products. The more a provider spends on pharmaceuticals, in total, the greater the
percentage discount or markup the provider will receive from the distributor. The
estimated cost of the proposed agreement is dependent upon several variable factors, which
include but are not limited to UMMC’s average monthly purchase volume, increase in the
number of pharmacy locations, drug availability, and variance in the cost of manufacturing.
The estimated cost is based on a twenty percent (20%) annual increase in drug costs, new
specialty medications expected to come to market, and for volume growth in medication
related outpatient administrations. The agreement will be funded by patient revenue. Legal
Staff has reviewed the proposed agreement for compliance with applicable law and finds
same to be acceptable. The agreement is on file in the Board Office.
6. UMMC – Approved the request to enter an agreement with Philips Image Guided Therapy
Corporation to rent two (2) Volcano CORE Mobile Systems and purchase the associated
disposable products, such as catheters, used with the systems. UMMC physicians use the
Volcano CORE systems and disposables to treat patients with high-risk occlusive coronary
and peripheral arterial disease. The Board also approved the request to add or remove
19
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disposable products under the agreement without seeking prior Board approval as long as
adequate funds are available. The term of the agreement is twenty-four (24) months,
beginning upon execution by both parties which is expected to be on or about April 25,
2020, through April 24, 2022. The total estimated cost over the twenty-four (24) month
term is $800,000. This amount includes an annual fifteen percent (15 %) increase for
potential patient volume growth. The agreement will be funded by patient revenue. Legal
Staff has reviewed the proposed agreement for compliance with applicable law and finds
same to be acceptable. The agreement is on file in the Board Office.

LEGAL AGENDA
Presented by Trustee Ann Lamar, Chair
On motion by Trustee Hooper, seconded by Trustee Lamar, with Trustee Duff absent and not
voting, all Trustees legally present and participating voted unanimously to move item #1 to the
Executive Session Agenda.
1. UMMC – Settlement of Tort Claim No. 3145. (THIS ITEM WAS MOVED TO THE
EXECUTIVE SESSION AGENDA FOR CONSIDERATION.)

INFORMATION AGENDAS
Presented by Commissioner Alfred Rankins, Jr.
ACADEMIC AFFAIRS
1. SYSTEM – Intent to offer an existing degree program by distance learning:
a. MSU – Master of Science in Conservation Education (CIP 13.1338).
FINANCE
2. UMMC - The Mississippi Information Technology Services (MS-ITS) approved Change
Orders 5, 6 and Statement of Work for Post Production Support to the Master Services
Agreement with Sierra-Cedar, Inc. on behalf of the University of Mississippi Medical
Center (UMMC). The purpose of Change Order 5 allows for the use of Sierra Cedar’s
proprietary Data Conversion Accelerator Tool used to assist with completing the data
conversion between the legacy system and Workday. Change Order 6 extends the go live
date for the Supply Chain Module Conversion of Workday to April 1, 2020 and increases
the total project implementation budget due to increase in needed consultant hours. The
Post Production Support SOW allows post go live support from Sierra Cedar for the
Workday Human Capital Management, Finance and Payroll Modules. The Attorney
General’s staff assigned to the MS-ITS reviewed the requests prior to execution. The
Agreement, related Change Orders and Statement of Work are between Sierra-Cedar, Inc.
and MS-ITS on behalf of UMMC.
REAL ESTATE
3. SYSTEM – The Board received the Real Estate items that were approved by the Board
staff subsequent to the March 19, 2020 Board meeting in accordance with Board Policy
904 Board Approval. (See Exhibit 2.)
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LEGAL
4. SYSTEM – The Board received a report of the payment of legal fees to outside counsel.
(See Exhibit 3.)
ADMINISTRATION/POLICY
5. SYSTEM – The following items have been approved by the Commissioner on behalf of
the Board and are available for inspection at the Board Office.
a. MSU – On March 10, 2020, Commissioner Alfred Rankins, Jr. approved the
Ground Lease Agreement between Mississippi State University and the House
Corporation of Mississippi Theta of Sigma Alpha Epsilon for the lease of Lot #1,
Fraternity Hill Subdivision on the Mississippi State campus. The term of the lease
is 50 years at a cost of $50.00. The IHL Associate Commissioner for Legal Affairs
reviewed this item and found it compliant with Board Policy 707.01 Land, Property,
and Service Contracts.
b. MSU – On March 11, 2020, Commissioner Alfred Rankins, Jr. approved Lease
Agreement between Mississippi State University and the MSU Research &
Technology Corporation for approximately 352 square feet of space in the Thad
Cochran Research, Technology & Economic Development Park for use by the
MSU Small Business Development Center, as well as the request to make
prepayments of the monthly lease payments under this Agreement. The term of the
lease is three years beginning March 1, 2020, at a cost of $450 per month payable
in advance on the first day of each calendar month, for a contract total of $16,200.
The IHL Associate Commissioner for Legal Affairs reviewed this item and found
it compliant with Board Policy 707.01 Land, Property, and Service Contracts and
Policy 707.03 Approval for Prepayment for Goods or Services.
c. MSU – On March 12, 2020, Commissioner Alfred Rankins, Jr. approved Lease
Agreement between Mississippi State University and the MSU Research &
Technology Corporation for approximately 704 square feet of space in the Thad
Cochran Research, Technology & Economic Development Park, as well as the
request to make prepayments of the monthly lease payments under this Agreement.
The leased space is for the use of the Boots to Business Revenue Readiness grant
program. The term of the lease is 23 ½ months beginning March 15, 2020, at a cost
of $880 per month for 23 months and $440 for the initial ½ month, for a contract
total of $20,240. These monthly rental payments are payable in advance on the
first day of each calendar month, pursuant to paragraph 4 of the agreement. The
IHL Associate Commissioner for Legal Affairs reviewed this item and found it
compliant with Board Policy 707.01 Land, Property, and Service Contracts and
Policy 707.03 Approval for Prepayment for Goods or Services.
d. MSU – On March 12, 2020, Commissioner Alfred Rankins, Jr. approved Lease
Agreement between Mississippi State University and the MSU Research &
Technology Corporation for approximately 352 square feet of space in the Thad
Cochran Research, Technology & Economic Development Park, as well as the
request to make prepayments of the monthly lease payments under this Agreement.
The leased space is for the use of the Veterans Business Outreach Center. The term
of the lease is 35 ½ months beginning March 15, 2020, at a cost of $440 per month
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f.

g.

h.

i.

for 35 months and $220 for the initial ½ month, for a contract total of $16,60. These
monthly rent payments are payable in advance on the first day of each calendar
month, pursuant to paragraph 4 of the agreement. The IHL Associate
Commissioner for Legal Affairs reviewed this item and found it compliant with
Board Policy 707.01 Land, Property, and Service Contracts and Policy 707.03
Approval for Prepayment for Goods or Services.
UMMC – On March 10, 2020, Commissioner Alfred Rankins, Jr. approved the
Venue Use Agreement between the University of Mississippi Medical Center and
The Faulkner Building, LLC for UMMC’s use of the event space for a graduation
celebration for the Associated Student Body to be held on Wednesday, May 20,
2020. The reservation fee in the amount of $4,500 plus a refundable security
deposit in the amount of $1,000 is due in advance on or about April 1, 2020. The
IHL Associate Commissioner for Legal Affairs reviewed this item and found it
compliant with Board Policy 707.01 Land, Property, and Service Contracts and
Policy 707.03 Approval for Prepayment for Goods or Services.
UMMC – On March 16, 2020, Commissioner Alfred Rankins, Jr. approved the
rental agreement/quote document between the University of Mississippi Medical
Center and Bunnell, Inc. for UMMC’s rental of LifePulse High Frequency Jet
Ventilators on an as-needed basis. The term of the agreement is one year from the
date of execution, which is estimated to be on or about April 1, 2020. The estimated
cost of this agreement is $99,000. The IHL Associate Commissioner for Legal
Affairs reviewed this item and found it compliant with Board Policy 707.01 Land,
Property, and Service Contracts.
UMMC – On March 17, 2020, Commissioner Alfred Rankins, Jr. approved the
Medical Office Building Lease Agreement between the University of Mississippi
Medical Center and Methodist Hospital and Rehabilitation Center, Inc. for
approximately 1,545 of medical office space in the Methodist Rehabilitation Center
in Jackson. The existing lease will expire on April 30, 2020. The purpose of this
amendment is to extend the term of the lease by two years through April 30, 2022.
The annual rent remains $29,355 payable in advance in monthly installments of
$2,446.25 each. The IHL Associate Commissioner for Legal Affairs reviewed this
item and found it compliant with Board Policy 707.01 Land, Property, and Service
Contracts and Policy 707.03 Approval for Prepayment for Goods or Services.
UMMC – On March 17, 2020, Commissioner Alfred Rankins, Jr. approved the
Hunting and Fishing Lease Agreement between the University of Mississippi
Medical Center and LDC Corp. for property located at Township 8, Range 1 East,
Madison County, MS for use by LDC for agricultural purposes including hunting
and fishing. This lease replaces an existing lease that will expire on March 31,
2020. The term of the lease is one year beginning April 1, 2020, and the anticipated
revenue generated by this lease is $5,000 over the one-year term. The IHL
Associate Commissioner for Legal Affairs reviewed this item and found it
compliant with Board Policy 707.01 Land, Property, and Service Contracts.
UMMC – On March 17, 2020, Commissioner Alfred Rankins, Jr. approved the
Lease Agreement between the University of Mississippi Medical Center and
Greenwood Leflore Airport dated July 25, 2017 for approximately 7,960 square
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feet of office space for use by the AirCare 4 air ambulance staff and approximately
8,000 square feet of ground space for the placement of a fuel tank. The purpose of
this amendment is to change the reference for UMMC’s aviation operations
contractor in Section Three, Rental from PHI Air Medical, LLC to Med-Trans
Corporation effective May 4, 2020. All other provisions of the existing Lease
Agreement remain unchanged. The IHL Associate Commissioner for Legal Affairs
reviewed this item and found it compliant with Board Policy 707.01 Land, Property,
and Service Contracts.
j. UMMC – On March 18, 2020, Commissioner Alfred Rankins, Jr. approved the
Part-Time Space Occupancy Lease Agreement between the University of
Mississippi Medical Center and Cardiology Associates of North Mississippi and
the request for approval to make prepayments as part of that agreement. The lease
is for approximately 749 square feet of clinic space at 499 Midtown Point in Tupelo
for use as a cardiology transplant clinic one day per month. This lease will replace
an existing 5-year lease that will expire on June 22, 2020. The term of this
agreement is one year beginning June 1, 2020, with four additional one-year
automatic renewal terms through May 31, 2025. The initial monthly rental rate is
$68.91 and will increase annually by 2%. Rent is due in advance on the first day
of each month. The IHL Associate Commissioner for Legal Affairs reviewed this
item and found it compliant with Board Policy 707.01 Land, Property, and Service
Contracts and Policy 707.03 Approval for Prepayment for Goods or Services.
k. UMMC – On March 18, 2020, Commissioner Alfred Rankins, Jr. approved the
Rental Agreement between the University of Mississippi Medical Center and
Mississippi Tent & Party Rental, LLC for the provision of tents, walls, lights,
tables, chairs, cones and an HVAC and generator package for the purpose of
providing COVID-19 testing at the Mississippi Fairgrounds. The initial cost
estimate for 1 month is $55,467.50. Payment in full is required in advance of
delivery. The initial term of this agreement is one month, but UMMC requested
and received approval of an amount up to $99,999 should circumstances require an
extension of the agreement. The IHL Associate Commissioner for Legal Affairs
reviewed this item and found it compliant with Board Policy 707.01 Land, Property,
and Service Contracts and Policy 707.03 Approval for Prepayment for Goods or
Services.

HEALTH AFFAIRS
COMMITTEE REPORT
Wednesday, April 15, 2020
The teleconference meeting was called to order by Chairman Walt Starr at approximately 3:00
p.m. The following items were discussed.
1. The Committee briefly discussed the most recent financial statements. No action was
taken.
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2. Executive Session
On motion by Trustee McNair, all Committee members legally present and participating
voted unanimously to close the meeting to determine whether to declare an Executive
Session. On motion by Trustee McNair, seconded by Trustee Ogletree, with Trustee
Morgan absent and not voting, all Committee members legally present and participating
voted unanimously to enter Executive Session for the reasons reported to the public and
stated in these minutes, as follows:
Discussion of strategic business plans related to a public hospital.
Discussion of location, relocation or expansion of medical services.
During Executive Session, the following matters were discussed:
The Committee discussed the strategic business plans related to a public hospital. No
action was taken.
The Committee discussed the location, relocation or expansion of medical services. No
action was taken.
On motion by Trustee Ogletree, seconded by Trustee Dye, with Trustee McNair absent and
not voting, all Committee members legally present and participating voted unanimously to
return to open session.
3. On motion by Trustee Lamar, seconded by Trustee Ogletree, with Trustee McNair absent
and not voting, all Committee members legally present and participating voted
unanimously to adjourn.
The following Committee members participated by telephone: Dr. Walt Starr (Chair), Dr. Ford
Dye, Ms. Ann Lamar, Dr. Alfred McNair, Mr. Chip Morgan, and Mr. Gee Ogletree.

ANNOUNCEMENTS



President Parker announced the next meeting will be held May 21, 2020 at the Board Office
in Jackson, MS or via teleconference.
President Parker virtually passed the gavel to President-Elect Ford Dye who will begin his
term on May 8, 2020. Dr. Dye accepted the gavel and thanked President Parker for his
leadership during the past year.

EXECUTIVE SESSION
In accordance with Miss. Code Ann., §25-41-5, as amended, all votes taken during this
teleconference meeting were recorded by name in a rollcall. The meeting was held to discuss
a litigation matter at one of the public universities and a personnel matter at the IHL Board
Office.
On motion by Trustee McNair, all Trustees legally present and participating voted unanimously to
close the meeting to determine whether to declare an Executive Session. On motion by Trustee
Hooper, seconded by Trustee Starr, all Trustees legally present and participating voted
unanimously to enter Executive Session for the reasons reported to the public and stated in these
minutes, as follows:
24
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Discussion of a litigation matter at the University of Mississippi Medical Center.
Discussion of a personnel matter at the Board Office.
During Executive Session, the following matters were discussed and/or voted upon:
On motion by Trustee Ogletree, seconded by Trustee Martin, all Trustees legally present and
participating voted unanimously to grant Dr. Alfred Rankins, Jr., Commissioner of Higher
Education, a new 4-year contract at the current salary of $358,312.50 with an effective date of July
1, 2020.
On motion by Trustee McNair, seconded by Trustee Hooper, all Trustees legally present and
participating voted unanimously to approve the settlement of Tort Claim No. 3145 styled as
Tammy Bray Brown vs. University of Mississippi Medical Center, et al., as recommended by
counsel.
On motion by Trustee Starr, seconded by Trustee Martin, all Trustees legally present and
participating voted unanimously to return to Open Session.

ADJOURNMENT
There being no further business to come before the Board, on motion by Trustee Ogletree,
seconded by Trustee McNair, all Trustees legally present and participating voted unanimously to
adjourn the meeting.
_____________________________________________________________
President, Board of Trustees of State Institutions of Higher Learning
_____________________________________________________________
Commissioner, Board of Trustees of State Institutions of Higher Learning
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EXHIBITS
Exhibit 1

Proposed amendments to Board Policy 602 Freshman Admission
Requirements for University System institutions, Subsections B. Full
Admission and C. Academic Placement Resulting from Various
Deficiencies

Exhibit 2

Real Estate items that were approved by the IHL Board staff subsequent to
the March 19, 2020 Board meeting.

Exhibit 3

Report of the payment of legal fees to outside counsel.
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EXHIBIT 1
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SYSTEM – APPROVAL FOR FINAL READING OF PROPOSED AMENDMENTS TO
BOARD POLICY FRESHMAN ADMISSION REQUIREMENTS FOR UNIVERSITY
SYSTEM INSTITUTIONS; SUBSECTIONS B. FULL ADMISSION AND C. ACADEMIC
PLACEMENT RESULTING FROM VARIOUS DEFICIENCIES
602 FRESHMAN ADMISSION REQUIREMENTS FOR UNIVERSITY SYSTEM
INSTITUTIONS
B. FULL ADMISSION
The College Preparatory Curriculum (CPC) grade point average (GPA) is calculated on a
4.0 scale using the course requirements listed on 602.A. High School Course
Requirements.
Full admission will be granted to the following:
(1) All students completing the College Preparatory Curriculum (CPC) with a minimum
of a 3.20 high school grade point average (GPA) on the CPC; or
(2) All students completing the College Preparatory Curriculum (CPC) with (a) a
minimum of a 2.50 high school GPA on the CPC or a class rank in the top 50%, and
(b) a score of 16 or higher on the ACT (Composite); or
(3) All students completing the College Preparatory Curriculum (CPC) with (a) a
minimum of a 2.00 high school GPA on the CPC and (b) a score of 18 or higher on
the ACT (Composite):; or
(4) All students satisfying the NCAA Division I standards for student athletes who are
“full‐qualifiers” or “academic redshirts”.
In lieu of ACT scores, students may submit equivalent SAT scores. Students scoring
below 16 on the ACT (Composite) or the equivalent SAT are encouraged to participate in
the Year‐Long Academic Support Program during their freshman year.
Beginning fall 2021, institutions will use the highest ACT or SAT subject test scores
from the same test type when scores from more than one test date are submitted. This
process is known as superscoring. A combination of ACT and SAT subtest scores cannot
be combined to calculate a superscore.
C. ACADEMIC PLACEMENT RESULTING FROM VARIOUS DEFICIENCIES
Those Mississippi residents who applied and failed to meet Full Admission Standards
along with any Mississippi high school graduate regardless of academic performance may,
as a result of review, be admitted to the summer or fall semester. The ACT is not a
requirement in this category. The review shall involve a consideration of high school
performance, ACT scores (if available), placement testing, special interests and skills as
well as other non‐cognitive factors. The review shall result in placement in one of the
following categories:
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1. Full Admission
As a result of the review, students in this category may be placed as if admitted under
Section B. In addition, students may be required to enroll in selected college level
courses in science and social science equivalent to high school courses in which their
background is inadequate. These courses will yield institutional credit.* Other
students in this category may be required to participate in the Year‐Long Academic
Support Program.
2. Full Admission with Academic Deficiencies
Students who have not demonstrated adequate readiness in English or Reading or
Mathematics will be granted Full Admission with Academic Deficiencies to the
Summer Developmental Program. This is an intensive program that concentrates on
high school subject areas (English, Reading, and Mathematics) that are applicable to
success in first‐year college courses. These courses carry institutional credit.*
Students who successfully complete the summer program, by passing the
developmental courses that they are determined to be deficient and the Learning Skills
Laboratory courses, will receive admission to the fall term with mandatory
participation in the Year‐Long Academic Support Program or some other IHLrecognized intervention strategy to promote success in the courses in which they are
not fully prepared, according to their highest ACT or SAT subtest subject test scores.
Students who fail to successfully complete the Summer Developmental Program are
not eligible for enrollment in the regular academic year and will be counseled to
explore other postsecondary opportunities, including those offered by community
colleges.
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SYSTEM: REAL ESTATE ITEMS APPROVED SUBSEQUENT TO THE MARCH 19,
2020 BOARD MEETING SUBMISSION DEADLINE
NOTE: THE FOLLOWING ITEMS WERE APPROVED BY THE BOARD'S REAL
ESTATE AND FACILITIES STAFF ACCORDING TO BOARD POLICY §904 (A)
BOARD APPROVAL.
Change Order Approval Note: No change orders approved by Board staff, as reflected
within any of the following informational agenda items, increase the Board approved total
project budget. The total project budget as approved by the Board provides for a
contingency fund, which allows for an increase in the construction budget of between five
and ten percent. Any increase in the total project budget caused by a change order, would
require Board approval and could not be approved by Board staff until the budget increase
is approved by the Board.

ALCORN STATE UNIVERSITY
1. ASU- IHL 201-252 – Morris Boykin Renovation
Approval Request #1: Change Order #1
Board staff did NOT approve Change Order #1 in the amount of $28,974.18 and fiftyeight (58) additional days to the contract of Durrell Design Group, PLLC.
Approval Status & Date: NOT APPROVED, March 10, 2020
Change Order Description: Change Order #1 includes the following items: credit for
omitting millwork in a room, modifications to a wall and corridor, omitting skylights,
modifications of sectional doors, controls allowance, LED clocks; added stud walls;
added and replaced ceiling tiles in a multipurpose room; added a gutter and downspout;
replaced boiler room backflow valves; replaced the chilled water pipe starter and hot
water pipe starter; added a fire extinguisher; added a ceiling tile; added gas detection, exit
signs, and smoke detection; added shut-off valves in laboratories; added an HVAC shutoff when the fire alarm is activated; and fifty-eight (58)days to the contract.
Change Order Justification: These changes were necessary due to changes in
requirements or recommendations by governmental agencies; errors and omissions in the
plans and specifications; latent job site conditions; seven (7) weather-related days;
user/owner requested modifications; and days for work as indicated herein.
Total Project Change Orders and Amount: One (1) change order for a total amount of
$28,974.18.
Project Initiation Date: August 8, 2016
Design Professional: Durrell Design Group, PLLC
General Contractor: Sullivan Enterprises, Inc.
Total Project Budget: $2,660,872.50
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MISSISSIPPI STATE UNIVERSITY
2. MSU- IHL 205-300– Summer 2020 Various Parking Lots
Approval Request #1: Contract Documents
Board staff approved Contract Documents as submitted by Neel Schaffer, Inc.
Approval Status & Date: APPROVED, March 12, 2020
Approval Request #4: Advertise
Board staff approved request to advertise for receipt of bids.
Approval Status & Date: APPROVED, March 12, 2020
Project Initiation Date: December 10, 2019
Design Professional: Neel Schaffer, Inc.
General Contractor: TBD
Total Project Budget: $2,000,000.00

UNIVERSITY OF MISSISSIPPI
3. UM – GS 107-308 – Union Addition & Renovation
Approval Request #1: Change Order #18
Board staff approved Change Order #18 in the amount of $141,398.00 and zero (0)
additional days to the contract of Roy Anderson Corporation.
Approval Status & Date: APPROVED, March 11, 2020
Change Order Description: Change Order #18 includes the following items:
improvements were made to the west canopy at PH 2; revised the layout of and changed
the fixture types for the PH 3 porch lights; increased the size of the shelf angle, wire
mesh and dowels at the PH 3 porch paving; demolished the concrete masonry unit at
level 2 on the east side and concrete curb along the level 3 balcony; remediated the fresh
air intake; added grout-filled concrete masonry unit walls and modified the mechanical
and electrical systems for the elevator room to be located in the basement rather than the
penthouse; provided only new materials to the university’s track lighting system in the
bookstore; installed new light fixtures and modules, removed the cable tray and installed j
hooks at levels 2 and 3; credit issued for omission of the 1st floor bookstore valence lights
scope; and a credit issued for cost associated with the Union Drive road repairs
performed by UM.
Change Order Justification: These changes were necessary due to errors and omissions
in the plans and specifications; latent job site conditions; and user/owner requested
modifications.
Total Project Change Orders and Amount: Eighteen (18) change orders for a total
amount of $4,172,625.00.
Project Initiation Date: August 18, 2011
Design Professional: Eley Guild Hardy Architects – Jackson P.A.
General Contractor: Roy Anderson Corporation
Phased Project Budget: $61,319,435.02
Total Project Budget: $61,650,000.00
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4. UM - IHL #207-453- South Oxford Center – Film Studio
Approval Request #1: Change Order #2
Board staff approved Change Order #2 in the amount of $3,141.98 and twenty-four (24)
additional days to the contract of D C Services, LLC.
Approval Status & Date: APPROVED, March 25, 2020
Change Order Description: Change Order #2 includes the following items: added ceiling
access doors; installed a solenoid valve associated with the fire alarm system; vanity
fixtures changed to 24” fixtures to accommodate the allowable space above the counter;
additional days due to the delayed return of an RFI; and twenty-four (24) days to the
contract.
Change Order Justification: These changes were necessary due to changes in
requirements or recommendations by governmental agencies; errors and omissions in the
plans & specifications; latent job site conditions; and days for work as indicated herein.
Total Project Change Orders and Amount: Two (2) change orders for a total amount of
$23,169.73.
Project Initiation Date: May 16, 2019
Design Professional: McCarty Architects, P.A.
General Contractor: D C Services, LLC
Total Project Budget: $1,750,000.00
5. UM – IHL 207-455 – Jackson Avenue Center Reroof & Exterior Coating
Approval Request #1: Change Order #1
Board staff approved Change Order #1 in the amount of $7,740.00 and two (2) additional
days to the contract of Rowell Roofing, Inc.
Approval Status & Date: APPROVED, March 11, 2020
Change Order Description: Change Order #1 includes the following items: removed the
two (2) additional HVAC units on the roof of the Jackson Avenue Center roof; the
existing curbs and associated mounts are removed in order for the new decking to be
installed that will match the existing decking along with angles as necessary to support
the new decking; installed new insulation and roofing over the areas of the removed
HVAC units to properly tie into the adjacent roofing; and two (2) days to the contract.
Change Order Justification: These changes were user/owner requested modifications;
and days for work as indicated herein.
Total Project Change Orders and Amount: One (1) change order for a total amount of
$7,740.00.
Project Initiation Date: June 20, 2019
Design Professional: Shafer-Zahner-Zahner, PLLC
General Contractor: Rowell Roofing, Inc.
Total Project Budget: $1,980,000.00
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UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
6. UMMC- IHL 209-555 – Children’s of Mississippi Expansion
Approval Request #1: Change Order #11
Board staff approved Change Order #11 in the amount of $0.00 and zero (0) additional
days to the contract of Brasfield & Gorrie, LLC.
Approval Status & Date: APPROVED, March 20, 2020
Change Order Description: Change Order #11 includes the following items: changed the
door hardware at specific doors from keyed locks to cipher type locks; added piping and
curbs for the outdoor unit for the CT chiller and revised the curbs for the MRI equipment;
patient toilets slab openings were re-drilled related to structural and wall layouts; revised
the smoke compartments for the future addition of suites; added valves at specific
locations needed for future maintenance; removed portions of the wall protection from
the NICU patient rooms; added light fixtures to an office; installed setting unit at level 2
for future CSPD; revised the detailing of the plenum and ductwork connections as related
to the duct elevations entering the plenum; added a deflection track at the mechanical
screen wall framing; added a roof drain; replaced a water-damaged smoke detector;
change to the cath lab; revision made to the power and data connection for the irrigation
system; provided power to the elevator sump pump; added switches at a room; added
temporary drain pans at level G electrical room for installation of switchgear; replaced
and repaired a section of the sewer line that was damaged during construction; added
drains at the AHU1 and AHUB; added plumbing connections for the owner-provided
equipment in the room frozen section; added a drain line for the CT machine; replaced
damaged waterproofing; revisions made to the curtain wall sills; added Spandrel glass on
the curtain wall locations.
Change Order Justification: These changes were necessary due to errors and omissions
in the plans & specifications and credited to the owner’s contingency.
Total Project Change Orders and Amount: Eleven (11) change orders for a total amount
of $0.00.
Project Initiation Date: April 21, 2016
Design Professional: HDR Architecture, PC
General Contractor: Brasfield & Gorrie, LLC
Total Project Budget: $180,000,000.00

UNIVERSITY OF SOUTHERN MISSISSIPPI
7. USM- GS 108-281– Greene Hall Renovations
NOTE: This is a Bureau of Building project
Approval Request #1: Change Order #10
Board staff approved Change Order #10 in the amount of $74,889.79 and zero (0)
additional days to the contract of B.W. Sullivan Building Contractor.
Approval Status & Date: APPROVED, March 18, 2020
Change Order Description: Change Order #10 includes the following items: mechanical
changes performed to increase the air exchange rate for the Cadaver Lab.
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Change Order Justification: These changes were necessary due to errors and omissions
in the plans & specifications.
Total Project Change Orders and Amount: Ten (10) change orders for a total credit
amount of $109,374.91.
Project Initiation Date: September 18, 2014
Design Professional: Allred Architectural Group
General Contractor: B. W. Sullivan Building Contractor, Inc.
Total Project Budget: $13,000,000.00
8. USM- GS 108-285 – Cook Library Renovation (Phase 2)
NOTE: This is a Bureau of Building project
Approval Request #1: Change Order #1
Board staff approved Change Order #1 in the credit amount of $91,090.00 and zero (0)
additional days to the contract of Codaray Construction, LLC.
Approval Status & Date: APPROVED, February 20, 2020
Change Order Description: Change Order #1 includes the following items: credit issued
for controls allowance; removal of USM supplementary conditions; and removal of a
mandatory addendum.
Change Order Justification: These changes were necessary due to latent job site
conditions and user/owner requested modifications.
Approval Request #2: Change Order #2
Board staff approved Change Order #2 in the amount of $69,615.00 and zero (0)
additional days to the contract of Codaray Construction, LLC.
Approval Status & Date: APPROVED, March 30, 2020
Change Order Description: Change Order #2 includes the following items: added a
double door and metal wall panels in penthouse A to allow the installation of the air
handling unit; credit issued for the deletion of a door that was not needed; added
receptacles and data outlets in two (2) rooms; installed cable for forty-six (46) camera
locations; changed door hardware from dull chrome to oil-rubbed bronze; added an
additional 180 linear feet of temporary 2x4 wood stud and 1/2” painted plywood wall for
access to elevators and Starbucks; relocated the panel feed and junction box in a
mechanical room to allow room for the air handling unit installation; and added lights.
Change Order Justification: These changes were necessary due to errors and omissions
in the plans and specifications; latent job site conditions and user/owner requested
modifications.
Total Project Change Orders and Amount: Two (2) change orders for a total credit
amount of $21,475.00.
Project Initiation Date: January 18, 2018
Design Professional: Wier Boerner Allin Architecture
General Contractor: Codaray Construction, LLC
Phased Project Budget: $9,807,980.01
Total Project Budget: $12,132,980.00
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9. USM- GS 108-285 – Cook Library Renovation (Phase 1)
NOTE: This is a Bureau of Building project
Approval Request #1: Change Order #1
Board staff approved Change Order #1 in the amount of $62,645.00 and seventy-five (75)
additional days to the contract of Codaray Construction, LLC.
Approval Status & Date: APPROVED, March 27, 2020
Change Order Description: Change Order #1 includes the following items: credit issued
for deleting RD-1 and utilized retrofit drains; the existing primary drains will receive the
approved retrofit drains, and new overflow drains were installed resulting in a credit;
credit issued for the deletion of the ductwork and thermostat serving the existing hallway
outside of the future Bower Center; new smoke detectors were installed; the existing ATS
panel on the roof adjacent to penthouse B has been raised to allow for the flashing of the
new roof; salvageable existing lightning protection and new lightning protection were
installed on the parapet of the 5th floor; and seventy-five (75) days to the contract.
Change Order Justification: These changes were necessary due to errors and omissions
in the plans and specifications; latent job site conditions and user/owner requested
modifications.
Total Project Change Orders and Amount: One (1) change order for a total amount of
$62,645.00.
Project Initiation Date: January 18, 2018
Design Professional: Weir Boerner Allin Architecture
General Contractor: Codaray Construction, LLC
Phased Project Budget: $2,225,000.00
Total Project Budget: $12,132,980.00
10. USM- GS 108-287– McCain Library Envelope Repairs
NOTE: This is a Bureau of Building project
Approval Request #1: Change Order #2
Board staff approved Change Order #2 in the amount of $210,995.00 and one hundred
twenty-six (126) additional days to the contract of Southeastern Contracting, LLC.
Approval Status & Date: APPROVED, March 12, 2020
Change Order Description: Change Order #2 includes the following items: basement
alterations done to accommodate the shelving storage system – wall reconfiguration,
patching, finishes, mechanical, plumbing, fire protection, electrical, shelving installation,
etc.
Change Order Justification: These changes were necessary due to user/owner requested
modifications.
Total Project Change Orders and Amount: Two (2) change orders for a total amount of
$275,576.00.
Project Initiation Date: August 16, 2018
Design Professional: Shafer-Zahner-Zahner, PLLC
General Contractor: Southeastern Contracting, LLC
Total Project Budget: $2,050,000.00
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SYSTEM - REPORT OF PAYMENTS TO OUTSIDE COUNSEL
Legal fees approved for payment to outside counsel in relation to litigation and other
matters:
Payment of legal fees for professional services rendered by Ware Immigration (statement dated
3/4/20) from the funds of Alcorn State University. (This statement, in the amount of $700.00,
represents services and expenses in connection with immigration/labor certification.)
TOTAL DUE……………………………….…….………………$

700.00

Payment of legal fees for professional services rendered by Ware Immigration (statement dated
3/1/20) from the funds of Mississippi State University. (This statement, in the amount of
$2,500.00, represents services and expenses in connection with immigration/labor certification.)
TOTAL DUE……………………………….…….………………$

2,500.00

Payment of legal fees for professional services rendered by Butler Snow (statements dated
7/24/19, 8/28/19, 8/29/19, 9/25/19, 10/7/19, 11/7/19, 11/18/19, 11/21/19, 12/16/19, 1/17/20,
1/17/20, 2/18/20, 2/19/20, 2/19/20 and 2/28/20) from the funds of the University of Mississippi.
(These statements, in the amounts of $324.50, $29.50, $914.50, $1,091.50, $295.00, $2,124.00,
$3,569.50, $1,003.00, $678.50, $1,128.00, $147.50, $3,481.00, $2,950.00, $7,143.67 and
$3,540.00, respectively, represent services and expenses in connection with general legal
advice.)
TOTAL DUE……………………………….…….………………$

28,420.17

Payment of legal fees for professional services rendered by Mayo|Mallette (two statements dated
2/12/20) from the funds of the University of Mississippi. (These statements, in the amounts of
$8,961.01 and $4,238.11, represent services and expenses in connection with general legal
advice.)
TOTAL DUE……………………………….…….………………$

13,199.12

Payment of legal fees for professional services rendered by Phelps Dunbar, LLP (statement dated
1/31/20) from the funds of the University of Mississippi. (This statement, in the amount of
$4,921.23, represents services and expenses in connection with general legal advice.)
TOTAL DUE……………………………….…….………………$

4,921.23
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Payment of legal fees for professional services rendered by Ware Immigration (statements dated
2/1/20, 2/1/20, 2/1/20, 2/1/20, 3/1/20, 3/1/20, 3/1/20, 3/1/20 and 3/1/20) from the funds of the
University of Mississippi. (These statements, in the amounts of $4,536.38, $2,500.00, $3,043.00,
$2,500.00, $54.03, $36.03, $2,500.00, $36.31 and $2,000.00, respectively, represent services and
expenses in connection with immigration/labor certifications.)
TOTAL DUE……………………………….…….………………$

17,205.75

Payment of legal fees for professional services rendered by Baker Donelson Bearman Caldwell
& Berkowitz, PC (statement dated 3/5/20) from the funds of the University of Mississippi
Medical Center. (This statement, in the amount of $5,362.00, represents services and expenses in
connection with legal advice.)
TOTAL DUE……………………………….…….………………$

5,362.00

Payment of legal fees for professional services rendered by Butler Snow, LLP (statements dated
2/28/20, 2/28/20, 2/28/20 2/28/20, 2/28/20, 2/28/20 and 2/28/20) from the funds of the
University of Mississippi Medical Center. (These statements, in the amounts $295.00, $501.50,
$3,038.50, $885.00, $17,732.52, $147.50 and $88.50, represent services and expenses in
connection with legal advice.)
TOTAL DUE……………………………….…….………………$

22,688.52

Payment of legal fees for professional services rendered by Gore, Kilpatrick & Dambrini, PLLC
(statements dated 2/26/20, 2/26/20 and 2/26/20) from the funds of the University of Mississippi
Medical Center. (These statements, in the amounts of $660.00, $1,993.50 and $1,848.00,
represent services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

4,501.50

Payment of legal fees for professional services rendered by Hagwood Adelman Tipton, PC
(statements dated 2/28/20, 2/28/20 and 2/28/20) from the funds of the University of Mississippi
Medical Center. (These statements, in the amounts of $18.00, $138.00 and $476.45, represent
services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

632.45

Payment of legal fees for professional services rendered by Hogan|Lovells (statement dated
2/27/20) from the funds of the University of Mississippi Medical Center. (This statement, in the
amount of $1,104.00, represents services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

1,104.00
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Payment of legal fees for professional services rendered by Page Kruger & Holland (statements
dated 2/25/20, 2/25/20, 2/26/20, 2/26/20 and 2/26/20) from the funds of the University of
Mississippi Medical Center. (These statements, in the amounts of $13,314.93, $2,645.16,
$148.50, $49.50 and $49.50, respectively, represent services and expenses in connection with
legal advice.)
TOTAL DUE……………………………….…….………………$

16,207.59

Payment of legal fees for professional services rendered by Steen, Dalehite and Pace (statements
dated 2/25/20, 2/25/20, 2/25/20 and 2/25/20) from the funds of the University of Mississippi
Medical Center. (These statements, in the amounts of $148.50, $4,384.50, $16,743.00 and
$1,501.50, represent services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

22,777.50

Payment of legal fees for professional services rendered by Watkins & Eager (statements dated
2/21/20, 2/21/20, 2/21/20, 2/21/20 and 2/21/20) from the funds of the University of Mississippi
Medical Center. (These statements, in the amounts of $244.50, $133.50, $3,287.13, $2,305.25
and $2,483.00, represent services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

8,453.38

Payment of legal fees for professional services rendered by Whitfield Law Group (statements
dated 2/28/20, 2/28/20, 2/28/20, 2/28/20, 2/28/20, 2/28/20, 2/28/20, 2/28/20 and 2/28/20) from
the funds of the University of Mississippi Medical Center. (These statements, in the amounts of
$2,454.00, $1,519.50, $1,089.00, $396.00, $5,343.00, $198.00, $629.10, $2,782.50 and
$15,294.20, respectively, represent services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

29,705.30

Payment of legal fees for professional services rendered by Bryan, Nelson, Schroeder,
Castigliola & Banahan (statement dated 3/6/20) from the funds of the University of Southern
Mississippi. (This statement, in the amount of $1,433.50, represents services and expenses in
connection with legal advice.)
TOTAL DUE……………………………….…….………………$

1,433.50

Payment of legal fees for professional services rendered by Butler Snow (statement dated 3/4/20)
from the funds of the University of Southern Mississippi. (This statement, in the amount of
$919.00, represents services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

919.00
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April 16, 2020
Payment of legal fees for professional services rendered by Ware Immigration (statements dated
3/1/20, 3/1/20 and 3/1/20) from the funds of the University of Southern Mississippi. (These
statements, in the amounts of $3,000.00, $97.88 and $44.59, represent services and expenses in
connection with immigration/labor certifications.)
TOTAL DUE……………………………….…….………………$

3,142.47

Legal fees approved for payment to outside counsel in relation to patent and other matters:
Payment of legal fees for professional services rendered by Stites & Harbison (statement dated
2/26/20) from the funds of Mississippi State University. (This statement represents services and
expenses in connection with the following patent: “An Anaerobic Process for the Conversion of
Light Alkane to Nitriles and Olefins” - $1,088.50).
TOTAL DUE……………………………….…….………………$

1,088.50

Payment of legal fees for professional services rendered by Butler|Snow (statements dated
3/27/19, 6/11/19, 3/5/20 and 3/10/20) from the funds of the University of Mississippi. (These
statements, in the amounts of $2,882.95, $826.00, $1,241.50 and $1,357.00, represent services
and expenses in connection with various trademark and licensing matters.)
TOTAL DUE……………………………….…….………………$

6,307.45

Payment of legal fees for professional services rendered by Hershkovitz & Associates
(statements dated 1/7/20, 1/17/20, 1/27/20, 1/27/20, 1/27/20, 1/28/20, 1/28/20, 1/28/20, 1/28/20,
1/28/20, 1/29/20, 1/29/20, 1/31/20 and 1/31/20) from the funds of the University of Mississippi.
(These statements represent services and expenses in connection with the following patents:
“Isolation of Pure Cannabinoids from Cannabis” - $1,860.37; “Compositions for
Prevention/Prophylactic Treatment of Poison Ivy Dermatitis” - $1,442.00; “Compositions
Containing Delta-9-THC-Amino Acid Esters and Process of Preparation” - $1,245.00;
“Compositions Containing Delta-9-THC-Amino Acid Esters and Process of Preparation” –
$913.00; “Compositions Containing Delta-9-THC-Amino Acid Esters and Process of
Preparation” - $1,102.00; “Compositions Containing Delta-9-THC-Amino Acid Esters and
Process of Preparation” - $870.00; “Compositions Containing Delta-9-THC-Amino Acid Esters
and Process of Preparation” - $1,039.00; “Compositions Containing Delta-9-THC-Amino Acid
Esters and Process of Preparation” - $848.00; “Compositions Containing Delta-9-THC-Amino
Acid Esters and Process of Preparation” - $892.00; “Compositions Containing Delta-9-THCAmino Acid Esters and Process of Preparation” - $1,110.00; “Biologically Active Cannabidiol
Analogs” - $513.00; “Biologically Active Cannabidiol Analogs” - $1,231.00; “Biologically
Active Cannabidiol” - $2,063.05; “Biologically Active Cannabidiol” - $402.65, respectively.)
TOTAL DUE……………………………….…….………………$

15,531.07
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April 16, 2020
Payment of legal fees for professional services rendered by Stites & Harbison (two statements
dated 1/22/20) from the funds of the University of Mississippi. (These statements represent
services and expenses in connection with the following patents: “Highly Purified Amphotericin
B” - $72.00; “Stabilized Formulation of Triamcinolone Acetonide” - $38.00)
TOTAL DUE……………………………….…….………………$

110.00

Payment of legal fees for professional services rendered by Stites & Harbison (statements dated
2/19/20 and 2/19/20) from the funds of the University of Mississippi Medical Center. (These
statements, in the amounts of $4,072.50 and $634.48, represent services and expenses in
connection with intellectual property patents.)
TOTAL DUE……………………………….…….………………$

4,706.98
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ACADEMIC AFFAIRS
MAY 21, 2020
1. SYSTEM – TENURE CLOCK EXTENSION FOR COVID-19 RELATED
DISRUPTION IN FACULTY TEACHING, RESEARCH, AND SERVICE
Per Board Policy 403.0101, beginning with tenure-track appointments to any professorial
rank, faculty must be reviewed for tenure during the sixth academic year of the probationary
period. Due to the extraordinary disruption in faculty research progression, instruction, and
service opportunities caused by the current COVID-19 pandemic, IHL universities are
authorized to extend the probationary period for tenure-track faculty for up to twelve months.
Staff Recommendation: Board Staff recommends approval of this item.
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1.

UM – REQUEST FOR APPROVAL TO ENTER INTO AN AGREEMENT
WITH APOGEE TELECOM, INC.
Agenda Item Request: The University of Mississippi Telecommunications Department
requests approval to enter into a contract with Apogee Telecom, Inc. Pursuant to Board
Policy 707.03, Approval of Prepayment for Goods and Services, UM also requests a
waiver to allow prepayment of each monthly payment.
Contractor’s Legal Name: Apogee Telecom, Inc.
History of Contract: This is a new contract.
Specific Type of Contract: This is a contract for cable television and Internet Protocol
television (IPTV) services.
Purpose: The purpose of this contract is to procure cable television and IPTV services for
the University of Mississippi’s residential halls along with administrative and academic
buildings on campus.
Scope of Work: Apogee will perform the following functions to provide traditional
RF/CATV and Stream2 IPTV service at the University of Mississippi (UM). All equipment
needed to deliver the Apogee provided programming services will be included as a managed
service, meaning Apogee will retain ownership of and will provide maintenance and
warranty on this equipment for the life of the agreement. Over the Air (OTA) and local
origination (LO) channels will be maintained and managed by UM personnel. EAS
(Emergency Alert System) will be maintained and managed by UM personnel. EAS
messages are not supported on Stream2 IPTV but will remain functional on the RF network.
Apogee will continue to utilize the existing UM-owned distribution system to deliver
traditional RF/CATV. Apogee’ IPTV service will utilize the existing UM data network for
delivery of IPTV services.
Details:
 Apogee will install 1 additional rack of IPTV equipment co-located with the existing
CATV rack in Baxter Hall. Optional remote placement of this rack possible at
additional cost.
 Apogee will provide RF video via the existing UM-owned system.
 Apogee will provide streaming video via a 10 GIG link for ingestion by the UM core
switch. The current UM data network will be utilized for distribution.
 The UM-provided EAS will not be supported on the
IPTV delivery but will remain operational on the RF network.
 Apogee will utilize UM- provided OTA and Local Origination equipment for progra
mming content available in the Baxter Hall headend location as requested by UM for
IPTV delivery.
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Term of Contract: The term of the contract begins on June 1, 2020 and continues for an
initial term of sixty (60) months ending on May 31, 2025. The agreement will
automatically renew at the end of the initial term, and if applicable, at the end of the first
renewal term, for a successive term of two (2) years unless either party notifies the other
in writing of its election not to renew at least sixty (60) days in advance of the expiration
of the initial or renewal term then in effect. If both renewal terms are implemented, the
contract will end on May 31, 2029.
Termination Options: In the event either party breaches a material provision of the
agreement and fails to correct or cure that breach within 60 days after receipt of written
notice, the other party may terminate the agreement.
Contract Amount: The contract amount includes video service fees that will be
$264,640.08 per year with a potential increase of no more than 4% per year. If UM
cannot receive local channels over the air, an additional charge of $47,376 will be incurred
each year with a potential increase not to exceed 4% per year. While the total contract
amount could be as low as $1,323,200.40 (with no renewal terms, no increase in fees, and
UM receives local channels over the air), the maximum charges could total $3,302,002.29
as seen in the chart below:

YEAR 1
YEAR 2
YEAR 3
YEAR 4
YEAR 5
YEAR 6
YEAR 7
YEAR 8
YEAR 9
TOTALS

VIDEO
SERVICE
$264,640.08
$275,225.68
$286,234.71
$297,684.10
$309,591.46
$321,975.12
$334,854.12
$348,248.28
$362,178.21
$2,800,631.76

LOCAL
CHANNELS
$47,376.00
$49,271.04
$51,241.88
$53,291.56
$55,423.22
$57,640.15
$59,945.76
$62,343.59
$64,837.33
$501,370.53

TOTALS
$312,016.08
$324,496.72
$337,476.59
$350,975.66
$365,014.68
$379,615.27
$394,799.88
$410,591.87
$427,015.54
$3,302,002.29

Funding Source for Contract: The funding source for this contract will be self-generated
funds.
Contractor Selection Process: UM issued a Request for Proposals #641 for cable
television services that would include an IPTV solution. Apogee Telecom, Inc. was the
only company to respond to the Request for Proposals, and their offering was evaluated
per the criteria stated in RFP 641.
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Staff Recommendation: Based on Board Policy 707.01, Land, Property and Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Based on Board Policy 707.03, Approval of
Prepayment for Goods and Services, Board approval of a prepayment/waiver is required
at the same time permission is sought from the Board under Board Policy 707.01. Legal
Staff has reviewed the proposed Agreement
between University of Mississippi and Apogee Telecom, Inc. for compliance with
applicable law and finds same to be acceptable. Board staff recommends approval of
this item.
2.

UMMC – REQUEST FOR APPROVAL OF HOSPITAL BUDGET ESCALATION
The University of Mississippi Medical Center (UMMC) requests permission to escalate
its University Hospital Budget for FY 2020.
The escalation is requested in anticipation of federal funds being made available to offset
costs associated with COVID-19. That is, UMMC is seeking additional spending authority
for federal funds.
University of Mississippi Medical Center
FY 2020 University Hospital Budget by Major Object
Category

Salaries, Wages, and Fringe
Benefits
Travel and Subsistence

Original FY
2020 Operating Budget
$

Revised FY
2020 Operating Budget

Revision/Escalation

738,839,087 $

- $

738,839,087

1,557,647

-

1,557,647

Contractual Services

196,591,034

-

196,591,034

Commodities

303,331,494

-

303,331,494

Capital Outlay: Non-Equipment

42,690,908

-

42,690,908

Capital Outlay: Equipment

13,735,456

-

13,735,456

Subsidies, Loans, and Grants

14,921,331

-

14,921,331

PSOA

-

100,000,000

100,000,000

Non-Mandatory Transfers

-

-

-

Increase in Fund Balance

-

-

-

Total

$

1,311,666,957 $

100,000,000 $

1,411,666,957
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University of Mississippi Medical Center
FY 2020 University Hospital Budget by Functional Category
Original FY
2020 Operating Budget

Category
Instruction

$

Revised FY
2020 Operating Budget

Revision/Escalation

46,155,495 $

-

$

46,155,495

Research

-

15,000,000

15,000,000

Public Service

-

-

-

Academic Support

-

-

-

Student Services

-

-

-

Institutional Support

-

-

-

Operation and Maintenance

-

-

-

Inpatient Nursing Services

193,132,044

85,000,000

278,132,044

Professional Service

376,589,326

-

376,589,326

Ambulatory Service

410,048,052

-

410,048,052

34,383,558

-

34,383,558

251,358,480

-

251,358,480

Non-Mandatory Transfers

-

-

-

Increase in Fund Balance

-

-

-

Patient and General Support
Operational Service

Total

$

1,311,666,957

$

100,000,000

$

1,411,666,957

University of Mississippi Medical Center
FY 2020 University Hospital Budget by Revenue Source
Category
Student Fees

Original FY
2020 Operating Budget
$

Governmental Appropriations
Grants and Contracts
Sales and Services
Other
Increase in Fund Balance
Total

$

Revised FY
2020 Operating Budget

Revision/Escalation
- $

- $

-

10,180,025

-

10,180,025

-

100,000,000

100,000,000

1,254,185,778

-

1,254,185,778

47,301,152

-

47,301,152

-

-

-

1,311,666,957 $

100,000,000

$

1,411,666,957

Staff Recommendation: Based on Board Policy 701.06, Budget Escalations and
Revisions, all escalations to the annual budgets of the several institutions and to the
annual budgets of the separately budgeted units must be submitted through the
Commissioner to the Board of Trustees for approval prior to implementation. Board
staff recommends approval of this item.
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3.

UMMC – REQUEST FOR APPROVAL OF CONSOLIDATED BUDGET
ESCALATION
The University of Mississippi Medical Center (UMMC) requests permission to escalate its
Consolidated Budget for FY 2020.
The escalation is requested in anticipation of federal funds being made available to offset
costs associated with COVID-19. That is, UMMC is seeking additional spending authority
for federal funds.
University of Mississippi Medical Center
FY 2020 Consolidated Budget by Major Object
Category

Salaries, Wages, and Fringe
Benefits

Original FY 2020
Operating Budget

Revision/Escalation

Revised FY 2020
Operating Budget

$
961,933,687

$
-

$
961,933,687

5,542,996

-

5,542,996

Contractual Services

270,159,122

-

270,159,122

Commodities

311,285,850

-

311,285,850

Capital Outlay: Non-Equipment

46,534,127

-

46,534,127

Capital Outlay: Equipment

27,396,046

-

27,396,046

Subsidies, Loans, and Grants

18,090,287

-

18,090,287

PSOA

75,009,465

100,000,000

175,009,465

Non-Mandatory Transfers

-

-

-

Increase in Fund Balance

-

-

-

$
1,715,951,580

$
100,000,000

$
1,815,951,580

Travel and Subsistence

Total

Page 49 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
FINANCE
May 21, 2020

University of Mississippi Medical Center
FY 2020 Consolidated Budget by Functional Category
Category

Original FY 2020
Operating Budget

Revision/Escalation

Revised FY 2020
Operating Budget

$
184,832,554

$
-

$
184,832,554

75,531,844

15,000,000

90,531,844

-

-

-

16,167,112

-

16,167,112

1,418,220

-

1,418,220

128,107,865

-

128,107,865

Operation and Maintenance

44,382,525

-

44,382,525

Inpatient Nursing Services

193,132,044

85,000,000

278,132,044

Professional Service

376,589,326

-

376,589,326

Ambulatory Service

410,048,052

-

410,048,052

34,383,558

-

34,383,558

251,358,480

-

251,358,480

Non-Mandatory Transfers

-

-

-

Increase in Fund Balance

-

-

-

$
1,715,951,580

$
100,000,000

$
1,815,951,580

Instruction
Research
Public Service
Academic Support
Student Services
Institutional Support

Patient and General Support
Operational Service

Total
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University of Mississippi Medical Center
FY 2020 Consolidated Budget by Revenue Source
Category

Student Fees
Governmental Appropriations
Grants and Contracts
Sales and Services
Other
Increase in Fund Balance
Total

Original FY 2020
Operating Budget

Revision/Escalation

Revised FY 2020
Operating Budget

$
43,262,136

$
-

$
43,262,136

172,873,959

-

172,873,959

75,009,465

100,000,000

175,009,465

1,254,185,778

-

1,254,185,778

170,620,243

-

170,620,243

-

-

-

$
1,715,951,580

$
100,000,000

$
1,815,951,580

Staff Recommendation: Based on Board Policy 701.06, Budget Escalations and
Revisions, all escalations to the annual budgets of the several institutions and to the
annual budgets of the separately budgeted units must be submitted through the
Commissioner to the Board of Trustees for approval prior to implementation. Board
staff recommends approval of this item.
4.

UMMC-REQUEST FOR APPROVAL TO ENTER INTO AN IN-HOSPITAL
DIALYSIS SERVICES AGREEMENT WITH BIO-MEDICL APPLICATIONS OF
MISSISSIPPI, INC.
Agenda Item Request: The University of Mississippi Medical Center (UMMC) requests
approval to enter into an In-Hospital Dialysis Services Agreement with Bio-Medical
Applications of Mississippi, Inc., which is an affiliate of Fresenius Medical Care
Holdings, Inc. d/b/a Fresenius Medical Care North America (collectively, “Bio-Medical”).
Under the In-Hospital Services Agreement, Bio-Medical will provide inpatient
hemodialysis to patients at UMMC Grenada as required and ordered by a medical
provider.
Contractor’s Legal Name: Bio-Medical Applications of Mississippi, Inc.
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History of Contract: On May 18, 2017, the Board approved a three (3) year agreement
with Bio-Medical for inpatient hemodialysis services at a cost of $625,000. The agreement
will expire on May 31, 2020.
Specific Type of Contract: This is a new In-Hospital Dialysis Services Agreement.
Purpose: The purpose of this agreement is for Bio-Medical to provide inpatient
hemodialysis to patients at UMMC Grenada as required and ordered by a medical
provider.
Scope of Work: Under this agreement, Bio-Medical will provide hemodialysis services to
UMMC Grenada patients when there is a medical need for the service. Biomedical will
also provide staffing, equipment and solutions required to perform the services.
Term of Contract: The term of the agreement is three (3) years, from June 1, 2020,
through May 31, 2023.
Termination Options: Agreement may be terminated at any time upon the occurrence of
any of the following:
 by Bio-Medical if UMMC fails to pay all amounts when due;
 by either party after reasonable written notice of non-compliance and a reasonable
opportunity of not less than thirty (30) days to cure, or make reasonable attempts to
cure for failure by the other party to comply with the material provisions of
this agreement;
 by either party if the other party files for bankruptcy, receivership, dissolution, or
makes an assignment for the benefit of creditors;
 by either party upon ninety (90) days written notice to the other party;
 by either party, upon written notice, if the other party reasonably determines,
following the written advice of legal counsel, that a modification of this Agreement is
necessary and the parties cannot agree upon a mutually satisfactory amendment within
sixty (60) days of either party’s written initiation of negotiations, either party may at
such time immediately terminate this Agreement upon written notice; and
 by UMMC, immediately for cause, if Bio-Medical, its officers, directors and
employees are excluded or disbarred from federal or state health care programs.
Contract Amount: The estimated cost over the three (3) year term of the contract is
$700,000. The total cost includes a monthly flat fee and hourly service charges, as well as
variables including services provided outside of regular business hours or on holidays,
cancelled procedures, additional disinfection, additional UMMC-required education,
patient volume increases. UMMC has included a five percent (5%) annual increase
beginning in year two (2) to allow for price increases and potential volume growth.
Funding Source of Contract: The agreement will be funded by hospital patient revenue.
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Contractor Selection Process: Bio-Medical is the only vendor that provides this service
in the Grenada vicinity.
Staff Recommendation: Based on Board Policy 707.01, Land, Property and Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Legal Staff has reviewed the proposed Agreement
between University of Mississippi Medical Center and Bio-Medical Applications of
Mississippi, Inc., for compliance with applicable law and finds same to be acceptable.
Board staff recommends approval of this item.
5.

UMMC – REQUEST FOR APPROVAL TO AMEND SERVICES AGREEMENT
WITH CROSS COUNTRY STAFFING INC.
Agenda Item Request: The University of Mississippi Medical Center (UMMC) requests
approval to amend the Services Agreement with Cross Country Staffing, Inc. (Cross
Country) to add central sterile processing technicians to the agreement. The agreement is
for augmentation of nursing and surgical technician staffing, to be utilized on an asneeded basis. Cross Country will provide licensed nursing personnel, cardiovascular (CV)
operating room technicians, and surgical technicians to staff all inpatient areas.
Contractor’s Legal Name: Cross Country Staffing, Inc.
History of Contract: On June 20, 2019, the Board approved a two (2) year Services
Agreement between UMMC and Cross Country for a cost of $9,877,840. The agreement
will expire on June 30, 2021.
Specific Type of Contract: This is the First Amendment to the Services Agreement.
Purpose: The purpose of the amendment is to add central sterile processing technicians to
the agreement. The purpose of the agreement is augment UMMC’s nursing and surgical
technician staffing, to be utilized on an as-needed basis. Cross Country will provide
licensed skilled nursing personnel, cardiovascular (CV) operating room technicians, and
surgical technicians to staff all inpatient areas.
Scope of Work: Under the amended agreement, Cross Country will:


Provide nursing personnel, cardiovascular (CV) operating room technicians, and
surgical technicians who will;
o provide expert patient care and acts as a clinical resource to staff;
o maintain quality standards in patient care established by UMMC;
o consult with medical and other health care staff regarding patient care,
when applicable;
o have obtained an the appropriate diploma and experience in the specified area;
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o
o
o
o


have the appropriate valid license;
be knowledgeable of staff procedures and protocols;
have appropriate skills for the job assigned; and
have the ability to work in a team environment;

Provide central sterile processing technicians who will:
o decontaminate soiled instruments, prepare, package, and sterilize equipment;
o distribute equipment to storage supply and to the end user;
o inspect instruments, equipment, scopes and containers to assure cleanliness and
proper functionality;
o possess knowledge of sterilization according to current IFU and American
Association for the Advancement of Medical Instrumentation (AAMI) standards;
o be internationally certified through the International Association of Healthcare
Central Service Material Management (IAHCSMM) or the Certification Board for
Sterile Processing and Distribution, Inc. (CBSPD); and
o possess a standard of excellence with practical experience.



Pay UMMC twenty-five percent (25%) of the first-year salary for any UMMC
employee hired during the term of the Agreement.
Under this Agreement, UMMC may hire Cross Country personnel after twenty-six (26)
weeks of contract assignments. If UMMC hires Cross Country personnel, UMMC will pay
Cross Country twenty-five percent (25%) of the individual’s first year salary.
Term of Contract: The term of the Agreement remains two (2) years, from July 1, 2019,
through June 30, 2021. The amendment does not change the term of the agreement.
Termination Options: Termination options include the following:
 by agreement of the parties;
 breach of E-verify;
 upon sixty (60) days’ written notice by either party with or without cause;
 if Cross Country refuses or fails to perform any of the provisions of the contract or
otherwise fails to timely satisfy the contract provisions, or commits any other substantial
breach of the contract, and fails to cure the breach within ten (10) days of receiving
written notice from UMMC;
 immediately upon Cross Country’s breach of any of the following ongoing
representations and warranties that Cross Country, its officers, directors and employees:
o are not currently excluded, debarred, or otherwise ineligible to participate in any
federal health care programs or any state healthcare programs;
o have not been convicted of a criminal offense related to the provision of
healthcare items or services and have not been excluded, debarred, or otherwise
declared ineligible to participate in the Federal Healthcare Programs or any state
healthcare programs,
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o

are not, nor have ever been included on the Office of Foreign Assets Control,
Specially Designated Nationals and Blocked Persons list;
o are not, to the best of its knowledge, under investigation or otherwise aware of
any circumstances which may result in Cross Country being excluded from
participation in the Federal Healthcare Programs or any state healthcare programs;
and
o if Cross Country is to receive any patients' personal health information, Cross
Country represents and warrants that it has implemented safeguards to ensure that the
privacy and confidentiality of patients' personal health information is protected.
 in the event of a reduction in funds;
 in the event of an adverse change in law and the parties cannot agree upon
renegotiated terms within thirty (30) days; and
 upon written notice to Cross Country of a material breach of the agreement or
violation of the HIPAA Regulations that remains uncured following ten (10) days written
notice, or immediately if cure is not possible, in the event Atlas improperly uses or
discloses protected health information.
Contract Amount: The total cost of amended agreement remains unchanged at
$9,877,840. Fees are based upon hourly rates for the nurses and technicians.
Funding Source of Contract: This agreement will be funded by hospital patient revenue.
Contractor Selection Process: UMMC is currently contracted with Cross Country.
Staff Recommendation: Based on Board Policy 707.01, Land, Property and Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Legal Staff has reviewed the proposed
Agreement between the University of Mississippi Medical Center and Cross
Country Staffing, Inc. for compliance with applicable law and find same to be
acceptable. Board staff recommends approval of this item.
6. UMMC- REQUEST FOR APPROVAL TO ENTER INTO AN AMENDMENT TO
THE CURRENT STANDARD TERMS AND CONDITIONS WITH MEDIQUANT
LLC
Agenda Item Request: The University of Mississippi Medical Center (UMMC) requests
approval to enter into an amendment to the current Standard Terms and Conditions
with MediQuant, LLC (MediQuant) (successors in interest to MediQuant, Inc.) to
extend the term of the agreement for a period of one (1) year. In addition, UMMC
requests approval to enter into Service Order 4 (SO4) to continue access to
the MediQuant system that provides data storage and access management services to
UMMC for its legacy clinical and financial data. Pursuant to IHL policy 707.03 Approval
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of Prepayment for Goods or Services, UMMC also requests a waiver to allow prepayment
of monthly access fees.
Contractor’s Legal Name: MediQuant, LLC
History of Contract: On May 21, 2015, the Board approved the master set of terms and
conditions (agreement) and associated service order with MediQuant to provide data
storage and access management services. The term of the agreement is five (5) years, from
June 1, 2015, through May 31, 2020. The term of the original service order was two (2)
years, from June 1, 2015, to May 31, 2017.
On February 16, 2017, the Board approved the first Amendment to Service Order 1 (SO1),
a Service Order 2 (SO2), and a Service Order 3 (SO3). The Amendment to SO1 allowed
UMMC to revert to the Active Tier for its Invision PA and Signature legacy systems. SO2
allowed for the conversion of the Cerner/Siemens system, RAS/RASI system, and
the Aspyra Lab applications into MediQuant’s DataArk applications for final accounts
receivable (AR) drawdown and Release of Information from UMMC’s Grenada location,
as well as for the conversion of the CoPath system used by anatomical pathology at the
main campus. SO3 allowed UMMC to continue data storage and access to the legacy
clinical and hospital financial data for main campus and added the OpenArk application to
provide on-demand same day access to data. SO3 also established a new three (3) year
term that continued the applications established in SO1. The total term of the agreement
and the associated service orders is five (5) years, from June 1, 2015, through May 31,
2020. The total approved cost of the agreement and all service orders was $1,879,460.07.
Specific Type of Contract: This is an amendment to the Standard Terms and Conditions
and a new Service Order 4 (SO4).
Purpose: The purpose of the amendment to the current Standard Terms and Conditions is
to extend the term of the agreement for a period of one (1) year. The purpose of SO4 is to
continue access to the MediQuant system that provides data storage and access
management services to UMMC for its legacy clinical and financial data for one (1) year.
Scope of Work: MediQuant will continue to provide access to the applications hosted
in DataArk and OpenArk at the necessary tier levels so that UMMC may access data as
needed from the legacy systems.
Term of Contract: The term of the amendment to the Standard Terms and Conditions
and SO4 is twelve (12) months, from June 1, 2020, through May 31, 2021. The total term
of the Standard Terms and Conditions and associated service orders is six (6) years, from
June 1, 2015, through May 31, 2021.
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Termination Options: The agreement may be terminated for the following:

By either party provided one hundred and eighty (180) days written notice to the
other party;

Failure of either party to comply with any material provision of the agreement
upon receiving notice and subsequent failure to resolve within thirty (30) days;

After three failures to timely pay, the agreement can be terminated without a
cure period;

By UMMC for non-availability of funds;

UMMC may terminate the agreement and the underlying business relationship in
the event that MediQuant, acting as a business associate, as defined by the Health
Insurance Accountability and Portability Act (HIPAA), improperly uses or discloses
protected health information in breach of the business associate agreement (BAA);

UMMC may terminate if it makes the determination that a material condition of
performance by MediQuant, acting as a business associate, as defined by the HIPAA,
has changed or the business associate has breached a material term of BAA; and

In the event of any reduction in available funds to UMMC, the contract may be
terminated without penalty to UMMC.
Contract Amount: The total estimated cost of SO4 is $102,264.00. The total cost of the
Standard Terms and Conditions Agreement is $1,981,724.07.
Funding Source of Contract: This agreement will be funded by patient care revenue.
Contractor Selection Process: UMMC is currently contracted with MediQuant.
Staff Recommendation: Based on Board Policy 707.01, Land, Property and Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Based on Board Policy 707.03, Approval of
Prepayment for Goods and Services, Board approval of a prepayment/waiver is
required at the same time permission is sought from the Board under Board Policy
707.01. Legal Staff has reviewed the proposed Agreement between the University of
Mississippi Medical Center and MediQuant LLC for compliance with applicable law
and find same to be acceptable. Board staff recommends approval of this item.
7. UMMC – REQUEST FOR APPROVAL TO ENTER INTO AN INSTRUMENT
LEASE PROPOSAL WITH WERFEN USA LLC
Agenda Item Request: The University of Mississippi Medical Center (UMMC) requests
approval to enter into an Instrument Lease Proposal with Werfen USA LLC d/b/a
Instrumentation Laboratory (IL) for the lease of four (4) coagulation instruments and the
purchase of related supplies needed for diagnostic testing, service, and software on the
instruments. The instruments and supplies are used to perform coagulation tests which
measure a patient’s ability to clot. This testing allows a physician to assess a patient’s risk
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of excessive bleeding and monitor those with a bleeding disorder. Additionally, UMMC
requests permission to add and remove items from the agreement without seeking prior
Board approval as long as adequate funds are available. Pursuant to IHL policy 707.03
Approval of Prepayment for Goods and Services, UMMC also requests a waiver to allow
prepayment of service on an annual basis.
Contractor’s Legal Name: Werfen USA LLC
History of Contract: On October 16, 2014, the Board approved a five (5) year
agreement with IL for a total of $2,078,358.44 for the lease of laboratory equipment and
the purchase of service and testing supplies for diagnostic testing. On November 19,
2015, the Board approved an amendment to allow UMMC to purchase or buyout one (1)
analyzer from the lease agreement. The agreement expires on June 14, 2020.
Specific Type of Contract: This is a new Instrument Lease Proposal and Agreement
Form.
Purpose: The purpose of the agreement is to lease four (4) coagulation instruments and
purchase related supplies needed for diagnostic testing, service, and software on the
instruments. The instruments and supplies are used to perform coagulation tests which
measure a patient’s ability to clot. This testing allows a physician to assess a patient’s risk
of excessive bleeding and monitor those with a bleeding disorder.
Scope of Work: Under the Agreement, IL will lease two (2) ACL Top 750 instruments
and two (2) ACL Top 350 instruments, as well as provide reagents, supplies, service,
software and training to UMMC.
Term of Contract: The term of the agreement is five (5) years, from June 1, 2020,
through May 31, 2025.
Termination Options: Termination options include the following:
o in the event of a reduction in funds;
o by either party in the event of a material breach and the breaching part fails to
cure the breach within thirty (30) days after the date of written notice of the
breach from the non-breaching party, or fails to commence diligent efforts to
cure the breach if it cannot reasonably be cured within thirty (30) days, the
non-breaching party may terminate this Agreement after a ten (10) day written
notice to the breaching party; and
o by UMMC if products are not provided continuously for ninety (90) days due
to a force majeure event, UMMC may terminate the agreement as to those
products or services.
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Contract Amount: The total estimated cost over the five (5) year term is $4,075,000.
UMMC has included an annual fifteen percent (15%) increase for potential cost increases
and patient volume growth.
Funding Source for Contract: The agreement will be funded by hospital patient
revenue.
Contractor Selection Process: The IL coagulation instruments, and related supplies
qualify as clinical commodities under Miss Code Ann. §31-7-1, which are exempted from
procurement requirements under §31-7-13.
Staff Recommendation: Based on Board Policy 707.01, Land, Property and Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Based on Board Policy 707.03, Approval of
Prepayment for Goods and Services, Board approval of a prepayment/waiver is
required at the same time permission is sought from the Board under Board Policy
707.01. Legal Staff has reviewed the proposed Agreement between University of
Mississippi Medical Center and Werfen USA LLC for compliance with applicable
law and finds same to be acceptable. Board staff recommends approval of this item.
8. UMMC – REQUEST TO AMEND A STANDARD LICENSE AGREEMENT WITH
WOLTERS KLUWER CLINICAL DRUG INFORMATION, INC.
Agenda Item Request: The University of Mississippi Medical Center (UMMC) requests
approval to enter into the Sixth Amendment to the Standard License Agreement with
Wolters Kluwer Clinical Drug Information, Inc. (WKCDI) (successor-in-interest to
Clinical Drug Information, LLC) for the Medi-Span drug databases. The Sixth Amendment
will extend the current license term for one (1) additional year and assign the interest to
Wolters Kluwer Clinical Drug Information, Inc. thereby aligning UMMC’s agreement with
the company’s reorganization.
Contractor’s Legal Name: Wolters Kluwer Clinical Drug Information, Inc.
History of Contract: On August 19, 2010, the Board approved UMMC’s purchase of the
Epic Enterprise System. As part of that initial Epic contract, there was a trial agreement with
Wolters Kluwer for the Medi-Span licenses. UMMC entered into the initial trial licenses
agreement in October of 2010 for a trial period of up to twenty four (24) months. Also, in
October 2010, UMMC converted to the Standard License Agreement, executing same, but
the effective date of the agreement was not until after the trial period and UMMC’s first live
use of the products, which was June 1, 2012. UMMC did not incur costs for the products
until June 1, 2012. The initial term of the Standard License Agreement was three (3) years.
In February 2014, UMMC and Wolters Kluwer executed the First Amendment to the
Standard License Agreement to add additional database access.
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On October 20, 2016, the Board approved the Second Amendment to the Standard License
Agreement to extend the term of the license through May 31, 2017, and to increase the
volume of licenses. On May 18, 2017, the Board approved the Third Amendment to the
Standard License Agreement that extended the term of the license through May 31, 2018
and increased the license volume for ambulatory visits to account for licenses to provide
content access to ECC clients. On April 19, 2018, the Board approved the Fourth
Amendment to the Standard License Agreement that extended the term of the license
through May 31, 2019, added the Drug Therapy Monitoring System V2.2 to the licensed
product list, and added the Mississippi Department of Health (MSDH) as an affiliated
location to enable MSDH access to the licensed content as part of the Epic Community
Connect (ECC) project.
On April 18, 2019, the Board approved the Fifth Amendment to the Standard License
Agreement extending the term of the license for one (1) year. The total term of the
agreement as amended is eight (8) years, from June 1, 2012, through May 31, 2020. The
total cost of the amended agreement is $737,656.00.
Specific Type of Contract: This is the Sixth Amendment to the Standard License
Agreement.
Purpose: The purpose of the Sixth Amendment is to extend the term of the current license
agreement for one (1) year.
Scope of Work: Under the amended agreement, CDI will continue to provide access to the
Knowledge Bases used within the Epic Enterprise clinical application for both UMMC and
UMMC’s ECC clients. The Knowledge Bases include the following:
Core Package of Knowledge Bases:
Medi-Span Electronic Drug File
Database- Clinical Files
Dose-Chek
Drug Therapy Monitoring System (DTMS)
Duplicate Therapy Database
Adverse Drug Effects Database
Drug Indications Database
Medical Conditions Master Database
Master Parameters Database
Drug Lab Conflict Database
Drug Dosing & Administration Database
Precautions Database
Drug Allergy Cross-Reference File
Drug Therapy Monitoring System V2.2

Page 60 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
FINANCE
May 21, 2020
Optional Add ons:
IV Chek
AHFS Classification Supplemental File
RX Norm Cross Reference File
Drug Allergy Cross-Reference File
ICD-10-CM/PCS Disease Code Mapping File
Controlled Substances File
Term of Contract: The total term of the amended Agreement is nine (9) years, from June
1, 2012, through May 31, 2021. The Sixth Amendment extends the Agreement by one (1)
year.
Termination Options: The amended agreement may be terminated as follows:


Either party may give written notice of non-renewal in its sole and absolute
discretion, without cause and without stating any reason therefor, provided that such
notice is given at least thirty (30) days prior to the end of the term then in effect; and

Either party may terminate this license on thirty (30) days written notice, if the other
party has materially breached any provision of this agreement, and such breach has not
been cured within such thirty (30) day period.
Contract Amount: The cost of the Sixth Amendment is $112,793.00. The total cost of the
amended agreement is $850,449.00.
Funding Source for Contract: This agreement will be funded through hospital patient
revenue for licenses utilized by UMMC, but for licenses for Epic Community Connect
clients, the cost will be reimbursed to UMMC by the client.
Contractor Selection Process: UMMC is currently contracted with WKCDI.
Staff Recommendation: Based on Board Policy 707.01, Land, Property, and Service
Contracts, Board approval is required prior to execution of the contract for all other land,
personal property, and service contracts that require an aggregate total expenditure of
more than $250,000. Legal Staff has reviewed the proposed Agreement
between the University of Mississippi Medical Center and Wolters Kluwer Clinical
Drug Information, Inc. for compliance with applicable law and finds same to be
acceptable. Board staff recommends approval of this item.
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Note: Project numbers beginning with the prefix "GS" designate projects that the Bureau
of Building provides management oversight for and are funded partially or wholly with
state Bureau of Building bond revenues. Project numbers beginning with the prefix "IHL"
designate projects that are funded from university self-generated sources including but not
limited to donations, fees, and grants.
Board Policy §902, Initiation of Construction Projects
The Board must approve the initiation of a project for the construction of new facilities,
repairs and renovations to existing facilities and requests for a capital outlay with a total
project budget exceeding $1,000,000 regardless of how the projects are financed. It is the
intent of the Board that its appropriate staff under the direction of the Commissioner shall be
involved in all phases of building projects requiring approval by the Board. All construction,
repairs, and renovation projects with a total budget of $1,000,000 or less may be approved by
the Institutional Executive Officer. However, all projects utilizing any state bond funds,
including Ayers funds, must be initiated with STAFF approval from the Office of Real Estate
and Facilities. No further approvals are required by IHL staff for projects of $1,000,000 or
less unless the budget changes. All budget changes for these projects must be reported to the
Office of Real Estate and Facilities.
Board Policy §904(A), Board Approval
When funding has been secured from whatever source, each institution shall bring all new
projects to the Board for the approval of the project initiation and the appointment of a design
professional, as required in Board Policy §902, Initiation of Construction Projects. This
request shall include a detailed description of the work to be accomplished, the total budget,
the funding source and the design professional recommended to the Board for approval.
After the Board has granted approval of both the initiation of a project and the appointment of
a design professional, no further Board action or approval is required for the completion of
the project if the following conditions are met:
1. The detailed description of the work to be accomplished, as specifically
approved by the Board within the project initiation, has not changed.
2. The total project budget has not increased beyond the amount specifically
approved by the Board as part of the project initiation;
3. The funding source has not changed from that specifically approved by the
Board as part of the project initiation; and
4. The design professional previously approved by the Board has not changed.
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If the above four conditions have been met, the Board’s Real Estate and Facilities staff,
through the Commissioner, shall have the authority to approve any and all necessary
documents related to the completion of the subject construction project, including the
approval of construction documents, the advertisement and receipt of bids, the approval of a
bid, the award of a contract and any change orders.
Prior to the commencement of construction, the Board must approve the exterior design of the
major buildings that have aesthetic impact on the overall campus, regardless of the cost of the
project. This requirement applies to all buildings and facilities on an institution’s property
even if the land is leased to an institution’s affiliated entity or a private developer.
Board Policy §905(A), Real Estate Management
Prior Board approval is required for the execution of all leases, easements, oil and mineral
leases, and timber sales. Board approval prior to the execution of a contract for the sale of real
property is required for all land sales, regardless of the sale price. Prior Board approval is
required for the execution of all leases, easements, oil and mineral leases, and timber sales.
Request for approval of land contracts shall include property descriptions, terms of purchase,
lease, or sale and intended use of the property. An institution acquiring or disposing of real
property shall receive two independent appraisals. The purchase price of property to be
acquired shall not exceed the average of the two appraisals. The sale price of real property
shall be no less than the average of the two appraisals.
Board Policy §905(B), Real Estate Management
Prior to Board consideration of the purchase or acceptance of real estate from any source, a
Phase I or more detail Environmental Report shall be completed by qualified personnel and
submitted to the Board’s Real Estate and Facilities Office. In the event hazardous substances
are confirmed as having existed in the past or as presently existing, the Board reserves the
right to cancel the transaction without liability, or to permit the other party or parties to
remove the hazardous substances at its or their expense in a manner sufficient to receive a
“no further action” letter from the State’s Department of Environmental Quality.
Board Policy §917, Naming of Buildings and Facilities
Board approval must be obtained prior to naming or re-naming any institutional building or
facility. However, assigning generic names which are descriptive of the functions served by a
building – such as “University Athletic Training Facility” or “Chemistry Building”— does not
require Board approval, unless the building has an existing non-generic name which is to be
changed or modified. Board approval must also be obtained prior to naming or re-naming any
building or facility built on university property leased to a university affiliated entity, a private
developer or any other individual or entity.
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Board Policy §919, Pre-requisites for Building Modification or Demolition
Prior to scheduling a building on an institution’s property for restoration, improvement,
construction, repair, renovation, rehabilitation, demolition or similar work, the institution
shall secure an inspection and approval from the Mississippi Department of Environmental
Quality and a permit or written permission from the Mississippi Department of Archives and
History authorizing the requested building action. After obtaining approval from these two
agencies, a request for the building modification or demolition shall be submitted to the Board
for approval. The request to the Board must include documentation evidencing approval by
the Department of Environmental Quality and the Department of Archives and History.

APPROVAL OF BUDGET INCREASES AND/OR CHANGES OF SCOPE/FUNDING
SOURCE(S)

IHL PROJECTS . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .
1. MSU – IHL 413-002 – Forest & Wildlife Facilities
Project Request: Mississippi State University is requesting approval to increase the
budget from $4,172,500 to $5,172,500 for an increase in the amount of $1,000,000. In
addition, MSU requests to add MSU funds as a funding source to the project.
Current Project Phase: Design Phase
Design Professional: Shafer-Zahner-Zahner, PLLC
General Contractor: TBD
Purpose/Justification: Recent bids have indicated to the university that construction
prices are rising. The new budget reflects the current bid prices.
Project Scope: This project will replace a greenhouse, add greenhouse support
facilities, construct an Avian research building, and construct a multi-purpose
research building.
Mississippi State University is acting in accordance with Board Policy §904(A),
Board Approval, that requires each institution to submit all project budget
modifications and changes in funding sources/scope to the Board for approval.
Project Initiation Date: March 1, 2019 (Interim Approval)
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Proposed Project Budget:
Current Budget
Construction
Costs
Architectural and
Engineering Fees
Miscellaneous
Project Costs
Furniture &
Equipment Costs

Proposed Budget

Amount (+/-)

$

3,500,000.00

$

4,300,000.00

$

800,000.00

$

300,000.00

$

400,000.00

$

100,000.00

$

200,000.00

$

250,000.00

$

50,000.00

$

0.00

$

0.00

$

0.00

Contingency

$

172,500.00

$

222,500.00

$

50,000.00

Total Project
Budget

$

4,172,500.00

$

5,172,500.00

$

1,000,000.00

Proposed Funding Source(s): HB 1649, Laws of 2018 ($4,172,500); MSU Funds
(1,000,000)
Staff Recommendation: Board staff recommends approval of this item.

Page 65 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
LEGAL
MAY 21, 2020
AFFILIATION AGREEMENTS
IHL Board Policy 301.0806 University Foundation/Affiliated Entity Activities requires that each
University enter into a formal contractual Affiliation Agreement with its development foundations,
research foundations, athletic foundations, alumni associations and any other similar university
affiliated entity in a form approved by the Board. This Affiliation Agreement shall be reviewed
for approval by the Board at least every five (5) years or anytime there are substantive changes
made to an Agreement. The Board of Trustees adopted certain amendments to IHL Board Policy
301.0806 effective August 2019 resulting in the need for each University to make substantive
changes to their existing Affiliation Agreements in compliance with the policy amendments. At
this time, various universities are seeking Board approval of the below agreements in order to
comply with IHL policy.
1.

ASU – APPROVAL OF PROPOSED AFFILIATION AGREEMENT WITH THE
ALCORN STATE UNIVERSITY FOUNDATION, INC.
Alcorn State University requests Board approval of the below proposed affiliation
agreement between the University and The Alcorn State University Foundation, Inc. The
proposed affiliation agreement meets the requirements of Board policy 301.0806
University Foundation/Affiliated Entity Activities. The Attorney General’s Office has
reviewed the agreement and found it to be in compliance with applicable law and IHL
Board of Trustees Policies and Bylaws.
AMENDED AND RESTATED AFFILIATION AGREEMENT
BY AND BETWEEN
ALCORN STATE UNIVERSITY
AND
THE ALCORN STATE UNIVERSITY FOUNDATION

This Amended and Restated Affiliation Agreement is made and entered into
effective this 1st day of June, 2020 (the effective date) by and between Alcorn State
University, a state institution of higher learning, organized and existing under the laws of
the State of Mississippi (the “University”), and The Alcorn State University Foundation, a
not-for-profit corporation duly chartered pursuant to the laws of the State of Mississippi
(the “Foundation”). This Agreement is designed to govern the relationship between the
University and the Foundation by setting forth the terms and conditions under which the
University will provide certain support and services for the Foundation and the Foundation
will provide certain support and services for and on behalf of the University.
PREAMBLE
WHEREAS, the Foundation has been established as a not-for-profit, educational and
charitable organization under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, for the purposes outlined in its Charter of Incorporation dated August 27, 1973;
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WHEREAS, the University and the Foundation have previously entered into prior
affiliation agreement dated January 1, 2018, the University and the Foundation desire to
amend and restate the Prior Affiliation Agreement to reflect the further maturation of such
relationship between the contracting Parties;
WHEREAS, the University has the authority and right to enter into agreements with
affiliated 501(c) (3) not-for-profit organizations, subject to the Institutions of Higher
Learning Board of Trustees (the “Board” or “IHL”) Policy 301.0806 (the “Policy”); and the
University recognizes its affiliated relationship with the Foundation as critical to providing
support and aid to the mission, endowment building, donor and alumni relations,, and the
immediate and long term success of Alcorn; and
WHEREAS, the Board Policy acknowledges that the independent nature of the Foundation
provides flexibility to the University in fiscal management and responsiveness;
WHEREAS, the Foundation has the responsibility under its mission statement and as a notfor-profit corporation to use its resources in a responsible and effective manner to operate
exclusively for the benefit of the University and its students, alumni, faculty and staff to
promote, encourage and assist all forms of educational, scientific, literary, research and
service activities provided by the University, all for the public welfare as outlined in its
Charter of Incorporation;
WHEREAS, the Foundation agrees to provide detailed quarterly reports and access to the
philanthropic database reflecting gifts and funds received by the Foundation under this
Agreement, recognizing the importance of an agreement between the parties on acceptable
standards and procedures for the accounting and auditing of accounts of the Foundation,
while at the same time preserving the private and independent status of the Foundation;
WHEREAS, the University and the Foundation anticipate that the Foundation, as the
primary entity for receiving philanthropic support designated for the benefit of the
University, will provide the University with specified services in carrying out its mission,
and the University will provide the Foundation facilities in carrying out its mission;
WHEREAS, the University and the Foundation desire to define the arrangement
concerning services, facilities, premises and activities in support of each other as set forth
in this Agreement;
NOW, THEREFORE, in consideration of the premises and mutual covenants contained
herein and for good and valuable consideration, the adequacy of which is hereby
acknowledged, the University and the Foundation do hereby agree as follows:
ARTICLE I. PURPOSE
The purpose of this Affiliation Agreement between the University and the Foundation is to
(i) define clearly the relationship of the Foundation to the University, with the Foundation
being a separate independent organization formed primarily for the purpose of supporting
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the University, (ii) delineate formally any liability exposure between the Parties arising out
of such relationship, and (iii) assure that the activities of the Foundation, on behalf of and
for the benefit of the University, shall at all times further the mission of the University.
ARTICLE II. UNIVERSITY OBLIGATIONS AND SERVICES
Section 2.1
The University shall provide to the Foundation the following support, as
requested by the Foundation, to carry out the normal and regular functions and operations
of the Foundation business:
a. the services of the University personnel, including clerical, accounting, and
other reasonable administrative support, it being understood that (i) such
personnel will retain their status as employees of the University and will be
governed by applicable University rules, regulations, policies, and procedures,
and (ii) any services relating to the disbursement of funds shall be provided in a
manner consistent with applicable federal and State law;
b. the University agrees to make available to the Foundation, whenever feasible,
services of the type provided to University departments including printing and
publication services, custodial services and related services in connection with
the day –to-day maintenance of University owned or leased space, facilities,
personnel and, to the extent permitted by law, use of the University mail system
and protection of the University Police Department;
c. computer services and programming services through the University Division of
Information Technology Services;
d. telephone equipment and service required for use in normal Foundation
business;
e. The University shall provide Foundation employees staff identification cards,
parking privileges, admittance to university events, housing and dining services,
health services benefits and access to the University’s library and to its
recreation and fitness programs, at the same rates and under the same terms as
those benefits and facilities are made available to University administrators and
other employees.
Section 2.2
Office Space. The University shall provide office space, utilities and
other support for the Foundation as needed and appropriate for work on-site within the
University, adequate for the performance of the services required hereunder. The
Foundation shall reimburse the University for expenses the University incurs as a result of
the Foundation’s operations if those expenses would not otherwise have been incurred by
the University.
Section 2.3
Stewardship. The University agrees and is committed to the concept that
good stewardship of donated, gifted, and granted funds as well as compliance with donor
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and grant maker intent and restrictions, to the extent permissible under applicable law, is
critical to the success of immediate and long term fundraising goals, efforts, and activities;
endowment growth, donor and alumni relations, high priority initiatives, the mission, and
the programs of the University. The University ensures that gift funds distributed by the
Foundation are used in a timely manner in compliance with donor intent and provides the
Foundation staff and auditors access to records and accounts needed to monitor and verify
use of gift funds.
Section 2.4
Strategic Planning and Communication. In order to provide increased and
enhanced lines of communication between the Parties to assist in the coordination of the
University’s mission and programs and the financial, fundraising, development, and
planned giving support of the Foundation on behalf of the University, the Parties agree:
a. The President of the University shall serve ex officio as a non-voting member of
the Foundation’s Board of Directors. No other University employee or other
persons directly or indirectly employed by the IHL shall serve as a voting
member of the Foundation’s Board of Directors.
b. Annually, the President of the University shall certify to the Foundation a list of
University employees who are authorized to request disbursements from the
Foundation. Requests by a duly certified University employee shall constitute a
representation or certification by the University employee that the disbursement
being requested has been approved in accord with established University
procedures. The Foundation shall be relieved of any liability arising from a
disbursement made pursuant to the provisions of this Section of the Agreement.
(Reasonable travel, educational benefits or reimbursements may be paid to a
University employee (or authorized traveler, if applicable) in accordance with
University policies and procedures. Payments may be made for such expenses
within state limits when specifically approved by appropriate University
administrators in accordance with University policy.
c. The President of the University shall submit a request to the Foundation for
utilization of unrestricted and temporarily restricted gifts received by the
Foundation in the following fiscal year. The Foundation shall, consistent with
the goals and priorities established by the University, consider the University’s
request and may allocate unrestricted and temporarily unrestricted gifts
accordingly to the extent funds are available. In addition to unrestricted funds,
the University President and/or the Vice President for Institutional
Advancement shall routinely update key Foundation personnel on the
University initiatives involving private support to ensure that Foundation and
University personnel are informed of fund raising needs and objectives.
d. The University agrees to provide the Foundation, or its designated
representative(s), on a regular basis and as necessary for the Foundation to
perform its responsibilities under Article III hereof, pertinent and timely
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information regarding the current and long range strategic planning, mission,
fundraising objectives, and programmatic goals of the University, in order that
the Foundation may anticipate funding and support needs, and integrate such
need in the current and long range planning of the Foundation.
Section 2.5
License. In further consideration of the services, support, and aid provided
by the Foundation to the University as provided herein, the University hereby grants to the
Foundation a paid-in-full, royalty-free, unlimited, universe-wide license and right to use,
during the term and each renewal period, the name and all registered and non-registered
marks, trademarks, branding and goodwill of the University and all other intellectual
property rights associated or arising out of any marketing, developing, and gifting
materials, publications, and otherwise of the University for the fundraising and
development activities of the Foundation. The University’s name and registered marks and
logos have great economic and public relations value to the University, its faculty, staff,
alumni and students. The Foundation shall not assign or delegate the authority to use
University’s name or registered marks or logos to any person or entity without the written
approval of the President of the University. To assist the Foundation in discharging its
obligations under this Agreement and in soliciting, developing and generating private and
corporate support for the University, the University grants the Foundation the following
rights:
a. A non-exclusive, non-transferable license to use University trademarks,
service marks and logos consistent with University policy, including but not
limited to a license to use marks developed by the University for use by the
Foundation.
b. The designation of the Foundation as a University affiliated entity.
c. Such other rights, privileges or benefits as the University President, in
his/her sole discretion, may determine will assist the Foundation in discharging
its obligations under this Agreement.
ARTICLE III. FOUNDATION OBLIGATIONS
Section 3.1

Fundraising Support and Fund Management

3.1.1. Foundation Role. During the term and any renewal period of this
Agreement, and subject to the terms and conditions hereof, the University hereby
acknowledges the role of the Foundation, and the Foundation hereby accepts its
acknowledged role, to receive, manage, and administer certain private philanthropic
donations and gifts for the benefit of the University as more fully described herein. The
University authorizes the Foundation to receive directly and indirectly, gifts, grants,
pledges, commitments, and other aid and support from donors and grant-makers for the
benefit and support of the University, its programs and mission. The Parties acknowledge
that the Foundation’s role described above is non-exclusive.
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3.1.2 Foundation Duties. In connection with and consideration of the foregoing
acknowledgement, the Foundation agrees that:
a.

The Foundation and the University agree that the portion of the cost incurred
by utilizing University employees for Foundation operational activities will be
reviewed annually. The Foundation shall reimburse the University for expenses
the University incurs as a result of the Foundation’s operations if those expenses
would not otherwise have been incurred by the University.

b. The Foundation’s primary purpose is to provide support to the University in
accord with the provisions of its Charter of Incorporation and By-laws, which
support includes, but is not limited to, serving as the entity researching, raising,
receiving, acknowledging, investing, accounting for and administering funds for
the University to use for its educational, research and service missions.
c. The Foundation, acting through its Board of Directors and staff, shall assist the
University’s Division of Institutional Advancement in its fund-raising activities
and development programs with individuals, corporations, foundations, and
other external organizations.
d. The Foundation, acting through its Board of Directors and staff, shall solicit,
accept and transfer funds for the purchase of University equipment and supplies;
for the construction, renovation and/or improvement of the University’s
physical facilities; for the support of faculty, staff and student travel and
research; for the support of faculty professorships, lectureships and endowed
chairs; for the support of student scholarships; and for the support of other
educational, research, cultural, scientific, athletic, public service and charitable
programs and activities. When soliciting funds on behalf of the University, the
Foundation agrees to accept only those gifts that are consistent with the
University’s missions, goals and obligations.
Section 3.1.3 Stewardship. The Foundation agrees to use reasonable efforts to provide
the University benefactors a superior donor experience through fulfillment of donor
intentions, appropriate use of funds, and expressions of impact and gratitude. The
Foundation further agrees to ensure that donors shall receive receipts, acknowledge and
express appreciation for all contributions of donors made on behalf of the University or of
the Foundation, and shall keep accurate and current records of all such contributions made
directly to the University or to the Foundation. Assets of the Foundation shall be
maintained pursuant to the Uniform Management of Institutional Funds Act (UMIFA) or
Uniform Prudent Management of Institutional Funds Act (UPMIFA) as promulgated by the
State of Mississippi. The University shall have rights of inspection of Foundation records
upon request. Such rights shall also be afforded to the IHL, if so desired. The Foundation
must manage all funds in its control in a fiscally sound and prudent manner under generally
accepted accounting policies and procedures.
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Section 3.1.4 Contracts. The Foundation may enter into contracts for professional,
advisory or other personal services in carrying out its duties, but such contracts shall not
exceed 5 years.
Section 3.2
Audit. The Foundation shall maintain its financial and accounting records
separate from the University, including thorough documentation of donor intent and in
accordance with generally accepted accounting principles applicable for its industry. The
Foundation must cause to be prepared annual financial statements of the condition of the
Foundation, which shall include such detail as the IHL Board may from time to time
require; The Foundation must also engage a Certified Public Accounting (CPA) firm to
perform annual audits of the Foundation’s annual financial statements; The Foundation
shall submit the audited financial statements, along with a list of Foundation officers,
directors or trustees, not later than five (5) months following the completion of the
Foundation’s fiscal year, to the affiliated university’s IEO and to IHL; However, the annual
audited financial statements of some of the state institutions’ affiliated entities will be
required for inclusion in the State of Mississippi’s Comprehensive Annual Financial Report
(CAFR); Those Entities which will be required to submit annual audited financial
statements for inclusion in the CAFR, as determined by the IHL Board’s Associate
Commissioner of Finance and Administration and the external auditing firm hired to
perform the annual IHL system audit, must submit annual audited financial statements to
the affiliated university’s IEO and to the IHL, along with a list of Foundation officers,
directors or trustees, by October 15 of each year; The IHL Board’s Associate
Commissioner of Finance and Administration shall notify each such Foundation of the
applicability of the October 15 deadline to such Foundation as far in advance of the
deadline as possible each year; The CPA firm to be utilized by the Foundation must be in
good standing with the Mississippi State Board of Public Accountancy, have substantial
experience in auditing like organizations, and must be approved by the IEO or his/her
designee; However, at the request of the Foundation, the IEO of a university, with the
approval of the IHL Board, may grant a request of the Foundation to waive the requirement
of an annual audit by a CPA firm on a showing of adequate grounds, such as a showing that
the assets of the Foundation are so limited as to make the expense of engaging a CPA firm
to perform an audit financially burdensome to the Foundation and unnecessary; Such a
waiver may be conditioned upon such other review of the financial records of the
Foundation in lieu of an audit as the University and the IHL may deem feasible; Such a
request for a waiver must be accompanied by (a) the most recent annual audited financial
statements of the Foundation (if any such statements exist), (b) the financial statements of
the most recently completed fiscal year, (c) a written description of how the Foundation
anticipates that the year-end financial statements for the current year will differ from the
financial statements as of the end of the most recently completed fiscal year, and (d) a good
faith estimate of the cost of engaging an auditor with respect to the statements; The
granting of any request to waive the requirement of an annual audit by a CPA firm
approved by the IHL is within the sole discretion of the University and the IHL Board; Any
waiver of the audit requirement will apply only for one year, and any request to waive the
requirement for the next year should be submitted as outlined above.
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Section 3.3
License. The Foundation acknowledges and agrees that the University
owns all copyright, interest in and right to all trademarks, trade names, logos and service
marks developed by the University for use by the Foundation, including all such
trademarks, service marks and trade names historically associated with the University.
Section 3.4
Conflict of Interest Policy. The Foundation shall maintain a conflict-ofinterest policy that complies with all requirements of Miss. Code Ann. §79-11-269 (1972),
as amended from time to time entitled “Conflict of interest Transactions”, university
conflict of interest policies, and which addresses transactions with university or entity staff.
Section 3.5
Endowment Building. The Foundation will abide by a gift acceptance
policy to be jointly endorsed by the university and affiliated entity and describes the
method by which the Foundation will keep the University informed about endowment
performance, endowment spending policy, and anticipated accumulation and distribution of
funds. All gifts received by the Foundation shall be receipted and deposited in a timely
manner in accordance with the directive of the donor. All gifts received by the University
shall be immediately forwarded to the Foundation for acknowledgment to ensure proper
receipting and recording of all gifts. Gifts made to the University shall be accounted for
and ownership maintained by the University; gifts made to the Foundation shall be
accounted for and ownership maintained by the Foundation, However, checks made
payable to the University will be transferred to the Foundation if a gift agreement, pledge,
or expectancy exists between the donor and the Foundation. If a check is made payable to
the University and no gift agreement, pledge, or expectancy exists between the Foundation
and the donor, the donor will be contacted to clarify his/her intent. It will be explained that,
in most situations, it is the University’s desire to have funds held within the Foundation.
The intent of the donor will then control the delivery and ownership of the funds. If a
situation exists where the Foundation has deposited a gift directly intended solely for the
University, the Foundation shall immediately deposit into the appropriate University
account funds designated for such account.
Section 3.6
Fundraising and Planned Giving. The Foundation shall perform any and
all other acts and activities on behalf of the University, as the Foundation deems
appropriate, in carrying out the purposes and mission of the University, so long as
consistent with the governing documents of the Foundation and IHL Board Policy. In order
to perform duties herein this agreement, the Foundation may use a reasonable percentage of
the annual restricted funds, assess fees for services, or impose charges against managed
funds to support its operations. The Foundation shall inform the University of the
implementation of, or changes to, any assessment of fees at least annually and more often if
requested by the President of the University.
Section 3.7
Legal Compliance. In connection with its performance under this
Agreement, the Foundation shall maintain, comply, and observe all State and Federal
requirements of any agency of the State and federal requirements of a nonprofit corporation
recognized as tax exempt by the Internal revenue Service pursuant to I.R.C. §501 (c)(3).
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Section 3.7.1 The President or Chairman of the Foundation shall promptly notify
the President of the University and the IHL, in writing, if any of the following events
(“Reportable Events”) occur:
a. The Foundation has materially breached any of its contractual obligations under
the Agreement;
b. The Foundation has materially failed to properly receive, apply, manage or
disburse any funds or has materially failed to properly comply with any binding
instructions from donors relating to those funds;
c. The Foundation has engaged in any conduct that is prohibited or subject to
sanction under state or federal law, including any and all requirements
applicable to tax exempt organizations;
d. There has been a failure by the Foundation or any of its officers and directors to
comply with any conflict of interest requirements created by applicable state or
federal law or by the governing documents or procedures of the Foundation;
e. Any state or federal regulatory body begins any investigation of any matter that
may have a significant financial or regulatory effect on the Foundation or upon
its status as a tax exempt organization; or
f. The Foundation has contracted with or entered into any business or pecuniary
relationship with any of its board members, other than a full time employee of
the Foundation, or any Foundation controlled directly or indirectly by the board
member, which would reasonably be expected to provide for payment or
benefits to that person exceeding the value of $50,000 in any calendar year. The
previous sentence creates a duty for the Foundation to report any such
transaction but does not suggest or imply that all such transactions are either
prohibited or permitted.
ARTICLE IV. CONFIDENTIALTY
Section 4.1
General. If requested in writing by the University, the Foundation shall
provide any and all relevant information relating to the operation or management of the
Foundation or any funds contributed to, received by, expended by or managed by the
Foundation. The President shall promptly notify the Board and Commissioner of Higher
Education if the Association refuses or fails to provide any information requested by the
President. To the extent that information is inspected, reviewed or received by the
President of the University or his/her designees with respect to the identity of donors who
have expressly stated they wish to remain anonymous, or with respect to any information
relating to the identification, cultivation and solicitation of donors, or with respect to
personal, commercial or proprietary information relating to a donor or his/her family or
business, or trade secrets associated with donors or entity functions (collectively,
Confidential and Trade Secret Information), such information shall be treated as
confidential by the University President and any designee who may acquire such
information. The University is expected to take appropriate safeguards to assure that such
information is utilized or disseminated only in a manner that is appropriate under the
circumstances. Such inspection rights are also extended to the IHL acting upon its minutes,
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however, it is understood that the appropriate extent of any disclosure or other use of the
information is in the discretion of the IHL and, further, any decision to release any
personal, commercial or proprietary information or to release any information that would
identify any particular donor shall be made by the IHL acting upon its minutes with thirty
(30) days’ notice to the Foundation prior to release.
The University and Foundation agree that the Foundation’s donor and giving
records and any other financial or commercial information possessed by the Foundation or
provided by the Foundation to the University concerning individuals or corporations that
provide Foundation financial support are confidential and proprietary. Except for the
provisions aforementioned and as required by IHL Board Policy, unless required to
disclose such information by applicable law, the University and Foundation agree not to
disclose to third parties and to keep confidential the giving records, giving history and
financial or commercial information of individuals and corporations that provide financial
support to the Foundation.
ARTICLE V. WORKING RELATIONSHIP
Section 5.1
Intended Perpetuity of Relationship. The provisions of the affiliation
agreement shall apply to any and all entities owned or controlled by the Foundation, with
the exception of a special purpose entity created for the sole and specific purpose of
utilization as a financing vehicle for the private financing of university auxiliary facilities
by a subsidiary or a private developer using the alternate dual-phase design-build privately
financed construction method, as specially authorized by Miss. Code Ann. Section 37- 10141, et seq. (1972), as amended. If the use/purpose of any such special purpose entity ever
changes, the special entity would then be required to comply with any and all provisions of
the affiliation agreement between the University and any Entity which owns or controls the
special purpose entity.
Section 5.2
Coordination. The University and the Foundation have a long history of
mutual cooperation and support. To further this relationship, the University President will
recommend nominations to the Foundation’s Board of Directors. In addition, Foundation
Board Members shall be elected terms not to exceed three years and no less than one-third
of the Board Members shall be elected in a single year. Although a director may be elected
to more than one term, the approval process and rotation required shall work to maintain
alignment between the Foundation and the mission of the University.
Section 5.3
The Foundation Executive Director. Subject to the final approval of the
Board of Directors of the Foundation, the University shall hire a qualified professional to
assume the role of Executive Director or (equivalent or successor title as determined by the
University in its sole discretion). The Executive Director shall have the ability to hire
additional support staff for the Foundation within any budget approved by the Board of
Directors of the Foundation. In connection therewith, the Executive Director shall have
authority in connection with and approval of all decisions relating to the selection, hiring,
retention, compensation and evaluation of employees of the University who simultaneously
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serve as employee of the Foundation. Unless otherwise provided in subsection 5.3.1, the
Executive Director and the staff that s/he hires shall be the employees of the University and
shall be subject to applicable University rules, regulations, policies and procedures and
applicable State and Federal Law. The University and the Foundation Board of Directors
shall, respectively, have the ability to terminate the employment of the Executive Director.
Section 5.3.1 Nothing contained herein shall be interpreted to prevent or limit the
Foundation’s ability to engage, hire, or employ independently employees, representatives,
or independent contractors and provide reasonable compensation or fees for services
rendered.
ARTICLE VI. INSURANCE
Section 6.1
The Foundation shall maintain insurance coverage as deemed appropriate
by the Foundation’s Board of Directors, including the bonding of its officers and
employees and shall maintain Directors and Officers liability insurance on members of its
Board of Directors and officers, while performing as such:
a. The Foundation shall maintain General Liability insurance providing insurance
coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate
liability covering its employees and agents during the course and scope of their
employment, providing protection from general liability risks, including, but not
limited to, protection against claims of sexual harassment, discrimination or
other violations of law.
b. The Foundation shall maintain Property Insurance in an amount sufficient to
provide full replacement of all insured property to insure against the loss of the
real property and any improvements associated with the insured premises.
c. The Foundation shall provide for the bonding of its officers and employees and
shall maintain Directors and Officers Liability Insurance on members of its
Board of Directors and officers, while performing as such.
d. The Foundation shall maintain Commercial Excess or Umbrella Coverage of
$4,000,000 in additional coverage in excess or over and above the basic
coverage set forth above.
e. The Foundation shall maintain Worker’s Compensation insurance, if required to
so by applicable law, or such other insurance coverage as may be required by
applicable law.
f. If the Foundation maintains any data or information subject to privacy laws,
then the Foundation shall maintain a cyber-liability insurance policy with
commercially reasonable coverage limits based upon the activities of the
Association. Such policy shall cover breach response, forensic investigation,
penalties associated with violations of privacy laws and regulations, liability,
and legal defense costs. If the Foundation accepts credit card payments, the
cyber policy must also cover PCI penalties.
g. The above-described liability policies shall name the University and the Board
of Trustees of State Institutions of Higher Learning (IHL) as additional
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insureds, and such policies shall be primary to any program of self-insurance
maintained by the University or IHL. Proof of coverage shall be mailed to IHL
at: Office of Risk Management, 3825 Ridgewood Road, Jackson, MS 39211.
Proof of coverage shall be provided to the University upon request.
h. All policies of insurance shall meet or exceed the equivalent of a Best’s Rating
of A-VIII
ARTICLE VII. REPORTING
Section 7.1
Compensation Support. On a periodic basis, The Foundation shall, by
October 15 of each year during this Agreement, submit to the University’s President and
chief financial officer and to the IHL its annual audited financial statements for the prior
fiscal year. Such submission shall also include a list of Foundation officers, directors or
trustees. The Foundation shall submit an annual report providing a detailed list of any
supplemental compensation which was provided to the University for the purpose of
providing any additional compensation to administrators, faculty or other University
employees, it being agreed that any such payments shall only be made through the
University’s payroll system and with University President’s approval. Understanding that
no form of additional compensation may be underwritten or increased for the University
President or for any IHL system office employee without IHL Board approval, the
Foundation shall also provide documentation of approval from the IHL of any
supplemental compensation provided to the University President or provided to the
University for purposes of supplementing the President’s salary.
Section 7.2
Transparency Act. In order to facilitate transparency, the Foundation shall
also maintain on its website, for public and University inspection, a copy of this Agreement
along with its annual report and other documents related to the Foundation’s mission and
operations.
Section 7.3
Legal Process. The President or Chairman of the Foundation shall submit to
the President of the University and the IHL a signed certification statement annually,
before January 31 of each year, which affirmatively states that the Foundation has
examined its donor records and business transactions occurring during its fiscal year ending
within the prior calendar year, and that to the best of its knowledge, there is no evidence
that any Reportable Events occurred, other than those which have been duly reported to the
President of the University and the IHL, as required above. The President or Chairman of
the Foundation shall re-affirm that, in the event he/she becomes aware of any such
Reportable Events, the President or Chairman of the Foundation will immediately notify, in
writing, the President of the University.
ARTICLE VIII. TERM, TERMINATION, AND MATERIAL BREACH
Section 8.1
Term. This Agreement shall commence upon the Effective Date and
continue for a term of five (5) years commencing on June 1, 2020.
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Section 8.2
Termination This agreement may be terminated effective on May 31 at
the conclusion of the then current term or renewal period or The University’s President
may terminate this agreement with the prior approval of the IHL Board for specified
material non-compliance with or breach of the Affiliation Agreement or applicable polices
of the University or IHL. In such case, the President/IEO must provide the Foundation (90)
days’ notice and work with the staff and board of the Foundation in that period to cure the
breach in advance of termination. In the event of termination the Foundation 1) will remit
all unrestricted gift funds to the university for one or more public purposes exclusively for
the use and benefit of the university or to another entity designated by the President/IEO
for one or more exempt purposes within the meaning for section 501 (c)(3) of the Internal
Revenue Code, or the corresponding section of any future tax code provided such purposes
are exclusively for the use and benefit of the university, 2) cease to use the university’s
name or registered marks or logos without the written approval of the President/IEO, and 3)
provide the IHL, the university, or other entity designated by the IHL or President/IEO
with any records, accounts, or other materials requested by the President/IEO or IHL
subject to appropriate restrictions set forth in a confidentiality agreement as to protection of
Confidential and Trade Secret Information.
Section 8.3
Dissolution. Governing documents of the Foundation, including but not
limit to, article of incorporation, bylaws, or articles of organization provide that upon
dissolution of the Foundation all of its assets be transferred to the university for one or
more public purposes exclusively for the use and benefit of the university or another entity
identified by the President/6.4IEO and approved by the IHL board or identified by the IHL
board for one or more exempt purposes within the meaning of section 501 (c)(3) of the
Internal Revenue Code, or the corresponding section of any future tax code provided such
purposes are exclusively for the use and benefit of the university. Any exceptions to this
requirement must be approved by the IHL board.
ARTICLE IX. MISCELLANEOUS PROVISIONS
Section 9.1
Notices. Any notice to either party hereunder shall be in writing signed by
the party given it, and shall be deemed given when mailed postage prepaid by U.S. Postal
Service first class, certified or overnight mail, or when sent by Federal Express or a
comparable service, or hand- delivered, when addressed as follows:
To the University:

To the Foundation:

Felecia M. Nave, Ph.D.
President
Alcorn State University
1000 ASU Drive #359
Lorman, MS 39096

_____________________
Chair, Board of Directors
ASU Foundation
1000 ASU Drive #810
Lorman, MS 39096

With a courtesy copy to:
Alcorn State University Foundation
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1000 ASU Drive #810
Lorman, MS 39096
Attention: Executive Director
Or to such other addressee as may be hereafter designated by written notice.
Section 9.2
Construction and Binding Effect. This agreement constitutes the entire
agreement of the Parties and supersedes any prior agreements. The Foundation’s
obligations pursuant to this Agreement shall also extend, as applicable, to any entity it
owns or controls with the exception of a special purpose entity created for the sole and
specific purpose of utilization as a financing vehicle for the private financing of University
auxiliary facilities by a private developer using the alternate dual-phase design-build
privately financed construction method, as specially authorized by Miss. Code Ann.
Section 37-101-41, et seq. (1972), as amended. If the use/purpose of any such special
purpose entity ever changes, the special purpose entity would then be required to comply
with any and all provisions of the affiliation agreement between the University and the
Foundation.
Section 9.3
Law Governing Agreement. This Agreement shall be construed, governed,
interpreted and applied in accordance with the laws of the State of Mississippi and IHL
Board Policy.
Section 9.4
Severability. The provisions of this Agreement are severable, and in the
event that any provisions of the Agreement shall be determined to be invalid or nonenforceable under any controlling body of the law, such invalidity or non-enforceability
shall not in any way affect the validity or enforceable nature of the remaining provisions
hereof.
Section 9.5
Amendment, Changes, and Modifications. This agreement may be
amended, changed, modified, or altered only by an instrument in writing executed by both
Parties.
Section 9.6
Relationship to the Parties. The parties agree that the Foundation is not an
agent or employee of the University, and nothing in this Agreement creates an employment
or other agency relationship between the parties.
Section 9.7
Assignment This Agreement shall not be assigned or otherwise transferred
by either party without the prior written consent of the other, which consent shall not be
unreasonably withheld.
Section 9.8 Waiver. The failure of either party to assert a right hereunder or to insist
upon compliance with any term or condition of the Agreement shall not constitute a waiver
of that right or excuse a similar subsequent failure to perform any such term or condition
by the other party.
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Section 9.9
Limitation of Liability. Neither the University nor the Foundation shall
have any liability for the obligations, acts, or omissions of the other party. The parties agree
that the Foundation is a private, independent entity and, as such, is not governed by the
IHL, but rather has its own governing Board of Directors. Accordingly, to the extent
permitted by the laws of the State of Mississippi applicable to a public institution of higher
learning, each party to this Agreement shall be responsible for its own obligations, acts or
omissions.
Section 9.10 Headings for Convenience. The headings used herein are inserted for
convenience only and do not describe, interpret, define or limit the scope, extent or intent
of this Agreement.
Section 9.11 Compliance with Laws. In the performance of this Agreement, the
Foundation shall not deny employment opportunities to any person on the basis of race,
color, religion, ethnic group identification, sex, age, physical or mental disability, medical
condition, or veteran’s status. The Foundation agrees to comply with all non-discriminatory
laws and policies that the University promulgates and to which the University is subject.
Section 9.12 Entire Agreement The parties hereto acknowledge that this Agreement sets
forth the entire agreement and understanding of the parties hereto as to the subject matter
hereof, and shall not be subject to any change or modification except by the execution of a
written instrument subscribed to by the parties hereto.
The Parties hereto have caused this AMENDED and RESTATED AFFILIATION
AGREEMENT to be effective in their respective names and on their respective behalves by
their respective duly authorized officer as of the Effective Date.
STAFF RECOMMENDATION: Board staff recommends approval of this item.
2..

JSU – APPROVAL OF PROPOSED AFFILIATION AGREEMENT WITH THE
JACKSON STATE UNIVERSITY NATIONAL ALUMNI ASSOCIATION, INC.
Jackson State University requests Board approval of the below proposed affiliation
agreement between the University and the Jackson State University National Alumni
Association, Inc. The proposed affiliation agreement meets the requirements of Board
policy 301.0806 University Foundation/Affiliated Entity Activities. The Attorney
General’s Office has reviewed the agreement and found it to be in compliance with
applicable law and IHL Board of Trustees Policies and Bylaws.
AMENDED AND RESTATED AFFILIATION AGREEMENT
BETWEEN
JACKSON STATE UNIVERSITY
AND THE

JACKSON STATE UNIVERSITY NATIONAL ALUMNI ASSOCIATION, INC.
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1.

AGREEMENT

THIS AMENDED AND RESTATED AFFILIATION AGREEMENT is made and
entered into this the 1st day of July, 2020, and by and between Jackson State University, a
Mississippi Institution of Higher Learning (Hereinafter “JSU”) and the Jackson State
National Alumni Association, Inc. (hereinafter referred to as the “Alumni Association” or
“JSUNAA”); JSU and the Alumni Association will collectively be referred to as the
“parties.” The Alumni Association, under the terms of its operating by-laws will apply or
distribute the available net income from activities and special investment funds for the
benefit of JSU and the JSU will provide support services for the Alumni Association.
Further, the parties believe it important to more clearly state the relationship of the parties.
This Agreement is to memorialize the understanding of the parties concerning the
relationship of the parties. As a result, this Agreement is to be considered a complete and
exclusive agreement between the parties that will supersede any prior contracts or
agreements, whether written or oral, that may have existed between the parties.
The provisions of this Agreement shall apply to any and all entities owned or
controlled by the Alumni Association, with the exception of a special purpose entity
created for the sole and specific purpose of utilization as a financing vehicle for the private
financing of university auxiliary facilities by a private developer using the alternate dualphase design-build privately financed construction method, as specially authorized by
Miss. Code Ann. Section 37-101-41, et seq. (1972), as amended. If the use or purpose of
any such special purpose entity ever materially changes, the special purpose entity would
then be required to comply with any and all provisions of the Agreement between the
University and Alumni Association which owns the special purpose entity.
2.

PURPOSE

The Parties agree and covenant that the purpose of this Agreement is to provide the
framework for establishing a cooperative relationship between the parties and the
respective rights and duties of the parties with respect to fundraising, business operations,
and asset management and enhancement of JSU.
3.

TERM

This agreement shall have a term of five (5) years, beginning on the date of
execution of this agreement and ending on June 30, 2025. This Agreement may only be
renewed at the end of such five year period with the prior approval of the Board of Trustees
of the Mississippi Institutions of Higher Learning.
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4.

RELATIONSHIP OF THE PARTIES

The parties understand and agree the relationship of the parties is a cooperative one,
entered into freely between two independent entities, one a not-for-profit corporation
organized and existing under the laws of the State as an education and charitable
corporation, and the other as an organized education entity and existing under the laws of
the State of Mississippi as an institution of higher education. To encourage, nurture, and
maintain the cooperative relationship, the parties agree that:
A. The Executive Committee of the Alumni Association and the Director of
Institutional Advancement shall meet at least annually to review and coordinate
economic development, fundraising, community development, and technology
plans of the University and the Alumni Association. The plans shall be submitted
by the respective committees to both for approval at the annual meetings.
B. The Chief Executive Officers of the parties agree to periodically meet with
Institutions of Higher Learning (IHL) Board members, and the IHL Commissioner
at a mutually convenient time.
C. If the University incurs expenses as a result of the Alumni Associations operations,
the Alumni Association shall reimburse the University for those expenses, unless
the University determines it would be bearing the expense in the absence of the
Alumni Association.
D. The Executive Director of the JSUNAA is an employee of the University and
reports to the University’s Vice President of Institutional Advancement with respect
to the operation of the Office of Alumni & Constituency Relations, and to the
Alumni Association’s Board of Directors with respect to the operation of the
Alumni Association as a 501(c)(3) not-for-profit corporation. The Executive
Director oversees, coordinates, and evaluates the work of the Office of Alumni &
Constituency Relations to ensure effective operation. The Executive Director is
charged with the daily operation of the Office of Alumni & Constituency Relations,
which shall from time to time comprise such duties and obligations as authorized by
the Alumni Association Board of Directors or the President of the Board. Hiring,
assessment, compensation and termination decisions related to the Executive
Director is the responsibility of the University’s Vice President of Institutional
Advancement with respect to University employment, and the Alumni
Association’s Board of Directors with respect to the executive leadership of the
501(c)(3) not-for-profit corporation. The University’s Vice President of
Institutional Advancement reports to the University President.
5.

ALUMNI ASSOCIATION

The Alumni Association is organized for the support and advancement of JSU as
well as support of charitable, scientific, literary, and educational purposes of JSU; it shall
accordingly maintain a mission statement consistent with the general mission of JSU. The
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Alumni Association must manage all funds in a fiscally sound and prudent manner. To
achieve this mission, the Alumni Association shall assist the University with the following:
A.
B.
C.
D.
E.
F.
G.
H.
I.
6.

Managing contributions made to or through the Alumni Association
Handling transfers of funds or property
Holding such property, real or personal wherever applicable
Performing any acts deemed appropriate by the Board of Directors.
Promoting and conducting alumni and public relations activities
Obtaining public and private support
Recruitment and retention of students
Developing career opportunities for students
Communicating with alumni and friends in support of JSU
UNIVERSITY SUPPORT

In consideration of the valuable support services provided to JSU, and to assist the
Alumni Association in providing support to the University for the performance of its
mission, its students, and staff, the University agrees and covenants that it shall:
A. COMMUNICATE NEEDS. The University shall communicate with the Alumni
Association to make the Association aware of University needs and priorities. The
Alumni Association, in return, agrees to communicate to the University its ability
and plans to fund such needs and priorities as well as the acceptance or solicitation
of gifts.
B. LICENSE FOR LOGOS/TRADEMARKS. The University shall grant the Alumni
Association a non-exclusive, non-transferable license to use of the University’s
logo, seal, and other symbols or marks of the University in conjunction with
University sanctioned economic/community development projects. The Alumni
Association shall not have the right or authority to delegate or assign the use of any
such University marks or symbol without the express written consent of the
University’s President. Further, the Alumni Association shall not represent that it is
authorized to speak on behalf of the University or in any way bind the University to
any enforceable obligation. Upon the termination of this agreement, the Alumni
Association shall be prohibited from using the name, symbols, or trademarks of the
University unless authorized by the University.
C. MAINTENANCE AND JANITORIAL SERVICES. The University shall pay costs
associated maintenance and janitorial services for the office space allocated to the
Alumni Association.
D. OFFICE SPACE. The University shall provide office space to the Alumni
Association, subject to availability.
E. RECOGNITION. The University agrees to designate the Alumni Association as an
official affiliated entity of the University.
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F. UNIVERSITY FACILITIES. The University will provide the Alumni Association,
with proper identification cards, access to parking, the University’s libraries, and
other University facilities.
G. UNIVERSITY SERVICES. The University will provide computing systems and
support services to the Alumni Association, through its President, on a cost
reimbursement basis including, but not limited to, access to the University’s
telephone, campus mail system, printing services, and copying services.
If the University incurs expenses as a result of the Alumni Associations operations,
including the provision of the above services, the Alumni Association shall reimburse the
University for those expenses, unless the University determines it would be bearing the
expense in the absence of the Alumni Association.
7.

GENERAL MANAGEMENT OF FUNDS

The Alumni Association shall abide by the gift acceptance policy jointly endorsed
by the University and the Alumni Association. The Alumni Association shall maintain an
appropriate methodology under which all gifts, grants, endowments and other assets are
accepted and accounted for, an appropriate procedure to determine how income related to
those assets is computed and distributed to the University, and the terms under which any
portion of such assets or the income related thereto may be used for the operating or other
expenses of the Association. The Alumni Association shall manage all funds in its control
in a fiscally sound and prudent manner.
8.

MANAGEMENT OF ENDOWMENT FUNDS

The University agrees that it shall invest and manage endowment funds from the
Alumni Association that are placed with it in a manner that conforms to applicable state
laws relating to investments by a fiduciary. However, the parties acknowledge the primacy
of the JSU Development Foundation (“Foundation”) as the University’s endowment fund
manager, and that Alumni Affairs will not be managing institutional assets.
9.

FUNDING OF THE ALUMNI ASSOCIATION

The University and Alumni Associations agree that funding for the operation of the
Alumni Association shall come from the resources of the Alumni Association and may also
come from funds donated to the University for the specific purpose of support for the
Alumni Association and its activities.
10.

CONFIDENTIALITY
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The University and Alumni Association agree that sensitive information related to
each other and/or data will not be shared with outside parties. This clause includes sharing
confidential information with parties that the University or the Alumni Association may be
in a third-party contract with. The parties agree that the identity of donors who have
expressly stated they wish to remain anonymous, or with respect to any information
relating to the identification, cultivation and solicitation of donors, or with respect to
personal information relating to a donor or his/her family business, or trade secrets
associated with donors or entity functions (collectively, “Confidential and Trade Secret
Information”), such information shall be treated as confidential by the University and the
Alumni Association and appropriate safeguards shall be taken to assure that such
information is utilized or disseminated only in a manner that is appropriate under the
circumstances. If the Agreement between the parties is terminated, this clause is still in
effect. This disclosure restriction is not applicable where operation of law requires
disclosure or in such instances where disclosure is expressly authorized in this Agreement.
11.

FUNDRAISING ACTIVITIES - RECEIPT OF RESTRICTED GIFTS
A. The parties acknowledge and agree that the Alumni Association shall abide by the
gift acceptance policy jointly endorsed by the University and the Alumni
Association. The parties agree that the priorities for fund solicitations shall be
established by the Office of Institutional Advancement and communicated at least
annually, on or before 12/31 of each year by the University’s President. The
Alumni Association understands that the University has entered into an agreement
with the Foundation, which authorizes said Foundation to support and engage in
fundraising activities for the benefit of the University. Said agreement authorizes
the Foundation to solicit funds, contributions, and donations according to the
priorities established by the University. Moreover, the Alumni Association’s Board
may authorize fundraising priorities for economic development, research, and
technology objectives not included in the University’s Office of Institutional
Advancement priorities but not in conflict with them. To the extent necessary to
minimize conflict, the Alumni Association will consult with the Office of
Institutional Advancement with paragraphs 7 and 11.d. regarding fundraising
efforts.
B. The Alumni Association understands that the University has designated the Office
of Institutional Advancement as coordinator for all fund-raising activities for the
benefit of the University, its academic areas, and departments. The Alumni
Association will coordinate with the Office of Institutional Advancement to support
the University’s interests with respect to economic and community development,
education, and other objectives of the Alumni Association.
C. The parties agree that prior to accepting gifts of tangible personal property to be
placed on the University’s campus, or gifts of real estate or tangible personal
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property to be used directly for University programs, the Alumni Association will
obtain the written approval of the University.
D. Gifts made to the University must be accounted for and ownership maintained by
the University. Gifts made to the Alumni Association must be accounted for and
ownership maintained by the Alumni Association as long as this Agreement is in
effect. The Alumni Association should only accept or solicit gifts for the benefit of
the University that are consistent with the University’s mission, goals and/or
objectives. Any institutional assets authorized to be managed by the Alumni
Association must be subject to inspection and auditing by IHL and other
appropriate state officials.
E. The Alumni Association shall not accept any gift, donation, grant or enter into any
transaction that creates any liability for the University, without advance written
approval of the institutional executive officer.
F. The parties agree to maintain sufficient documentation of donor intent of any
accepted gifts or donation. The parties agree to jointly ensure that gift funds
distributed by the Alumni Association are used in a timely manner in compliance
with donor intent and to grant University and the Alumni Association staff and
auditors access to records and accounts needed to monitor and verify use of gift
funds.
12.

LIMITATION ON PAYMENT TO UNIVERSITY EMPLOYEES

Implementation of economic and community development projects sponsored by
the Alumni Association may be more effective if University faculty, staff and/or students
are involved. However, the Alumni Association agrees it shall make no payment to any
University employee or student in connection with economic/community development,
education, or other projects sponsored by the Alumni Association unless it first shall have
obtained the University’s consent for the employees’ and/or students’ participation and
remuneration. The Alumni Association agrees to pay stipends to staff/students that have
been approved by the University or the Alumni Association agrees to reimburse the
University for utilization of staff/students services. The University agrees and covenants
that it shall not unreasonably withhold such approval. Compensation will not be made to
the University President or an IHL office employee without the consent of IHL.
13.

AUDITS AND REPORTING

The Alumni Association must cause to be prepared annual financial statements of
the condition of the Alumni Association, which shall include such detail as the IHL Board
may from time to time require. The Alumni Association must also engage a Certified
Public Accounting (CPA) firm to perform annual audits of its annual financial statements.
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The Alumni Association shall submit the audited financial statements, along with a list of
its officers, directors or trustees, not later than five months following the completion of the
Alumni Association’s fiscal year, to the University’s President and to IHL. However, the
annual audited financial statements may be required for inclusion in the State of
Mississippi’s Comprehensive Annual Financial Report (CAFR). If required to submit the
annual audited financial statements for inclusion in the CAFR, as determined by the IHL
Board’s Associate Commissioner of Finance and Administration and the external auditing
firm hired to perform the annual IHL system audit, the Alumni Association must submit the
annual audited financial statements to the President and IHL, along with a list of its
officers, directors or trustees, by October 15 of each year. The IHL Board’s Associate
Commissioner of Finance and Administration shall notify the Alumni Association of the
applicability of the October 15 deadline as far in advance of the deadline as possible each
year. The CPA firm to be utilized must be in good standing with the Mississippi State
Board of Public Accountancy, have substantial experience in auditing like organizations,
and must be approved by the President of the University or his/her designee; However, at
the request of the Alumni Association, the President of the University, with the approval of
the IHL Board, may grant a request of the Alumni Association to waive the requirement of
an annual audit by a CPA firm on a showing of adequate grounds, such as a showing that
the assets of the Alumni Association are so limited as to make the expense of engaging a
CPA firm to perform an audit financially burdensome and unnecessary. Such a waiver may
be conditioned upon such other review of the financial records of the Alumni Association
in lieu of an audit as the University and the IHL may deem feasible. Such a request for a
waiver must be accompanied by (a) the most recent annual audited financial statements of
the Alumni Association (if any exist), (b) the financial statements of the most recently
completed fiscal year, (c) a written description of how the Alumni Association anticipates
that the year-end financial statements for the current year will differ from the financial
statements as of the end of the most recently completed fiscal year, and (d) a good faith
estimate of the cost of engaging an auditor with respect to the statements. The granting of
any request to waive the requirement of an annual audit by a CPA firm approved by the
IHL is within the sole discretion of the University and the IHL Board. Any waiver of the
audit requirement will apply only for one year, and any request to waive the requirement
for the next year should be submitted as outlined above.
An annual report must be submitted to the University President providing a detailed
list of any supplemental compensation which was submitted to the University for purposes
of providing additional compensation to administrators, faculty, athletic staff, or other
employees. The parties recognize that any form of compensation provided by the Alumni
Association to the University’s President must first be requested through the Commissioner
of the IHL Board and then approved by the IHL Board prior to such payment being made.
The Alumni Association cannot present any form of additional compensation for
the institutional executive officer (“IEO” or “University President”) or IHL system office
employee without prior approval of the Board. The request for approval shall come
through the Commissioner to the IHL Board; As to other University employees, the
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Affiliation Agreement provides that no form of additional compensation may be provided
or paid by the Alumni Association without the prior approval by the IEO; All such
approvals by the IEO must be reported to the Board of Trustees at its next official meeting;
This provision does not apply to transfers from the Entity to the supported university for
items such as professorships, chairs, and other programmatic support that are paid directly
to the University and included in its annual budget;
The Association shall promptly notify the President of the University and the IHL,
in writing, if any of the following events (“Reportable Events”) occur:
1. The Association has materially breached any of its contractual obligations under the
Agreement;
2. The Association has materially failed to properly receive, apply, manage or disburse
any funds or has materially failed to properly comply with any binding instructions
from donors relating to those funds;
3. The Association has engaged in any conduct that is prohibited or subject to sanction
under state or federal law, including any and all requirements applicable to tax
exempt organizations;
4. There has been a failure by the Association or any of its officers and directors to
comply with any conflict of interest requirements created by applicable state or
federal law or by the governing documents or procedures of the Association;
5. Any state or federal regulatory body begins any investigation of any matter that
may have a significant financial or regulatory effect on the Association or upon its
status as a tax exempt organization; or
6. The Association has contracted with or entered into any business or pecuniary
relationship with any of its board members, other than a full time employee of the
Association, or any entity controlled directly or indirectly by the board member,
which would reasonably be expected to provide for payment or benefits to that
person exceeding the value of $50,000 in any calendar year; The previous sentence
creates a duty for the Association to report any such transaction but does not
suggest or imply that all such transactions are either prohibited or permitted.
The Alumni Association’s President shall submit to the University President and to
the IHL a signed certification statement annually, before January 31 of each year, which
affirmatively states that the Alumni Association has examined its donor records and
business transactions occurring during its fiscal year ending within the prior calendar year,
and that to the best of its knowledge, there is no evidence that any Reportable Events
occurred, other than those which have been duly reported to the President of the University
and the IHL. In this certification the Association’s President shall re-affirm that, in the
event he/she becomes aware of any such Reportable Events, the Alumni Association’s
President will immediately notify, in writing, the President of the University.
The Alumni Association is required to submit the annual audited financial
statements to the University President and agrees that such information will be forwarded
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by JSU to the IHL by each December 1 [to allow compliance with Governmental
Accounting Standards Board (GASB) 39] along with a list of Alumni Association offices,
directors, or trustees.
The Alumni Association must furnish to the President of the University or JSU, any
and all information relating to operation or management of the JSUNAA and any funds
contributed to, received by, expended by, or managed by JSUNAA. The University
President shall promptly notify the IHL Board and Commissioner of Higher Education if
the Alumni Association refuses or fails to produce any information requested by the
University President.
Ordinarily, the IHL Board will not request information from JSU and will allow the
President of the University to oversee the compliance by JSU with the Affiliation
Agreement and to determine that funds are being appropriately received, managed, and
expended. In some circumstances, however, the Board may determine it to be necessary to
secure additional information from the Entity or to review appropriate records of JSU. The
parties hold funds that are intended to benefit the institutions of the state, and the Board has
an interest in the proper administration of those funds. Thus, the parties agree that the
Board may require the Alumni Association to provide information or allow inspection of its
records as required by the Board to determine compliance with the Affiliation Agreement
and that the funds held for the institution or for its benefit are appropriately utilized and
protected. No such request for information will be made by individual Board members to
JSU or the President of the University.
The parties acknowledge that IHL will not unnecessarily disclose or disseminate
any Confidential and Trade Secret Information relating to the Alumni Association, and in
particular, any information related to donors to the Alumni Association or trade secrets
associated with donors or the Alumni Association functions. The parties acknowledge and
agree that in some circumstances, such as those involving alleged misuse or
misappropriation of funds, appropriately limited disclosure of information related to donors
may be necessary in order to conduct the investigation and to recover the funds, or to allow
prosecution with respect to any misappropriation of funds. Under these circumstances, the
parties agree that the final determination as to the appropriate extent of any disclosure or
other use of the information is in the discretion of the Board. Any decision to release any
information that would identify any particular donor shall be made by the Board. The
parties acknowledge and agree that no individual Board member or employee of the IHL
shall release such information without authorization from the Board.
14.

RECORDS

The Alumni Associations records shall be maintained separately from the records of
JSU per Board Policy 301.0806. The Alumni Associations shall maintain financial and
accounting records, including through documentation of donor intent, in accordance with
Generally Accepted Accounting Principles.
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15.

CONFLICT OF INTEREST POLICY

The Alumni Association shall adopt a conflict of interest policy, which applies to
all directors, officers, and staff members. The Conflict of Interest Policy or Policies shall
comply with all legal requirements for such policies as applicable to organizations
described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended and with
all the requirements of Miss. Code Ann §79-11-269 (1972) as amended, entitled “Conflict
of interest Transaction”. Additionally, said policy shall comply with the University
conflict of interest policies and shall address circumstances of potential conflict of interest
relating to transactions between the University and the Alumni Association staff. Said
policy shall require the following: that at least thirty (30) days before the annual meeting,
all directors officers and staff members shall be notified of their obligations to agree to
abide by the Conflict of Interest Policy; all directors shall have the continuing
responsibility to bring all related material facts concerning a potential or real conflict of
interest promptly and completely to the Board; a director shall not vote or participate in the
deliberation of a matter in which such director has a conflict of interest, nor shall such
director use his/her personal influence, directly or indirectly in the matter, or be counted in
determining the existence of a quorum for the purposes of any action of the Board.
16.

INDEPENDENT ENTITY

The Alumni Association acknowledges that it is an independent entity, separate and
distinct from the University, and hereby agrees that neither the University nor the State
shall be liable for (1) the Alumni Association’s contracts, torts, or other acts or omissions,
or (2) those of the Alumni Association’s trustees, directors, officers, members, staff, or
activity participants. Further, the University or the IHL Board does not govern the Alumni
Association, as an independent entity. To ensure the independence of the Alumni
Association, no IHL employee (including University employees) shall hold a voting
position on the Alumni Association’s Board unless special exception is made through the
IHL Board. Current senior University administrators should only participate on the Alumni
Association’s Board in an ex-officio, non-voting capacity. Less senior administrators or
personnel may serve on the Alumni Association’s Board without restriction.
If the Alumni Association, from time to time and in its best interests, needs to rely
on senior University administrators to serve as Board members of the Alumni Association,
the Parties agree to request that IHL waive this Section 16 separation requirement as
between the Parties so as to allow no more than two (2) senior administrators of the
University to serve as Board members of the Alumni Association. Should this occur, the
University shall notify IHL in writing of the details of any such instances (including the
names of the senior administrators, the time period of their Board terms, and whether the
administrators are also officers of the Alumni Association).
17.

NONDISCRIMINATION

Page 90 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
LEGAL
MAY 21, 2020
The parties agree that neither shall discriminate upon the basis of race, color, sex,
religion, creed, handicap/disability, national origin, sexual orientation, or upon any other
basis as may be proscribed by federal, state, or local law. Further, the Alumni Association
agrees and covenants that it shall comply with all non-discrimination laws to which the
University is, or may become, subjected.
18.

FAILURE OF LEGISLATURE TO APPROPRIATE

If University’s performance under this agreement depends upon the appropriation
of funds by the Mississippi legislature, and if the Legislature fails to appropriate or reduces
the funds necessary for performance, then University may provide written notice of such
reduction or nonappropriation and cancel this Agreement without further obligation of
University. Appropriation is a legislative act and is beyond the control of the University.
19.

MISSISSIPPI LAW

This contract shall be governed by Mississippi law. Neither party has waived any
rights to legal or equitable remedies. All limitation of liability provisions are specifically
not agreed to, whether or not they have been lined out or otherwise stricken from original
Agreement.
20.

FORCE MAJEURE (ACTS OF GOD)

If there is an act of God prevents the parties to complete an activity related to the
Agreement as written, the parties will be excused from the specific obligation that was
hampered by the act of God. However, be aware that this does not terminate the
Agreement in its entirety unless the parties agree to do so in writing.
21.

AMENDMENT TO THE AGREEMENT

The parties of this Agreement shall conduct an annual review of the contractual
agreement to discuss and/or propose the manner in which improvements in the relationship
or the contract between them may be made. Further, the parties understand and agree that
this Agreement may be amended by the mutual written agreement of the parties.
22.

TERMINATION OF AGREEMENT

The parties understand and agree that this Agreement may be terminated by the
University with ninety (90) days prior notice in advance of the proposed termination date
and with prior approval of the IHL Board, for specified material non-compliance with or
breach of the Affiliation Agreement or applicable policies of the University or IHL. The
parties agree to cooperate with each other during this ninety (90) day prior in an attempt to
cure the breach in advance of termination. In the event of termination the Alumni
Association 1) will remit all unrestricted gift funds to the University for one or more public
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purposes exclusively for the use and benefit of the University or to another entity
designated by the President for one or more exempt purposes within the meaning of section
501(c)(3) of the Internal Revenue Code, or the corresponding section of any future tax code
provided such purposes are exclusively for the use and benefit of the University, 2) cease to
use the University’s name or registered marks or logos without the written approval of the
President, and 3) provide the IHL Board, the University, or other entity designated by the
IHL or the President of the University with any records, accounts, or other materials
requested by the President of the University or IHL subject to appropriate restrictions set
forth in a confidentiality agreement as to protection of Confidential and Trade Secret
Information. Although the JSUNAA cannot terminate the Agreement prior to its term
without the consent of the University’s President and the IHL Board, it may exercise its
option to not renew the Agreement for an additional term.
23.

DISSOLUTION OF THE ALUMNI ASSOCIATION

The Parties agree that should the Alumni Association cease operation for any
reason that upon the dissolution of the Alumni Association that all of its assets be
transferred to the University for one or more public purposes exclusively for the use and
benefit of the University or another entity identified by the President of the University and
approved by the IHL board or identified by the IHL board for one or more exempt purposes
within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding
section of any future tax code provided such purposes are exclusively for the use and
benefit of the university. Further the parties agree that any exceptions to this paragraph
must be approved by the IHL board. The parties further agree that the provisions contain
herein this paragraph shall be incorporated into the Alumni Association’s governing
documents, including but not limited to, its articles of incorporation, bylaws, and/or articles
of organization.
24.

NOTICE

The parties agree that notices to either party relating to this agreement must be in
writing and signed by the party giving it. Further, such notice shall be deemed given and
received when mailed via postage prepaid by U.S. Postal Service, registered or certified
mail, with signed return receipt or express, or accomplished by hand delivery to the
following:
If to the University:
Office of the President
Jackson State University
9th Floor Administration Tower
1400 J. R. Lynch Street
P.O. Box 17390
Jackson, MS 39217-0280

If to the Alumni Association:
President JSU National Alumni
Association Inc. - Alumni Affairs
101 Building-Downtown Campus
1400 J.R. Lynch Street
P.O. Box 17820
Jackson, MS 39217-0520
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Division of General Counsel
Jackson State University
P. O. Box 17239
Jackson, MS 39217
or to such other addressee as may be hereafter designated by written notice.
25.

LEGAL COMPLIANCE AND SEVERABILITY

The parties agree to comply with all applicable state and federal laws and
regulations, University policies and procedures, and with any compliance and regulatory
guidelines as may be required by the IHL Board. If any provision of this agreement is
determined to be in violation of an applicable law, then the unlawful portion of that
provision shall be considered void without any effect on the continuing validity of other
provisions or of the entire agreement.
26.

MODIFICATIONS

The parties agree that no changes or modifications to this Agreement shall be made
without the written consent and approval of each of the parties.
27.

LIMIT ON CONTRACT LENGTH

The Alumni Association may enter into contracts for professional, advisory or other
professional services necessary to accomplish its duties, but such contracts shall not exceed
2 years.
28.

INFORMATION SECURITY

The Alumni Association shall be responsible for establishing and maintaining an
information security program that is designed to (i) ensure the security and confidentiality
of data transmitted by UNIVERSITY to the Alumni Association or data otherwise obtained
by the Alumni Association from or about UNIVERSITY (“UNIVERSITY Data”), (ii)
protect against any anticipated threats or hazards to the security or integrity of
UNIVERSITY Data, and (iii) protect against unauthorized access to or use of
UNIVERSITY Data that could result in substantial harm or inconvenience to
UNIVERSITY or any of its stakeholders. The Alumni Association shall establish, employ
and at all times maintain physical, technical and administrative security safeguards and
procedures sufficient to prevent any unauthorized processing of and/or use, access,
alteration, disclosure, erasure, copying, exhibition, transmission, or destruction of
UNIVERSITY Data while such information is in the Alumni Association’s possession or
control and will ensure that such information is not processed in other ways contradictory
to privacy and/or data protection laws. The Alumni Association will maintain sufficient
procedures to detect and respond to security breaches involving UNIVERSITY Data and
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will inform UNIVERSITY immediately when it suspects or learns of malicious activity
involving UNIVERSITY Data, including an estimate of the activity’s effect on
UNIVERSITY and the corrective action taken. Such procedures shall include, but not be
limited to, logging of all access to confidential or sensitive data, use of firewalls for all
external data connections, and timely implementation of updates and patches.
At a minimum, the Alumni Association’s safeguards for the protection of
UNIVERSITY Data shall include: (i) limiting access to UNIVERSITY Data to authorized
personnel of the Alumni Association and utilizing policies that promote the least internal
access; (ii) securing business facilities, data centers, paper files, servers, back-up systems
(at a strategically located off-site location) and computing equipment, including, but not
limited to, all mobile devices and other equipment with information storage capability; (iii)
implementing network, device application, database and platform security; (iv) securing
information transmission, storage and disposal; (v) implementing authentication (twofactor or more secure method) and access controls within media, applications, operating
systems and equipment; (vi) encrypting (with AES-256 bit or better encryption)
UNIVERSITY data stored on any mobile media; (vii) encrypting UNIVERSITY Data
transmitted over public or wireless networks; (viii) strictly segregating UNIVERSITY Data
from information of the Alumni Association or its other customers so that UNIVERSITY
Data is not commingled with any other types of information; (ix) implementing
appropriate personnel security and integrity procedures and practices, including, but not
limited to, conducting background checks consistent with applicable law; and (x) providing
appropriate privacy and information security training to the Alumni Association’s
employees.
The Alumni Association must obtain the written approval of UNIVERSITY before
subcontracting any portion of this Agreement. All subcontracts shall incorporate the terms
of this Agreement so as to require subcontractors to meet or exceed the Alumni
Association’s security obligations, including all data security requirements.
29.

INSURANCE PROVISION

a.
Workers’ Compensation. The JSUNAA shall maintain workers’
compensation insurance to the extent required by applicable law.
b.
General Liability Insurance. The JSUNAA shall maintain commercial
general liability insurance, through one or more policies, in an amount not less than
$500,000 per occurrence. JSU and The Board of Trustees of State Institutions of Higher
Learning (IHL) shall be named additional insureds under such policy. This liability
coverage shall be primary and noncontributory with respect to any insurance or program of
self-insurance maintained by JSU or IHL.
c.
Fidelity / Crime Coverage. The JSUNAA shall maintain a commercially
reasonable amount of insurance covering theft and loss due to employee dishonesty. Such
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coverage shall include loss due to fraudulent instruction and electronic theft (such as
phishing or malware), unless such coverage duplicates coverage maintained under a
separate policy.
d.
Cyber Liability Insurance. If the JSUNAA maintains information or data
that is subject to privacy laws, the JSUNAA shall maintain a cyber liability policy, in a
commercially reasonable amount, which shall include coverage for PCI fines, regulatory
penalties, liability, and breach investigation and response. To the extent the coverage form
can add JSU and IHL as additional insureds, the policy shall add JSU and IHL as additional
insureds for incidents arising from the services contemplated by this Agreement.
e.
Proof of Insurance. Certificates of insurance, which list all applicable
endorsements, shall be provided to JSU upon request and by mail to IHL via the following:
Risk Management, Mississippi Institutions of Higher Learning, 3825 Ridgewood Road,
Jackson, MS 39211.
f.
Insurer Quality. All policies of insurance required by this Agreement shall
be with insurers rated by A M Best as A VIII or greater, and such insurers must be licensed
or authorized to provide insurance in the State of Mississippi.
IN WITNESS WHEREOF, the parties have caused this Amended and Restated
Affiliation Agreement to be executed by their duly authorized officers as of the day and
date first above written.
STAFF RECOMMENDATION: Board Staff recommends approval of this item.
3.

JSU – APPROVAL OF PROPOSED AFFILIATION AGREEMENT WITH THE
JACKSON STATE UNIVERSITY DEVELOPMENT FOUNDATION, INC.
Jackson State University requests Board approval of the below proposed affiliation
agreement between the University and the Jackson State University Development
Foundation, Inc. The proposed affiliation agreement meets the requirements of Board
policy 301.0806 University Foundation/Affiliated Entity Activities. The Attorney
General’s Office has reviewed the agreement and found it to be in compliance with
applicable law and IHL Board of Trustees Policies and Bylaws.

AMENDED AND RESTATED AFFILIATION AGREEMENT
BETWEEN
JACKSON STATE UNIVERSITY
AND THE
JACKSON STATE UNIVERSITY DEVELOPMENT FOUNDATION, INC.
This Amended and Restated Affiliation Agreement (“Agreement”) is made and
entered into effective this 1st day of July, 2020 (the effective date) by and between Jackson
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State University, a state institution of higher learning, organized and existing under the laws
of the State of Mississippi (the “University”), and the Jackson State University
Development Foundation, Inc., a not-for-profit corporation duly chartered pursuant to the
laws of the State of Mississippi (the “Foundation”). This Agreement is designed to govern
the relationship between the University and the Foundation by setting forth the terms and
conditions under which the University will provide certain support and services for the
Foundation and the Foundation will provide certain support and services for and on behalf
of the University.
The provisions of this Agreement shall apply to any and all entities owned or
controlled by the Foundation, with the exception of a special purpose entity created for the
sole and specific purpose of utilization as a financing vehicle for the private financing of
University auxiliary facilities by a private developer using the alternate dual-phase designbuild privately financed construction method, as specially authorized by Miss. Code Ann.
Section 37-101-41, et seq. (1972), as amended. If the use/purpose of any such special purpose
entity ever changes, the special purpose entity would then be required to comply with any and
all provisions of the Agreement between the University and the Foundation which owns the
special purpose entity.
PREAMBLE
WHEREAS, the Foundation has been established as a not-for-profit, educational and
charitable organization under Section 501(c)(3) of the Internal Revenue Code of 1986, as
amended, for the purposes outlined in its Charter of Incorporation and Bylaws.
WHEREAS, the University has the authority and right to enter into agreements with
affiliated 501(c) (3) not-for-profit organizations, subject to the Institutions of Higher Learning
Board of Trustees (the “Board” or “IHL”) Policy 301.0806 (the “Policy”);
WHEREAS, the Board Policy acknowledges that the independent nature of the
Foundation provides flexibility to the University in fiscal management and responsiveness;
WHEREAS, the Foundation has the responsibility under its mission statement and as a
not-for-profit corporation to use its resources in a responsible and effective manner to operate
exclusively for the benefit of the University and its students, alumni, faculty and staff to
promote, encourage and assist all forms of educational, scientific, literary, research and
service activities provided by the University, all for the public welfare as outlined in its
Charter of Incorporation;
WHEREAS, the Foundation, in connection with its major gift fundraising and asset
management activities, utilizes personnel experienced in both planning and management of
solicitation of private contributions and the investment, accounting and disbursement of these
assets;
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WHEREAS, the University and the Foundation anticipate that the Foundation will
provide the University with specified services and facilities in carrying out its mission; and
WHEREAS, the University and the Foundation desire to define the arrangement
concerning services, facilities, premises and activities in support of each other as set forth in
this Agreement; and
WHEREAS, the President of the University (hereinafter referred to as the "President")
believes that it is in the best interest of the University for fund raising to be coordinated
through the Foundation to increase efficiency and to expand the current sources of support for
the University and desires to engage the services of the Foundation in accordance with the
terms and conditions more fully set forth herein below;
NOW, THEREFORE, in consideration of the premises and mutual covenants
contained herein and for good and valuable consideration, the adequacy of which is hereby
acknowledged, the University and the Foundation do hereby agree as follows:
ARTICLE 1. UNIVERSITY PERSONNEL AND SERVICES
1.1
The Foundation may utilize, with the approval of the University President,
which approval shall not be unreasonably withheld, such University administrative,
professional and other employees from time to time as are needed to carry out the purposes
of the Foundation. Specifically, the University President, and the Foundation agrees, that
the JSU Office of Institutional Advancement shall serve the management purposes for the
Foundation, subject to available funding.
1.2
The Foundation shall reimburse the University for expenses the University
incurs as a result of Foundation operations, if those expenses would not otherwise have
been incurred by the University, specifically including telephone, mail and other such
services provided on a monthly basis. The rate shall be the rate that is charged to
University departments for such services.
1.3
The University shall provide support services to the Foundation of the type
provided to University departments on a cost reimbursement basis including, but not
limited to, utilities, telephone, fiber optic Internet cable connection, custodial services,
printing and publication services, motor pool and, to the extent permitted by law, use of the
University mail system and protection of the Department of Public Safety.
1.4
In exchange for the benefits/consideration received by the University from
the Foundation, the University shall provide Foundation employees staff identification
cards, parking privileges, admittance to athletics and entertainment events, health services
benefits and access to the University’s library and to its recreation and fitness programs, at
the same rates and under the same terms as those benefits and facilities are made available
to University administrators and other employees.
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1.5
The University designates the Foundation as the primary entity for
receipting, acknowledging, accounting for and managing its funds, as well as for
researching, identifying and maintaining biographical and giving records of potential and
actual donors. The Foundation must manage all funds under its control in a fiscally sound
and prudent manner. In consideration for these services being provided by the Foundation,
the Foundation, with the consent of the University, which consent shall not be
unreasonably withheld, may use a percentage of the annual unrestricted funds, assess fees
for services, or impose charges against managed funds to support its operations. The
University shall also reimburse the Foundation for the cost of any donations received for
items such as wire fees and credit card fees on gifts received. Additionally, the University
will provide, as consideration for services provided, personnel necessary for the
performance of the Foundation’s duties, which personnel shall be selected, hired, or fired
by the University. Such personnel shall include the JSU Division of Institutional
Advancement, which shall serve as the management entity of the Foundation. If the
Foundation is unable to financially operate based upon the funding stated above, the
University and Foundation agree to negotiate in good faith for additional consideration,
whether in kind or otherwise, subject to available University funding and for an amount not
to exceed the value of services.
1.6
The University President shall serve ex officio as a non-voting member of
the Foundation’s Board of Directors. No other University employee or other persons
directly or indirectly employed by the IHL shall serve as a voting member of the
Foundation’s Board of Directors.
1.7
Annually, the University President shall certify to the Foundation a list of
University employees who are authorized to request disbursements from the Foundation.
Requests by a duly certified University employee shall constitute a representation or
certification by the University employee that the disbursement being requested has been
approved in accord with established University procedures.
1.8
The University President shall submit a request to the Foundation for
utilization of University unrestricted gifts received by the Foundation in the following
fiscal year. The Foundation shall, consistent with the goals and priorities established by the
University, incorporate the University’s request into its operating budget and may allocate
unrestricted gifts accordingly to the extent funds are available. In addition to unrestricted
funds, the University President and/or the Executive Director of the Foundation and the
Vice President of JSU's Division of Institutional Advancement shall routinely update key
Foundation personnel on the University initiatives involving private support to ensure that
Foundation and University personnel are informed of fund-raising needs and objectives.
The Foundation will not solicit or accept gifts which are inconsistent with the University’s
mission, goals, or objectives.
1.9
The University’s name and registered marks and logos have great economic
and public relations value to the University, its faculty, staff, alumni and students. The
Foundation shall not assign or delegate the authority to use University’s name or registered
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marks or logos to any person or entity without the written approval of the President of the
University or the JSU Department of Contractual Services, if delegated by the President.
To assist the Foundation in discharging its obligations under this Agreement and in
soliciting, developing and generating private and corporate support for the University, the
University grants the Foundation the following rights:
1.9 (a)
A non-exclusive, non-transferable license to use University
trademarks, service marks and logos consistent with University policy, including
but not limited to a license to use marks developed by the University for use by the
Foundation.
1.9 (b)
A non-exclusive, non-transferable license to use University
trademarks, service marks and trade names historically associated with the
Foundation.
1.9 (c)

The designation of the Foundation as a University affiliated entity.

1.9 (d)
Such other rights, privileges or benefits as the University President,
in his/her sole discretion, may determine will assist the Foundation in discharging
its obligations under this Agreement.
ARTICLE 2. FOUNDATION OBLIGATIONS
2.1
The Foundation’s primary purpose is to provide support to the University in
accord with the provisions of its Charter of Incorporation and By-laws, which support
includes, but is not limited to, researching, raising, receiving, acknowledging, investing,
accounting for and administering funds for the University to use for its charitable, scientific
and educational purposes.
2.2
The Foundation, acting through its Board of Directors and/or staff, shall
assist the University’s Division of Institutional Advancement in its fund-raising activities
and development programs with individuals, corporations, foundations, governmental and
other external organizations. The Foundation will coordinate management and recognition
of scholarship programs with JSU offices, including Student Financial Aid, the Registrar’s
Office, the Honors Program Office, the Provost Office and other University Colleges or
departments as necessary.
2.3
The Foundation, acting through its Board of Directors and/or staff, shall
solicit and transfer funds for the purchase of University equipment and supplies; for the
construction, renovation and improvement of the University’s physical facilities; for the
support of faculty, staff and student travel and research; for the support of faculty
professorships, lectureships and endowed chairs; for the support of student scholarships;
and for the support of other educational, research, cultural, scientific, public service and
charitable programs and activities. When soliciting funds on behalf of the University, the
Foundation agrees to accept only those gifts that are consistent with the University’s
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missions, goals and obligations. The University and the Foundation (the “Parties”)
acknowledge and agree that the Foundation shall abide by a gift acceptance policy that will
be jointly endorsed by the University and the Foundation.
2.4
The Foundation shall receipt, acknowledge and express appreciation for all
contributions of donors made on behalf of the University or of the Foundation, and shall
keep accurate and current records of all such contributions made directly to the University
or to the Foundation. The Parties agree to maintain sufficient documentation of donor
intent of any accepted gifts or donation. The Parties agree to jointly ensure that gift funds
distributed by the Foundation are used in a timely manner in compliance with donor intent
and to grant University and the Foundation staff and auditors access to books, records and
accounts needed to monitor and verify use of donated funds. Assets of the Foundation
shall be maintained pursuant to the Uniform Management of Institutional Funds Act
(UMIFA) or Uniform Prudent Management of Institutional Funds Act (UPMIFA) as
promulgated by the State of Mississippi. The University shall have rights of inspection of
Foundation records. Such rights shall be afforded to the IHL, if so desired.
2.5
The Foundation may enter into contracts for professional, advisory or other
personal services in carrying out its duties, but such contracts shall not exceed 2 years. The
Affiliation Agreement between the University and Foundation must be approved by the
Board at least every 5 years, and whenever amended.
2.6
The jointly endorsed gift acceptance policy of the Parties shall include
provisions stating that the Foundation shall maintain an appropriate methodology under
which all gifts, grants, endowments and other assets are accepted and accounted for
(including the method by which the entity will keep the University informed about
endowment performance, endowment spending policy, and anticipated accumulation and
distribution of funds), an appropriate procedure to determine how income related to those
assets is computed and distributed to the University, and the terms under which any portion
of such assets or the income related thereto may be used for the operating or other expenses
of the Foundation. The Foundation shall manage all funds in its control in a fiscally sound
and prudent manner.
2.7
The Foundation shall maintain its separate financial and accounting records,
including thorough documentation of donor intent, in accordance with generally accepted
accounting principles applicable for its industry. The Foundation must cause to be
prepared annual financial statements of the condition of the Foundation, which shall
include such detail as the IHL Board may from time to time require. The Foundation must
also engage a Certified Public Accounting (CPA) firm to perform annual audits of its
annual financial statements. The Foundation shall submit the audited financial statements,
along with a list of its officers, directors or trustees, not later than five months following
the completion of the Foundation’s fiscal year, to the University’s President and to IHL.
However, the annual audited financial statements may be required for inclusion in the State
of Mississippi’s Comprehensive Annual Financial Report (CAFR). If required to submit
the annual audited financial statements for inclusion in the CAFR, as determined by the
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IHL Board’s Associate Commissioner of Finance and Administration and the external
auditing firm hired to perform the annual IHL system audit, the Foundation must submit
the annual audited financial statements to the President and IHL, along with a list of its
officers, directors or trustees, by October 15 of each year. The IHL Board’s Associate
Commissioner of Finance and Administration shall notify the Foundation of the
applicability of the October 15 deadline as far in advance of the deadline as possible each
year. The CPA firm to be utilized must be in good standing with the Mississippi State
Board of Public Accountancy, have substantial experience in auditing like organizations,
and must be approved by the President of the University or his/her designee. However, at
the request of the Foundation, the President of the University, with the approval of the IHL
Board, may grant a request of the Foundation to waive the requirement of an annual audit
by a CPA firm on a showing of adequate grounds, such as a showing that the assets of the
Foundation are so limited as to make the expense of engaging a CPA firm to perform an
audit financially burdensome and unnecessary. Such a waiver may be conditioned upon
such other review of the financial records of the Foundation in lieu of an audit as the
University and the IHL may deem feasible. Such a request for a waiver must be
accompanied by (a) the most recent annual audited financial statements of the Foundation
(if any exist), (b) the financial statements of the most recently completed fiscal year, (c) a
written description of how the Foundation anticipates that the year-end financial statements
for the current year will differ from the financial statements as of the end of the most
recently completed fiscal year, and (d) a good faith estimate of the cost of engaging an
auditor with respect to the statements. The granting of any request to waive the
requirement of an annual audit by a CPA firm approved by the IHL is within the sole
discretion of the University and the IHL Board. Any waiver of the audit requirement will
apply only for one year, and any request to waive the requirement for the next year should
be submitted as outlined above.
2.8
The Foundation acknowledges and agrees that the University owns all
copyright, interest in and right to all trademarks, trade names, logos and service marks
developed by the University for use by the Foundation, including all such trademarks,
service marks and trade names historically associated with the Foundation.
2.9
The Foundation shall maintain a conflict-of-interest policy that complies
with all requirements of Miss. Code Ann. §79-11-269 (1972), as amended from time to
time entitled “Conflict of interest Transaction”. Additionally, said policy shall comply
with the University conflict of interest policies and shall address circumstances of potential
conflicts of interest relating to transactions with the University or Foundation staff.
2.10 The Foundation shall immediately deposit into the appropriate University
account, or at a minimum notify the chief financial officer of the University regarding, any
funds which are sent to the Foundation, but which are clearly intended to be funds
designated for a University account. All gifts made to the University shall be accounted for
and ownership maintained by the University, even though they may be managed by the
Foundation.
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2.11 The Foundation shall perform any and all other acts and activities on behalf
of the University, as the Foundation deems appropriate, in carrying out the purposes and
mission of the University, so long as consistent with the governing documents of the
Foundation and not in conflict with any provision of this Agreement.
2.12 The Foundation Executive Director shall promptly notify the University
President and the IHL, in writing, if any of the following events (“Reportable Events”)
occur:
a. The Foundation has materially breached any of its contractual obligations
under the Agreement;
b. The Foundation has materially failed to properly receive, apply, manage or
disburse any funds or has materially failed to properly comply with any binding
instructions from donors relating to those funds;
c. The Foundation has engaged in any conduct that is prohibited or subject to
sanction under state or federal law, including any and all requirements
applicable to tax exempt organizations;
d. There has been a failure by the Foundation or any of its officers and directors to
comply with any conflict of interest requirements created by applicable state or
federal law or by the governing documents or procedures of the Foundation;
e. Any state or federal regulatory body begins any investigation of any matter that
may have a significant financial or regulatory effect on the Foundation or upon
its status as a tax-exempt organization; or
f. The Foundation has contracted with or entered into any business or pecuniary
relationship with any of its board members, other than a full time employee of
the Foundation, or any Foundation controlled directly or indirectly by the board
member, which would reasonably be expected to provide for payment or
benefits to that person exceeding the value of $50,000 in any calendar year; The
previous sentence creates a duty for the Foundation to report any such
transaction but does not suggest or imply that all such transactions are either
prohibited or permitted.
2.13 If requested by the University President, the Foundation shall provide any
and all information relating to the operation or management of the Foundation or any funds
contributed to, received by, expended by or managed by the Foundation; provided,
however, no such request shall be made to the Foundation or to the University President by
an individual Board member. The University and the Foundation agree that sensitive
information related to each other and/or data will not be shared with outside parties. This
clause includes sharing confidential information with parties with whom the University or
the Foundation may have a third-party contract. The Parties agree that the Foundation’s
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donor and giving records and any other financial or commercial information possessed by
the Foundation or provided by the Foundation to the University concerning individuals or
corporations that provide Foundation financial support are confidential and proprietary.
The Parties further agree that the identity of donors who have expressly stated they wish to
remain anonymous, or with respect to any information relating to the identification,
cultivation and solicitation of donors, or with respect to personal information relating to a
donor or his/her family business, or trade secrets associated with donors or entity functions
(collectively, “Confidential and Trade Secret Information”), such information shall be
treated as confidential by the University and the Foundation and appropriate safeguards
shall be taken to assure that such information is utilized or disseminated only in a manner
that is appropriate under the circumstances. If this Agreement is terminated, this clause
shall remain in effect. This disclosure restriction is not applicable where operation of law
requires disclosure or in such instances where disclosure is expressly authorized in this
Agreement. The IHL, acting upon its minutes, may require the Foundation to provide
information or allow inspection of its records as required by the IHL to assess whether, in
the IHL’s opinion, the Foundation is in compliance with this Agreement and that the funds
held for the University or for its benefit are appropriately utilized and protected. No such
request for information will be made by individual IHL members to the University or to the
President.
IHL will attempt, when appropriate, to resolve any issues or concerns about the
activities of the Foundation informally. However, IHL may determine, acting upon its
minutes, that informal measures are or will be untimely, insufficient, or inappropriate to
secure information necessary to allow the Board to determine that the Foundation is
appropriately complying with this Agreement and that funds intended to be used for the
benefit of the University are appropriately maintained and expended. If the Board makes
such a finding, the Foundation will permit an audit, inspection or review of the financial
and other records of the Foundation by persons selected by the IHL, which persons shall
have the power to determine the appropriate scope of the investigation and the records to be
examined. Further, the Foundation will fully cooperate with any such inquiries.
Though the IHL will not unnecessarily disclose or disseminate any confidential and
trade secret information relating to the Foundation, and in particular, any information
related to donors to the Foundation or trade secrets associated with donors or entity
functions, in some circumstances, however, such as those involving alleged misuse or
misappropriation of funds, appropriately limited disclosure of information related to donors
may be necessary in order to conduct the investigation and to recover the funds, or to allow
prosecution with respect to any misappropriation of funds. Thus, the Foundation
recognizes that the final determination as to the appropriate extent of any disclosure or
other use of the information is in the discretion of the IHL and any decision to release any
information that would identify any particular donor shall be made by the IHL acting upon
its minutes. No individual IHL Board member or employee of the IHL will release such
information without authorization from the Board.
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2.14 The Foundation shall provide such other services as may be reasonably
requested by the University to effectively conduct the programs and provide the services
contemplated herein, provided such other duties shall not conflict with the Foundation’s
mission or applicable laws.
2.15 The Foundation is a not-for-profit corporation, organized under the laws of
the State of Mississippi. In accordance with its Articles of Incorporation, the Foundation is
to be administered and operated exclusively for the benefit of the University. However, the
Foundation is not a subsidiary of the University and is not directly or indirectly controlled
by the University. The independent Board of Directors of the Foundation is entitled to
make all decisions regarding the business and affairs of the Foundation. Moreover, the
assets of the Foundation are the exclusive property of the Foundation and do not belong to
the University. The resources of the Foundation are committed and disbursed at the
discretion of the Foundation's Board of Directors in accordance with donor directions and
with Foundation policy, developed and updated as needed in cooperation with the
University. No University employee or other persons directly or indirectly employed by the
IHL shall serve as a voting member of the Board of Directors of the Foundation but may
serve as an ex-officio non-voting member. The Chief Executive Officer (CEO) of the
Foundation shall report directly to the Foundation Board of Directors. On at least an annual
basis, the Chair of the Foundation shall seek input from the President on the performance
of the CEO. The Chair of the Foundation shall also seek the President’s input in the hiring,
compensation and termination of this position as such decisions are being made by the
Foundation Board of Directors.
ARTICLE 3. COMPLIANCE
3.1
The Foundation shall comply with any and all federal and state laws and
regulations, University policies and procedure, and shall comply with any compliance and
regulatory guidelines as may be required by the Board.
ARTICLE 4. REPORTING
4.1
The Foundation shall, by December 1 of each year during this Agreement,
submit to the University President, the chief financial officer of the University, and to the
IHL its annual audited financial statements for the prior fiscal year as set forth in Section
2.6 of this Agreement. Such submission shall also include a list of Foundation officers,
directors or trustees. The Foundation shall submit an annual report providing a detailed list
of any supplemental compensation which was provided to the University for the purpose of
providing any additional compensation to administrators, faculty or other University
Employees, it being agreed that any such payments shall only be made through the
University’s payroll system and with the University President’s approval. Understanding
that no form of additional compensation may be underwritten for the University President
or for any IHL system office employee without IHL approval, the Foundation shall also
provide documentation of approval from the IHL of any supplemental compensation
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provided to the President or provided to the University for purposes of supplementing the
University President’s salary.
4.2
In order to facilitate transparency, the Foundation shall also maintain, for
public and University inspection, a copy of this Agreement along with copies of the most
recent annual audited financial statements, Form 990, By-laws, Charter, a listing of the
members of its Board of Directors, its conflict of interest policy, and its investment policy.
4.3
The Foundation’s Executive Director or the Foundation’s Chairman of the
Board of Directors shall submit to the President of the University and the IHL a signed
certification statement annually, before January 31 of each year, which affirmatively states
that the Foundation has examined its donor records and business transactions occurring
during its fiscal year ending within the prior calendar year, and that to the best of its
knowledge, there is no evidence that any Reportable Events occurred, other than those
which have been duly reported to the President of the University and the IHL, as required
above. The Foundation Executive Director shall re-affirm that, in the event he/she becomes
aware of any such Reportable Events, the Foundation Executive Director will immediately
notify, in writing, the President of the University.
4.4
The IHL Board may require the Foundation to provide information or allow
inspection of its records as required by the Board to determine that the Foundation is in
compliance with the Affiliation Agreement and that the funds held for the institution or for
its benefit are appropriately utilized and protected. No such request for information will be
made by individual Board members to the Foundation or the University President.
As a matter of general policy, the Board will attempt, when appropriate, to resolve
any issues or concerns about the activities of any Foundation informally. The Board may
determine by appropriate action, at a duly called meeting of the Board, that informal
measures are or will be untimely, insufficient, or inappropriate to secure information
necessary to allow the Board to determine that the Foundation is appropriately complying
with the Affiliation Agreement and that funds intended to be used for the benefit of the
institution are appropriately maintained and expended. If the Board makes such a finding,
the Foundation will permit an audit, inspection or review of the financial and other records
of the entity by persons selected by the Board, which persons shall have the power to
determine the appropriate scope of the investigation and the records to be examined, and
that the Foundation will fully cooperate with any such inquiries.
The Parties acknowledge that it is the policy of the Board that it will not
unnecessarily disclose or disseminate any Confidential and Trade Secret Information
relating to the Foundation, and in particular, any information related to donors to the
Foundation or trade secrets associated with donors or Foundation functions. The Parties
acknowledge and agree that in some circumstances, such as those involving alleged misuse
or misappropriation of funds, appropriately limited disclosure of information related to
donors may be necessary in order to conduct the investigation and to recover the funds, or
to allow prosecution with respect to any misappropriation of funds. Under these
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circumstances, the Parties agree that the final determination as to the appropriate extent of
any disclosure or other use of the information is in the discretion of the Board. Any
decision to release any information that would identify any particular donor shall be made
by the Board. The Parties acknowledge and agree that no individual Board member or
employee of the IHL shall release such information without authorization from the Board.
4.5

Certain Other Reporting Provisions.

(1) It is expected that the chief executive officer of the Foundation will work
cooperatively with the University, specifically, with the University’s Office of Institutional
Advancement. With respect to Foundation fiscal and administrative matters, the CEO of
the Foundation shall have reporting responsibility to the Foundation’s Board of Directors.
(2) It is expected that the University President (or his or her designee) and the
Foundation’s Board of Directors will work cooperatively with respect to hiring, evaluation,
compensation and termination decisions relating to the CEO of the Foundation. However,
final decision-making authority regarding each of the foregoing areas shall rest with the
Foundation’s Board of Directors except in instances where the CEO of the Foundation also
serves in a capacity as a University employee, in which instance, the University President
shall have the final decision-making authority relating to the Executive Director’s
employment as a University employee and the Foundation’s Board of Directors shall have
the final decision-making authority with respect to the executive leadership of the
Foundation. As provided in Section 2.15 above, the CEO of the Foundation shall report
directly to the Foundation Board of Directors with respect to the operation of the
Foundation as a 501(c)(3) not-for-profit corporation. The University shall have the final
decision-making authority relating to employment decisions regarding University
employees.
ARTICLE 5. TERMINATION AND RENEWAL
5.1
This Agreement shall have a term of five (5) years, beginning on the
effective date of this agreement and ending on June 30, 2025. This Agreement may only
be renewed at the end of such five year period with the prior approval of the Board of
Trustees of the Mississippi Institutions of Higher Learning.
5.2
The Parties understand and agree that this Agreement may be terminated by
the University with ninety (90) days prior written notice in advance of the proposed
termination date and with prior approval of the IHL Board, for specified material noncompliance with or breach of the Affiliation Agreement or applicable policies of the
University or IHL. The Parties agree to cooperate with each other during this ninety (90)
day notice period in an attempt to cure the specified breach in advance of termination.
5.3
In the event of termination and non-renewal of this Agreement, the
Foundation (1) will remit all unrestricted gift funds to the University for one or more public
purposes exclusively for the use and benefit of the University or to another entity
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designated by the University President for one or more exempt purposes within the
meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of
any future tax code, provided such purposes are exclusively for the use and benefit of the
University, (2) cease to use the University’s name or registered marks or logos without the
written approval of the University President, and (3) provide the IHL Board, the
University, or other entity designated by the IHL or the University President with any
records, accounts, or other materials requested by the University President or IHL subject
to appropriate restrictions set forth in a confidentiality agreement as to protection of
Confidential and Trade Secret Information,
5.4 The Parties agree that upon dissolution of the Foundation, all of its assets
shall be transferred to (1) the University for one or more public purposes exclusively for
the use and benefit of the University, or (2) another entity identified by the President of the
University and approved by the IHL Board (or identified by the IHL Board) for one or
more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue
Code, or the corresponding section of any future tax code, provided that such purposes are
exclusively for the use and benefit of the University. Further, the Parties agree that any
exceptions to this paragraph must be approved by the IHL Board. The Parties further agree
that the provisions contain herein this paragraph shall be incorporated into the Foundation’s
governing documents, including but not limited to, its articles of incorporation, bylaws,
and/or articles of organization.
ARTICLE 6. MISCELLANEOUS PROVISIONS
6.1
This Agreement shall be construed, governed, interpreted and applied in
accordance with the laws of the State of Mississippi.
6.2
The Parties agree that the Foundation is not the agent or employee of the
University, and nothing in this Agreement creates an employment or other agency
relationship between the Parties.
6.3
Neither the University nor the Foundation shall have any liability for the
obligations, acts, or omissions of the other party.
6.4
The Parties agree that the Foundation is a private, independent entity and, as
such, is not governed by the IHL, but rather has its own governing Board of Directors.
Accordingly, to the extent permitted by the laws of the State of Mississippi applicable to a
public institution of higher learning, each party to this Agreement shall be responsible for
its own obligations, acts or omissions.
6.5
In the performance of this Agreement, the Foundation shall not deny
employment opportunities to any person on the basis of race, color, religion, ethnic group
identification, sex, age, physical or mental disability, medical condition, or veteran’s status.
The Foundation agrees to comply with all non-discriminatory laws and policies that the
University promulgates and to which the University is subject.
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6.6
The Parties hereto acknowledge that this Agreement sets forth the entire
agreement and understanding of the Parties hereto as to the subject matter hereof, and shall
not be subject to any change or modification except by the execution of a written
instrument subscribed to by the Parties hereto.
6.7
The provisions of this Agreement are severable, and in the event that any
provisions of the Agreement shall be determined to be invalid or non-enforceable under
any controlling body of the law, such invalidity or non-enforceability shall not in any way
affect the validity or enforceable nature of the remaining provisions hereof.
6.8
The failure of either party to assert a right hereunder or to insist upon
compliance with any term or condition of the Agreement shall not constitute a waiver of
that right or excuse a similar subsequent failure to perform any such term or condition by
the other party.
6.9
This Agreement shall not be assigned or otherwise transferred by either
party without the prior written consent of the other, which consent shall not be
unreasonably withheld.
6.10 The Foundation’s obligations pursuant to this Agreement shall also extend,
as applicable, to any entity it owns or controls, including any subsidiary entities to the
Foundation.
6.11 The Parties agree to amend their Bylaws or policies as necessary to conform
with the requirements of this Agreement.
ARTICLE 7. NOTICE
7.1
Any notice to either party hereunder shall be in writing signed by the party
given it, and shall be deemed given when mailed postage prepaid by U.S. Postal Service
first class, certified or overnight mail, or when sent by Federal Express or a comparable
service, or hand-delivered, when addressed as follows:
To the University:
Thomas K. Hudson, Acting President
Office of the President
Jackson State University
P.O. Box 17390
Jackson, MS 39217

To the Foundation:
Debra McGee
Chairman of the Board of Directors
JSU Development Foundation
P.O. Box 17144
Jackson, MS 39217

Division of General Counsel
Jackson State University
P. O. Box 17239
Jackson, MS 39217-0239
or to such other addressee as may be hereafter designated by written notice.
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ARTICLE 8. INFORMATION SECURITY
The Foundation shall be responsible for establishing and maintaining an
information security program that is designed to (i) ensure the security and confidentiality
of data transmitted by UNIVERSITY to the Foundation or data otherwise obtained by the
Foundation from or about UNIVERSITY (“UNIVERSITY Data”), (ii) protect against any
anticipated threats or hazards to the security or integrity of UNIVERSITY Data, and (iii)
protect against unauthorized access to or use of UNIVERSITY Data that could result in
substantial harm or inconvenience to UNIVERSITY or any of its stakeholders. The
Foundation shall establish, employ and at all times maintain physical, technical and
administrative security safeguards and procedures sufficient to prevent any unauthorized
processing of and/or use, access, alteration, disclosure, erasure, copying, exhibition,
transmission, or destruction of UNIVERSITY Data while such information is in the
Foundation’s possession or control and will ensure that such information is not processed
in other ways contradictory to privacy and/or data protection laws. The Foundation will
maintain sufficient procedures to detect and respond to security breaches involving
UNIVERSITY Data and will inform UNIVERSITY immediately when it suspects or learns
of malicious activity involving UNIVERSITY Data, including an estimate of the activity’s
effect on UNIVERSITY and the corrective action taken. Such procedures shall include,
but not be limited to, logging of all access to confidential or sensitive data, use of firewalls
for all external data connections, and timely implementation of updates and patches.
At a minimum, the Foundation’s safeguards for the protection of UNIVERSITY
Data shall include: (i) limiting access to UNIVERSITY Data to authorized personnel of the
Foundation and utilizing policies that promote the least internal access; (ii) securing
business facilities, data centers, paper files, servers, back-up systems (at a strategically
located off-site location) and computing equipment, including, but not limited to, all mobile
devices and other equipment with information storage capability; (iii) implementing
network, device application, database and platform security; (iv) securing information
transmission, storage and disposal; (v) implementing authentication (two-factor or more
secure method) and access controls within media, applications, operating systems and
equipment; (vi) encrypting (with AES-256 bit or better encryption) UNIVERSITY data
stored on any mobile media; (vii) encrypting UNIVERSITY Data transmitted over public
or wireless networks; (viii) strictly segregating UNIVERSITY Data from information of
the Foundation or its other customers so that UNIVERSITY Data is not commingled with
any other types of information; (ix) implementing appropriate personnel security and
integrity procedures and practices, including, but not limited to, conducting background
checks consistent with applicable law; and (x) providing appropriate privacy and
information security training to the Foundation’s employees.
The Foundation must obtain the written approval of UNIVERSITY before
subcontracting any portion of this Agreement. All subcontracts shall incorporate the terms
of this Agreement so as to require subcontractors to meet or exceed the Foundation’s
security obligations, including all data security requirements.
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ARTICLE 9. INSURANCE
A.
Workers’ Compensation. The Foundation shall maintain workers’
compensation insurance to the extent required by applicable law.
B.
General Liability Insurance. The Foundation shall maintain commercial
general liability insurance, through one or more policies, in an amount not less than
$500,000 per occurrence. JSU and The Board of Trustees of State Institutions of Higher
Learning (IHL) shall be named additional insureds under such policy. This liability
coverage shall be primary and noncontributory with respect to any insurance or program of
self-insurance maintained by JSU or IHL.
C.
Fidelity / Crime Coverage. The Foundation shall maintain a commercially
reasonable amount of insurance covering theft and loss due to employee dishonesty. Such
coverage shall include loss due to fraudulent instruction and electronic theft (such as
phishing or malware), unless such coverage duplicates coverage maintained under a
separate policy.
D.
Cyber Liability Insurance. If the Foundation maintains information or data
that is subject to privacy laws, the Foundation shall maintain a cyber liability policy, in a
commercially reasonable amount, which shall include coverage for PCI fines, regulatory
penalties, liability, and breach investigation and response. To the extent the coverage form
can add JSU and IHL as additional insureds, the policy shall add JSU and IHL as additional
insureds for incidents arising from the services contemplated by this Agreement.
E.
Proof of Insurance. Certificates of insurance, which list all applicable
endorsements, shall be provided to JSU upon request and by mail to IHL via the following:
Risk Management, Mississippi Institutions of Higher Learning, 3825 Ridgewood Road,
Jackson, MS 39211.
F.
Insurer Quality. All policies of insurance required by this Agreement shall
be with insurers rated by A M Best as A VIII or greater, and such insurers must be licensed
or authorized to provide insurance in the State of Mississippi.
IN WITNESS WHEREOF, the University and the Foundation, acting through the
President of the University and the Chairman of the Board of Directors, respectively,
execute this Agreement on this the_______ day of _________________, 2020.
STAFF RECOMMENDATION: Board Staff recommends approval of this item.
4..

JSU – APPROVAL OF PROPOSED AFFILIATION AGREEMENT WITH THE
BLUE BENGAL ATHLETIC ASSOCIATION, INC.
Jackson State University requests Board approval of the below proposed affiliation
agreement between the University and the Blue Bengal Athletic Association, Inc. The
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proposed affiliation agreement meets the requirements of Board policy 301.0806
University Foundation/Affiliated Entity Activities. The Attorney General’s Office has
reviewed the agreement and found it to be in compliance with applicable law and IHL
Board of Trustees Policies and Bylaws.
AMENDED AND RESTATED AFFILIATION AGREEMENT
BETWEEN
JACKSON STATED UNIVERSITY
AND

THE BLUE BENGAL ATHLETIC ASSOCIATION, INC.
This Amended and Restated Agreement is made and entered into effective this 1st
day of ____________ , 2020 (the effective date) by and between Jackson State
University, a Mississippi Institution of Higher Learning, organized and existing under the
laws of the State of Mississippi (hereinafter "JSU" or the “University”), and THE BLUE
BENGAL ATHLETIC ASSOCIATION, INC. d.b.a. the Blue Bengals, a not-for-profit
corporation duly chartered pursuant to the laws of the State of Mississippi (the “Blue
Bengals”).
This Agreement is designed to govern the relationship between the University and
the Blue Bengals by setting forth the terms and conditions under which the Blue Bengals
Athletic Association, Inc. will provide certain support and services for and on behalf of the
University.
The provisions of this Agreement shall apply to any and all entities owned or
controlled by the Blue Bengals.
PREAMBLE
WHEREAS, the Blue Bengal Athletic Association, Inc. is a non-profit organization,
educational and charitable organization under Section 501(c) (3) of the Internal Revenue
Code of 1986, as amended, existing to help enhance, enrich and ensure the continuous
growth of Jackson State University Athletic Programs, for both men and women, in
accordance and compliance with the National Collegiate Athletic Association (NCAA),
Southwestern Athletic Conference (SWAC) and University rules and regulations.
WHEREAS, the University has the authority and right to enter into agreements with
affiliated entities, and 501(c) (3) not-for-profit organizations, subject to the Mississippi
Institutions of Higher Learning Board of Trustees (the “Board” or “IHL”) Policy 301.0806
(the “Policy”);
WHEREAS, the University and the Blue Bengals Blue Bengals Athletic
Association, Inc. desire to define the arrangement and guidelines concerning booster club
support services and fund raising activities in support of each other as set forth in this
Agreement; and
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NOW, THEREFORE, in consideration of the premises and mutual covenants
contained herein and for good and valuable consideration, the adequacy of which is hereby
acknowledged, the University and the Blue Bengals do hereby agree as follows:
ARTICLE 1. SUPPORT SERVICES
1.1
The University designates the Blue Bengals Athletic Association as a
booster club and fund raising entity for the University and JSU Athletics.
1.2
The Blue Bengals Athletic Association may utilize, with the approval of the
University President, which approval shall not be unreasonably withheld, such University
facilities from time to time as is needed to carry out the purposes of the Blue Bengals.
1.3
The Blue Bengals Athletic Association shall reimburse the University for
expenses the University incurs as a result of Blue Bengals Athletic Association operations,
if those expenses would not otherwise have been incurred by the University, specifically
including telephone, mail and other such services provided on a monthly basis. The rate
shall be the rate that is charged to University departments for such services.
1.4
The University President may serve ex officio, or designee as a non-voting
member of the Blue Bengals Athletic Association’s Board of Directors. However, no IHL
Board member or employee shall serve as a voting member of the Blue Bengals Athletic
Association’s Board of Directors.
1.5
The University’s name and registered marks and logos have great economic
and public relations value to the University, its faculty, staff, alumni and students. The Blue
Bengals shall not use, assign or delegate the authority to use University’s name or
registered marks or logos to any person or entity without the written approval of the
President of the University or JSU’s Department of Contractual Services, if delegated by
the University President. To assist the Blue Bengals in discharging its obligations under
this Agreement and in soliciting, developing and generating private and corporate support
for the University and JSU Athletics, the University grants the Blue Bengals the following
rights:
(a) A non-exclusive, non-transferable license to use University trademarks,
service marks and logos consistent with University policy, including but not limited
to a license to use marks developed by the University for use by the Blue Bengals.
(b) A non-exclusive, non-transferable licenses to use University trademarks,
service marks and trade names historically associated with the Blue Bengals.
(c) The designation of the Blue Bengals as a University affiliated entity.
(d) Such other rights, privileges or benefits as the University President, in
his/her sole discretion, may determine will assist the Blue Bengals in discharging its
obligations under this Agreement.

Page 112 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
LEGAL
MAY 21, 2020
ARTICLE 2. THE BLUE BENGALS ATHLETIC ASSOCIATIONS’ OBLIGATIONS
2.1
The Blue Bengals Athletic Association’s primary purpose is to provide
support to the University and JSU’s Athletic Department in accordance with the provisions
of its Articles of Incorporation, By-laws, and Constitution, which support includes, but is
not limited to, raising, receiving, acknowledging, investing, accounting for and
administering funds for the University to use for its Athletic Department.
2.2
The Blue Bengals shall receipt, acknowledge and express appreciation for
all contributions of donors made on behalf of the University or of the Blue Bengals, and
shall keep accurate and current records of all such contributions made directly to the
University or to the Blue Bengals. The parties agree to maintain sufficient documentation
of donor intent of any accepted gifts or donation. The parties agree to jointly ensure that
gift funds distributed by the Blue Bengals are used in a timely manner in compliance with
donor intent and to grant University and the Blue Bengals staff and auditors access to
records and accounts needed to monitor and verify use of gift funds. Assets of the Blue
Bengals shall be maintained pursuant to the Uniform Management of Institutional Funds
Act (UMIFA) or Uniform Prudent Management of Institutional Funds Act (UPMIFA) as
promulgated by the State of Mississippi. The University shall have rights of inspection of
Blue Bengals records. Such rights shall be afforded to the IHL, if so desired.
2.3
The Blue Bengals may enter into contracts for professional, advisory or
other personal services in carrying out its duties, but such contracts shall not exceed 2
years. The Affiliation Agreement between the University and the Blue Bengals must be
approved by the Board at least every five (5) years and whenever amended.
2.4
The Blue Bengals shall abide by the gift acceptance policy jointly endorsed
by the University and the Blue Bengals. The Blue Bengals shall maintain an appropriate
methodology under which all gifts, grants, endowments and other assets are accepted and
accounted for, an appropriate procedure to determine how income related to those assets is
computed and distributed to the University, and the terms under which any portion of such
assets or the income related thereto may be used for the operating or other expenses of the
Blue Bengals. The Blue Bengals shall manage all funds in its control in a fiscally sound
and prudent manner
2.5
The Blue Bengals shall maintain its separate financial and accounting
records, including through documentation of donor intent, in accordance with generally
accepted accounting principles applicable for its industry. The Blue Bengals must cause to
be prepared annual financial statements of the condition of the Blue Bengals, which shall
include such detail as the IHL Board may from time to time require. The Blue Bengals
must also engage a Certified Public Accounting (CPA) firm to perform annual audits of its
annual financial statements. The Blue Bengals shall submit the audited financial
statements, along with a list of its officers, directors or trustees, not later than five months
following the completion of the Blue Bengal’s fiscal year, to the University’s President and
to IHL. However, the annual audited financial statements may be required for inclusion in
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the State of Mississippi’s Comprehensive Annual Financial Report (CAFR). If required to
submit the annual audited financial statements for inclusion in the CAFR, as determined by
the IHL Board’s Associate Commissioner of Finance and Administration and the external
auditing firm hired to perform the annual IHL system audit; the Blue Bengals must submit
the annual audited financial statements to the President and IHL, along with a list of its
officers, directors or trustees, by October 15 of each year. The IHL Board’s Associate
Commissioner of Finance and Administration shall notify the Blue Bengals of the
applicability of the October 15 deadline as far in advance of the deadline as possible each
year. The CPA firm to be utilized must be in good standing with the Mississippi State
Board of Public Accountancy, have substantial experience in auditing like organizations,
and must be approved by the President of the University or his/her designee. However, at
the request of the Blue Bengals, the President of the University, with the approval of the
IHL Board, may grant a request of the Blue Bengals to waive the requirement of an annual
audit by a CPA firm on a showing of adequate grounds, such as a showing that the assets of
the Blue Bengals are so limited as to make the expense of engaging a CPA firm to perform
an audit financially burdensome and unnecessary. Such a waiver may be conditioned upon
such other review of the financial records of the Blue Bengals in lieu of an audit as the
University and the IHL may deem feasible. Such a request for a waiver must be
accompanied by (a) the most recent annual audited financial statements of the Blue Bengals
(if any exist), (b) the financial statements of the most recently completed fiscal year, (c) a
written description of how the Blue Bengals anticipates that the year-end financial
statements for the current year will differ from the financial statements as of the end of the
most recently completed fiscal year, and (d) a good faith estimate of the cost of engaging
an auditor with respect to the statements. The granting of any request to waive the
requirement of an annual audit by a CPA firm approved by the IHL is within the sole
discretion of the University and the IHL Board. Any waiver of the audit requirement will
apply only for one year, and any request to waive the requirement for the next year should
be submitted as outlined above.
2.6
The Blue Bengals acknowledge and agree that the University owns all
copyright, interest in and right to all trademarks, trade names, logos and service marks
developed by the University. Upon written request by Blue Bengal, the University may
extend to Blue Bengals a license to use certain University marks, including all such
trademarks, service marks and trade names historically associated with the University. The
Blue Bengals shall cease to use and shall not assign or delegate the authority to use the
respective university’s name or registered marks or logos to any person or entity without
the written approval of the President, his designee, or the Department of Contractual
Services.
2.7
The Blue Bengals shall maintain a conflict-of-interest policy that complies
with all requirements of Miss. Code Ann. §79-11-269 (1972), as amended from time to
time entitled “Conflict of interest Transaction”. Additionally, said policy shall comply
with the University conflict of interest policies and shall address circumstances of potential
conflict of interest relating to transactions between the University and the Blue Bengals
staff.
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2.8
The Blue Bengals shall perform any and all other acts and activities on
behalf of the University, as the Blue Bengals deems appropriate, in carrying out the
purposes and mission of the University, so long as consistent with the governing
documents of the Blue Bengals and not in conflict with any provision of this Agreement.
2.9
All gifts made to the University shall be accounted for and ownership
maintained by the University, even though they may be managed by The Blue Bengal
Athletic Association, Inc. The parties acknowledge and agree that the Blue Bengals shall
abide by the University's gift acceptance policy jointly endorsed by the University and the
Blue Bengals.
2.10 The Blue Bengals’ President shall promptly notify the University President
and the IHL, in writing, if any of the following events (“Reportable Events”) occur:
a. The Blue Bengals has materially breached any of its contractual obligations
under the Agreement;
b. The Blue Bengals has materially failed to properly receive, apply, manage
or disburse any funds or has materially failed to properly comply with any binding
instructions from donors relating to those funds;
c. The Blue Bengals has engaged in any conduct that is prohibited or subject to
sanction under state or federal law, including any and all requirements applicable to
tax exempt organizations;
d. There has been a failure by the Blue Bengals or any of its officers and
directors to comply with any conflict of interest requirements created by applicable
state or federal law or by the governing documents or procedures of the Blue
Bengals;
e. Any state or federal regulatory body begins any investigation of any matter
that may have a significant financial or regulatory effect on the Blue Bengals or
upon its status as a tax exempt organization; or
f. The Blue Bengals has contracted with or entered into any business or
pecuniary relationship with any of its board members, other than a full time
employee of the Blue Bengals, or any Blue Bengals controlled directly or indirectly
by the board member, which would reasonably be expected to provide for payment
or benefits to that person exceeding the value of $50,000 in any calendar year;
The previous sentence creates a duty for the Blue Bengals to report any such
transaction but does not suggest or imply that all such transactions are either
prohibited or permitted.
2.11 If requested by the University, the Blue Bengals shall provide any and all
information relating to the operation or management of the Blue Bengals or any funds
contributed to, received by, expended by or managed by the Blue Bengals. The President
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shall promptly notify the Board and the Commissioner of Higher Education if the
Association refuses or fails to produce any evidence requested by the President. To the
extent that information is inspected, reviewed or received by the President of the University
or his/her designees with respect to the identity of donors who have expressly stated they
wish to remain anonymous, or with respect to any information relating to the identification,
cultivation and solicitation of donors, or with respect to personal, commercial, or
proprietary information relating to a donor or his/her family or business, or trade secrets
associated with donors or entity functions (collectively, “Confidential and Trade Secret
Information”), such information shall be treated as confidential by the President and any
designee who may acquire such information. The University is expected to take appropriate
safeguards to assure that such information is utilized or disseminated only in a manner that
is appropriate under the circumstances. Such inspection rights are also extended to the IHL
acting upon its minutes, however, it is understood that the appropriate extent of any
disclosure or other use of the information is in the discretion of the IHL and, further,
any decision to release any personal, commercial, or proprietary information or to release
any information that would identify any particular donor shall only be made by the IHL
acting upon its minutes.
2.12 The Blue Bengals shall provide such other services as may be reasonably
requested by the University to effectively conduct the programs and provide the services
contemplated herein, provided such other duties shall not conflict with the Blue Bengal’s
mission or applicable laws.
ARTICLE 3. COMPLIANCE
3.1
The Blue Bengals shall comply with any and all federal and state laws and
regulations, the University’s policies and procedures, the National Collegiate Athletic
Association - NCAA Division 1 Bylaws, and with any compliance and regulatory
guidelines as may be required by the IHL Board.
ARTICLE 4. REPORTING
4.1
The Blue Bengals shall, by December 1 of each year during this Agreement,
submit to the University President, the chief financial officer of the University, and to the
IHL its annual audited financial statements for the prior fiscal year as set forth in Section
2.5 of this Agreement. Such submission shall also include a list of Blue Bengals officers,
directors or trustees. The Blue Bengals shall submit an annual report providing a detailed
list of any supplemental compensation which was provided to the University for the
purpose of providing any additional compensation to administrators, faculty or other
University Employees, it being agreed that any such payments shall only be made through
the University’s payroll system and with the University President’s approval.
Understanding that no form of additional compensation may be underwritten for the
University President or for any IHL system office employee without IHL approval, the
Blue Bengals shall also provide documentation of approval from the IHL of any
supplemental compensation provided to the President or provided to the University for
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purposes of supplementing the President’s salary.
4.2
In order to facilitate transparency, the Blue Bengals shall also maintain, for
public and University inspection, a copy of this Agreement along with copies of the most
recent annual audited financial statements, Form 990, By-laws, Constitution, Charter, a
listing of the members of its Board of Directors, current members, its conflict of interest
policy, and its investment policy.
4.3
The Blue Bengals President shall submit to the President of the University
and the IHL a signed certification statement annually, before January 31 of each year,
which affirmatively states that the Blue Bengals has examined its donor records and
business transactions occurring during its fiscal year ending within the prior calendar year,
and that to the best of its knowledge, there is no evidence that any Reportable Events
occurred, other than those which have been duly reported to the President of the University
and the IHL, as required above. The Blue Bengals President shall re-affirm that, in the
event he/she becomes aware of any such Reportable Events, the Blue Bengals President
will immediately notify, in writing, the President of the University.
4.4
The IHL Board may require the Blue Bengals to provide information or
allow inspection of its records as required by the Board to determine that the Blue Bengals
is in compliance with the Affiliation Agreement and that the funds held for the institution
or for its benefit are appropriately utilized and protected. No such request for information
will be made by individual Board members to the Blue Bengals or the University President.
As a matter of general policy, the Board will attempt, when appropriate, to resolve any
issues or concerns about the activities of any Blue Bengals informally. The Board may
determine by appropriate action, at a duly called meeting of the Board that informal
measures are or will be untimely, insufficient, or inappropriate to secure information
necessary to allow the Board to determine that the Blue Bengals is appropriately complying
with the Affiliation Agreement and that funds intended to be used for the benefit of the
institution are appropriately maintained and expended. If the Board makes such a finding,
the Blue Bengals will permit an audit, inspection or review of the financial and other
records of the entity by persons selected by the Board, which persons shall have the power
to determine the appropriate scope of the investigation and the records to be examined, and
that the Blue Bengals will fully cooperate with any such inquiries. The parties
acknowledge that IHL will not unnecessarily disclose or disseminate any Confidential and
Trade Secret Information relating to the Blue Bengals, and in particular, any information
related to donors to the Blue Bengals or trade secrets associated with donors or the Blue
Bengals functions. The parties acknowledge and agree that in some circumstances, such as
those involving alleged misuse or misappropriation of funds, appropriately limited
disclosure of information related to donors may be necessary in order to conduct the
investigation and to recover the funds, or to allow prosecution with respect to any
misappropriation of funds. Under these circumstances, the parties agree that the final
determination as to the appropriate extent of any disclosure or other use of the information
is in the discretion of the Board. Any decision to release any information that would
identify any particular donor shall be made by the Board. The parties acknowledge and
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agree that no individual Board member or employee of the IHL shall release such
information without authorization from the Board.
4.5
Certain Other Reporting Provisions. (1) It is expected that the chief
executive of the Association will work cooperatively with the University, specifically, with
the University’s Office of Institutional Advancement. With respect to the Association's
fiscal and administrative matters, the chief executive of the Association shall have
reporting responsibility to the Association’s board of directors. (2) It is expected that the
University President (or his or her designee) and the Association’s board of directors will
work cooperatively with respect to hiring, assessment, compensation and termination
decisions relating to the chief executive of the Association. However, final decisionmaking authority regarding each of the foregoing areas shall rest with the Association's
board of directors except in instance where the chief executive of the Association also
serves in a capacity as a University employee. The University shall have the final decisionmaking authority relating to employment decision of University employees.
ARTICLE 5. TERMINATION AND RENEWAL
5.1
This Agreement shall expire on December 31, 2022. The Agreement will
automatically renew for an additional two (2) year term if notice of intent not to renew is
not provided by at least one party within thirty (30) days of the end of the term. However,
the Agreement may only be renewed at the end of said additional two year period with the
prior approval of the IHL Board.
5.2
The parties understand and agree that this Agreement may be terminated by
the University with ninety (90) days prior notice in advance of the proposed termination
date and with prior approval of the IHL Board, for specified material non-compliance with
or breach of the Affiliation Agreement or applicable policies of the University or IHL. The
parties agree to cooperate with each other during this ninety (90) day period in an attempt
to cure the breach in advance of termination.
5.3
In the event of termination and non-renewal of this Agreement, the Blue
Bengals 1) will remit all unrestricted gift funds to the University for one or more public
purposes exclusively for the use and benefit of the University or to another entity
designated by the IEO for one or more exempt purposes within the meaning of section
501(c)(3) of the Internal Revenue Code, or the corresponding section of any future tax code
provided such purposes are exclusively for the use and benefit of the University, 2) cease to
use the University’s name or registered marks or logos without the written approval of the
IEO, and 3) provide the IHL Board, the University, or other entity designated by the IHL or
the President of the University with any records, accounts, or other materials requested by
the President of the University or IHL subject to appropriate restrictions set forth in a
confidentiality agreement as to protection of Confidential and Trade Secret Information.
5.4
The Parties agree that should the Blue Bengals cease operation for any
reason that upon the dissolution of the Blue Bengals that all of its assets be transferred to
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the University for one or more public purposes exclusively for the use and benefit of the
University or another entity identified by the President of the University and approved by
the IHL board or identified by the IHL board for one or more exempt purposes within the
meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of
any future tax code provided such purposes are exclusively for the use and benefit of the
University. Further, the parties agree that any exceptions to this paragraph must be
approved by the IHL board. The parties further agree that the provisions contained here in
this paragraph shall be incorporated into the Blue Bengals’ governing documents, including
but not limited to, its articles of incorporation, bylaws, and/or articles of organization.
ARTICLE 6. MISCELLANEOUS PROVISIONS
6.1
This Agreement shall be construed, governed, interpreted and applied in
accordance with the laws of the State of Mississippi.
6.2
The parties agree that the Blue Bengals Association is not the agent or
employee of the University and nothing in this Agreement creates an employment or other
agency relationship between the parties.
6.3
Neither the University nor the Blue Bengals Association shall have any
liability for the obligations, acts, or omissions of the other party.
6.4
The parties agree that the Blue Bengals Athletic Association is a private,
independent entity and, as such, is not governed by the IHL, but rather has its own
governing Board of Directors. Accordingly, to the extent permitted by the laws of the State
of Mississippi applicable to a public institution of higher learning, each party to this
Agreement shall be responsible for its own obligations, acts or omissions.
6.5
The University and the Blue Bengals agree that sensitive information related
to each other and/or data will not be shared with outside parties. This clause includes
sharing confidential information with parties that the University or the Blue Bengals may
be in a third-party contract with. The parties agree that the Blue Bengals' donor and giving
records and any other financial or commercial information possessed by the Blue Bengals
or provided by the Blue Bengals to the University concerning individuals or corporations
that provide the Blue Bengals financial support are confidential and proprietary. The
parties further agree that the identity of donors who have expressly stated they wish to
remain anonymous, or with respect to any information relating to the identification,
cultivation and solicitation of donors, or with respect to personal information relating to a
donor or his/her family business, or trade secrets associated with donors or entity functions
(collectively, “Confidential and Trade Secret Information”), such information shall be
treated as confidential by the University and the Blue Bengals and appropriate safeguards
shall be taken to assure that such information is utilized or disseminated only in a manner
that is appropriate under the circumstances. If the Agreement between the parties is
terminated, this clause is still in effect. This disclosure restriction is not applicable where
operation of law requires disclosure or in such instances where disclosure is expressly
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authorized in this Agreement.
6.6
In the performance of this Agreement, the Blue Bengals Association shall
not deny employment opportunities to any person on the basis of race, color, religion,
ethnic group identification, sex, age, physical or mental disability, medical condition, or
veteran’s status. The Blue Bengals agrees to comply with all non-discriminatory laws and
policies that the University promulgates and to which the University is subject.
6.7
The parties hereto acknowledge that this Agreement sets forth the entire
agreement and understanding of the parties hereto as to the subject matter hereof, and shall
not be subject to any change or modification except by the execution of a written
instrument subscribed to by the parties hereto.
6.8
The provisions of this Agreement are severable, and in the event that any
provisions of the Agreement shall be determined to be invalid or non-enforceable under
any controlling body of the law, such invalidity or non-enforceability shall not in any way
affect the validity or enforceable nature of the remaining provisions hereof.
6.9
The failure of either party to assert a right hereunder or to insist upon
compliance with any term or condition of the Agreement shall not constitute a waiver of
that right or excuse a similar subsequent failure to perform any such term or condition by
the other party.
6.10 This Agreement shall not be assigned or otherwise transferred by either
party without the prior written consent of the other, which consent shall not be
unreasonably withheld.
6.11 The Blue Bengal Athletic Association’s obligations pursuant to this
Agreement shall also extend, as applicable, to any entity it owns or controls, including any
subsidiary entities to the Blue Bengals Association.
6.12 If there is an act of God prevents the parties to complete an activity related
to the Agreement as written, the parties will be excused from the specific obligation that
was hampered by the act of God. However, be aware that this does not terminate the
Agreement in its entirety unless the parties agree to do so in writing.
6.13 If University’s performance under this agreement depends upon the
appropriation of funds by the Mississippi legislature, and if the Legislature fails to
appropriate the funds or reduces funds necessary for performance, then University may
provide written notice of such reduction or nonappropriation and cancel this Agreement
without further obligation of University. Appropriation is a legislative act and is beyond
the control of the University.
6.14 This contract shall be governed by Mississippi law. Neither party has
waived any rights to legal or equitable remedies. All limitation of liability provisions are
specifically not agreed to, whether or not they have been lined out or otherwise stricken
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from original Agreement. The parties agree to amend their Bylaws or policies as necessary
to conform to the requirements of this Agreement.
6.15

Insurance Requirements.

a. Workers’ Compensation. Blue Bengals shall maintain workers’
compensation insurance as required by applicable law.
b. General Liability Insurance. Blue Bengals shall maintain commercial general
liability insurance, through one or more policies, in an amount not less than
$500,000 per occurrence. JSU and The Board of Trustees of State Institutions of
Higher Learning (IHL) shall be named additional insureds under such policy. This
liability coverage shall be primary and noncontributory with respect to any
insurance or program of self-insurance maintained by JSU or IHL.
c. Cyber Liability Insurance. If Blue Bengals maintains information or data
that is subject to privacy laws, Blue Bengals shall maintain a cyber liability policy,
in a commercially reasonable amount, which shall include coverage for PCI fines,
regulatory penalties, liability, and breach investigation and response. To the extent
the coverage form can add JSU and IHL as additional insureds, the policy shall add
JSU and IHL as additional insureds for incidents arising from the services
contemplated by this Agreement.
d. Proof of Insurance. Certificates of insurance, which list all applicable
endorsements, shall be provided to JSU upon request and by mail to IHL via the
following: Risk Management, Mississippi Institutions of Higher Learning, 3825
Ridgewood Road, Jackson, MS 39211.
e. Insurer Quality. All policies of insurance required by this Agreement shall
be with insurers rated by A M Best as A VIII or greater, and such insurers must be
licensed or authorized to provide insurance in the State of Mississippi.
6.16

Information and Data Security.

Association shall be responsible for establishing and maintaining an information security
program that is designed to (i) ensure the security and confidentiality of data transmitted by
UNIVERSITY to Association or data otherwise obtained by Association from or about
UNIVERSITY (“UNIVERSITY Data”), (ii) protect against any anticipated threats or
hazards to the security or integrity of UNIVERSITY Data, and (iii) protect against
unauthorized access to or use of UNIVERSITY Data that could result in substantial harm
or inconvenience to UNIVERSITY or any of its stakeholders. Association shall establish,
employ and at all times maintain physical, technical and administrative security safeguards
and procedures sufficient to prevent any unauthorized processing of and/or use, access,
alteration, disclosure, erasure, copying, exhibition, transmission, or destruction of
UNIVERSITY Data while such information is in Association’s possession or control and
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will ensure that such information is not processed in other ways contradictory to privacy
and/or data protection laws. Association will maintain sufficient procedures to detect and
respond to security breaches involving UNIVERSITY Data and will inform UNIVERSITY
immediately when it suspects or learns of malicious activity involving UNIVERSITY Data,
including an estimate of the activity’s effect on UNIVERSITY and the corrective action
taken. Such procedures shall include, but not be limited to, logging of all access to
confidential or sensitive data, use of firewalls for all external data connections, and timely
implementation of updates and patches.
At a minimum, Association’s safeguards for the protection of UNIVERSITY Data
shall include: (i) limiting access to UNIVERSITY Data to authorized personnel of
Association and utilizing policies that promote the least internal access; (ii) securing
business facilities, data centers, paper files, servers, back-up systems (at a strategically
located off-site location) and computing equipment, including, but not limited to, all mobile
devices and other equipment with information storage capability; (iii) implementing
network, device application, database and platform security; (iv) securing information
transmission, storage and disposal; (v) implementing authentication (two-factor or more
secure method) and access controls within media, applications, operating systems and
equipment; (vi) encrypting (with AES-256 bit or better encryption) UNIVERSITY data
stored on any mobile media; (vii) encrypting UNIVERSITY Data transmitted over public
or wireless networks; (viii) strictly segregating UNIVERSITY Data from information of
Association or its other customers so that UNIVERSITY Data is not commingled with any
other types of information; (ix) implementing appropriate personnel security and integrity
procedures and practices, including, but not limited to, conducting background checks
consistent with applicable law; and (x) providing appropriate privacy and information
security training to Association’s employees.
Association must obtain the written approval of UNIVERSITY before
subcontracting any portion of this Agreement. All subcontracts shall incorporate the terms
of this Agreement so as to require subcontractors to meet or exceed the Association’s
security obligations, including all data security requirements.
ARTICLE 7. NOTICE
7.1 Any notice to either party hereunder shall be in writing signed by the party
given it, and shall be deemed given when mailed postage prepaid by U.S. Postal Service
first class, certified or overnight mail, or when sent by Federal Express or a comparable
service, or hand- delivered, when addressed as follows:
To the University:

To the Blue Bengals:

Office of the President
Jackson State University
1400 J. R. Lynch St.
P.O. Box 17390

Vera Watson, President
Blue Bengals Athletic Association, Inc.
P. O. Box 17810
Jackson, MS 39217
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Jackson, MS 39217
With copy to:

With copy to:

Division of General Counsel
Jackson State University
Post Office Box 17239
Jackson, MS 39217-0239
or to such other addressee as may be hereafter designated by written notice.
IN WITNESS WHEREOF, the University and the Blue Bengals Athletic
Association, Inc., acting through the President of the University and the President of the
Blue Bengals, respectively, execute this Agreement on this the
day of
,
2020.
STAFF RECOMMENDATION: Board staff recommends approval of this item.
5.

JSU – APPROVAL OF PROPOSED AFFILIATION AGREEMENT WITH THE
JSU TIGER FUND ATHLETIC FOUNDATION
The Jackson State University requests Board approval of the proposed affiliation agreement
between the University and The JSU Tiger Fund Athletic Foundation. The proposed
affiliation agreement meets the requirements of Board policy 301.0806 University
Foundation/Affiliated Entity Activities. The Attorney General’s Office has reviewed the
agreement and found it to be in compliance with applicable law and IHL Board of Trustees
Policies and Bylaws.
AMENDED AND RESTATED AFFILIATION AGREEMENT
BETWEEN
JACKSON STATE UNIVERSITY
AND THE

JSU TIGER FUND ATHLETIC FOUNDATION
This Agreement is made and entered into effective this _____day of
, 2020
(the effective date) by and between Jackson State University, a state institution of higher
learning, organized and existing under the laws of the State of Mississippi (the
“University”), and the JSU Tiger Fund Athletic Foundation d.b.a. the Tiger Fund, a not-forprofit corporation duly chartered pursuant to the laws of the State of Mississippi (the “Tiger
Fund”). This Agreement is designed to govern the relationship between the University and
the Tiger Fund by setting forth the terms and conditions under which the University will
provide certain support and services for the Tiger Fund and the Tiger Fund will provide
certain support and services for and on behalf of the University.
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The provisions of this Agreement shall apply to any and all entities owned or
controlled by the Tiger Fund, with the exception of a special purpose entity created for the
sole and specific purpose of utilization as a financing vehicle for the private financing of
university auxiliary facilities by a private developer using the alternate dual-phase designbuild privately financed construction method, as specially authorized by Miss. Code Ann.
Section 37-101-41, et seq. (1972), as amended. If the use/purpose of any such special
purpose entity ever changes, the special purpose entity would then be required to comply
with any and all provisions of the Agreement between the University and Tiger Fund which
owns the special purpose entity.
PREAMBLE
WHEREAS, the Tiger Fund has been established as a not-for-profit, educational
and charitable organization under Section 501(c) (3) of the Internal Revenue Code of 1986,
as amended, for the purposes outlined in its Articles of Incorporation and Bylaws.
WHEREAS, the University has the authority and right to enter into agreements with
affiliated 501(c) (3) not-for-profit organizations, subject to the Institutions of Higher
Learning Board of Trustees (the “Board” or “IHL”) Policy 301.0806 (the “Policy”);
WHEREAS, the Board Policy acknowledges that the independent nature of the
Tiger Fund provides flexibility to the University in fiscal management and responsiveness;
WHEREAS, the Tiger Fund has the responsibility under its mission statement and
as a not- for-profit corporation to use its resources in a responsible and effective manner to
operate exclusively for the benefit and support of JSU’s Athletics and educational services
provided by the University, all for the public welfare as outlined in its Charter of
Incorporation;
WHEREAS, the Tiger Fund, in connection with its major gift fundraising and asset
management activities, utilizes personnel experienced in planning and management of
solicitation of private contributions and the investment, accounting and disbursement of
these assets;
WHEREAS, the University and the Tiger Fund anticipate that the Tiger Fund will
provide the University with specified services and facilities in carrying out its mission; and
WHEREAS, the University and the Tiger Fund desire to define the arrangement
concerning services, facilities, premises and activities in support of each other as set forth
in this Agreement; and
WHEREAS, the President of the University (hereinafter referred to as the
"President") believes that it is in the best interest of the University for fund raising to be
coordinated through the Tiger Fund to increase efficiency and to expand the current sources
of support for the University and desires to engage the services of the Tiger Fund in
accordance with the terms and conditions more fully set forth herein below;
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NOW, THEREFORE, in consideration of the premises and mutual covenants
contained herein and for good and valuable consideration, the adequacy of which is hereby
acknowledged, the University and the Tiger Fund do hereby agree as follows:
ARTICLE 1. UNIVERSITY PERSONNEL AND SERVICES
1.6
The Tiger Fund may utilize, with the approval of the University President,
which approval shall not be unreasonably withheld, such University administrative,
professional and other employees from time to time as are needed to carry out the purposes
of the Tiger Fund.
1.7
The Tiger Fund shall reimburse the University for expenses the University
incurs as a result of Tiger Fund operations, if those expenses would not otherwise have
been incurred by the University, specifically including telephone, mail and other such
services provided on a monthly basis. The rate shall be the rate that is charged to University
departments for such services.
1.8
The University shall provide support services to the Tiger Fund of the type
provided to University departments on a cost reimbursement basis including, but not
limited to, utilities, telephone, fiber optic Internet cable connection, custodial services,
printing and publication services, motor pool and, to the extent permitted by law, use of the
University mail system and protection of the Department of Public Safety.
1.9
The University designates the Tiger Fund as the primary entity for
receipting, acknowledging, accounting for and managing its funds in regards to JSU
Athletics, as well as for researching, identifying and maintaining biographical and giving
records of potential and actual donors. The Tiger Fund must manage all funds under its
control in a fiscally sound and prudent manner. In consideration for these services being
provided by the Tiger Fund, the Tiger Fund, with the consent of the University, which
consent shall not be unreasonably withheld, may use a percentage of the annual
unrestricted funds, assess fees for services, or impose charges against managed funds to
support its operations. The University shall also reimburse the Tiger Fund for the cost of
any donations received for items such as wire fees and credit card fees on gifts received.
Additionally, the University will provide, as consideration for services provided, personnel
necessary for the performance of the Tiger Fund’s duties, which personnel shall be
selected, hired, or fired by the University. If the Tiger Fund is unable to financially operate
based upon the funding stated above, the University and Tiger Fund agree to negotiate in
good faith for additional consideration, whether in kind or otherwise, subject to available
University funding and for an amount not to exceed the value of services.
1.10 The University President shall serve ex officio, or designee as a non-voting
member of the Tiger Fund’s Board of Directors.
1.11 Annually, the University President shall certify to the Tiger Fund a list of
University employees who are authorized to request disbursements from the Tiger Fund.
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Requests by a duly certified University employee shall constitute a representation or
certification by the University employee that the disbursement being requested has been
approved in accord with established University procedures.
1.12 The University President shall submit a request to the Tiger Fund for
utilization of University unrestricted gifts received by the Tiger Fund in the following fiscal
year. The Tiger Fund shall, consistent with the goals and priorities established by the
University, incorporate the University’s request into its operating budget and may allocate
unrestricted gifts accordingly to the extent funds are available. In addition to unrestricted
funds, the University President and/or the Executive Director of JSU's Development
Foundation shall routinely update key Tiger Fund personnel on the University initiatives
involving private support to ensure that Tiger Fund and University personnel are informed
of fund-raising needs and objectives. The Tiger Fund will not solicit or accept gifts which
are inconsistent with the University’s mission, goals, or objectives.
1.13 The University’s name and registered marks and logos have great economic
and public relations value to the University, its faculty, staff, alumni and students. The
Tiger Fund shall not assign or delegate the authority to use University’s name or registered
marks or logos to any person or entity without the written approval of the President of the
University or the JSU Department of Contractual Services, if delegated by the University
President. To assist the Tiger Fund in discharging its obligations under this Agreement and
in soliciting, developing and generating private and corporate support for the University,
the University grants the Tiger Fund the following rights:
1.9
(a) A non-exclusive, non-transferable license to use University trademarks,
service marks and logos consistent with University policy, including but not limited to a
license to use marks developed by the University for use by the Tiger Fund.
1.9
(b) A non-exclusive, non-transferable licenses to use University trademarks,
service marks and trade names historically associated with the Tiger Fund.
1.9

(c) The designation of the Tiger Fund as a University affiliated entity.

1.9
(d) Such other rights, privileges or benefits as the University President, in
his/her sole discretion, may determine will assist the Tiger Fund in discharging its
obligations under this Agreement.
ARTICLE 2. TIGER FUND OBLIGATIONS
2.13 The Tiger Fund’s primary purpose is to provide support to the University’s
Athletic Department in accord with the provisions of its Articles of Incorporation and Bylaws, which support includes, but is not limited to, researching, raising, receiving,
acknowledging, investing, accounting for and administering funds for the University to use
for its Athletic Department.
2.14

The Tiger Fund shall receipt, acknowledge and express appreciation for all
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contributions of donors made on behalf of the University or of the Tiger Fund, and shall
keep accurate and current records of all such contributions made directly to the University
or to the Tiger Fund. Assets of the Tiger Fund shall be maintained pursuant to the Uniform
Management of Institutional Funds Act (UMIFA) or Uniform Prudent Management of
Institutional Funds Act (UPMIFA) as promulgated by the State of Mississippi. The
University shall have rights of inspection of Tiger Fund records. Such rights shall be
afforded to the IHL, if so desired.
2.15 The Tiger Fund may enter into contracts for professional, advisory or other
personal services in carrying out its duties, but such contracts shall not exceed 2 years. The
Affiliation Agreement between the University and Tiger Fund must be approved by the
Board at least every 5 years and whenever amended.
2.16 The parties acknowledge and agree that the Tiger Fund shall abide by the
gift acceptance policy jointly endorsed by the University and the Tiger Fund. The Tiger
Fund shall maintain an appropriate methodology under which all gifts, grants, endowments
and other assets are accepted and accounted for, an appropriate procedure to determine how
income related to those assets is computed and distributed to the University, and the terms
under which any portion of such assets or the income related thereto may be used for the
operating or other expenses of the Tiger Fund. The Tiger Fund shall manage all funds in
its control in a fiscally sound and prudent manner. The parties agree to maintain sufficient
documentation of donor intent of any accepted gifts or donation. The parties agree to
jointly ensure that gift funds distributed by the Foundation are used in a timely manner in
compliance with donor intent and to grant University and the Foundation staff and auditors
access to books, records and accounts needed to monitor and verify use of gift funds.
2.17 The Tiger Fund shall maintain its separate financial and accounting records,
including through documentation of donor intent, in accordance with generally accepted
accounting principles applicable for its industry. The Tiger Fund must cause to be prepared
annual financial statements of the condition of the Tiger Fund, which shall include such
detail as the IHL Board may from time to time require. The Tiger Fund must also engage a
Certified Public Accounting (CPA) firm to perform annual audits of its annual financial
statements. The Tiger Fund shall submit the audited financial statements, along with a list
of its officers, directors or trustees, not later than five months following the completion of
the Tiger Fund’s fiscal year, to the University’s President and to IHL. However, the annual
audited financial statements may be required for inclusion in the State of Mississippi’s
Comprehensive Annual Financial Report (CAFR). If required to submit the annual audited
financial statements for inclusion in the CAFR, as determined by the IHL Board’s
Associate Commissioner of Finance and Administration and the external auditing firm
hired to perform the annual IHL system audit; the Tiger Fund must submit the annual
audited financial statements to the President and IHL, along with a list of its officers,
directors or trustees, by October 15 of each year. The IHL Board’s Associate
Commissioner of Finance and Administration shall notify the Tiger Fund of the
applicability of the October 15 deadline as far in advance of the deadline as possible each
year. The CPA firm to be utilized must be in good standing with the Mississippi State
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Board of Public Accountancy, have substantial experience in auditing like organizations,
and must be approved by the President of the University or his/her designee. However, at
the request of the Tiger Fund, the President of the University, with the approval of the IHL
Board, may grant a request of the Tiger Fund to waive the requirement of an annual audit
by a CPA firm on a showing of adequate grounds, such as a showing that the assets of the
Tiger Fund are so limited as to make the expense of engaging a CPA firm to perform an
audit financially burdensome and unnecessary. Such a waiver may be conditioned upon
such other review of the financial records of the Tiger Fund in lieu of an audit as the
University and the IHL may deem feasible. Such a request for a waiver must be
accompanied by (a) the most recent annual audited financial statements of the Tiger Fund
(if any exist), (b) the financial statements of the most recently completed fiscal year, (c) a
written description of how the Tiger Fund anticipates that the year-end financial statements
for the current year will differ from the financial statements as of the end of the most
recently completed fiscal year, and (d) a good faith estimate of the cost of engaging an
auditor with respect to the statements. The granting of any request to waive the requirement
of an annual audit by a CPA firm approved by the IHL is within the sole discretion of the
University and the IHL Board. Any waiver of the audit requirement will apply only for one
year, and any request to waive the requirement for the next year should be submitted as
outlined above.
2.18 The Tiger Fund acknowledges and agrees that the University owns all
copyright, interest in and right to all trademarks, trade names, logos and service marks
developed by the University for use by the Tiger Fund, including all such trademarks,
service marks and trade names historically associated with the University.
2.19 The Tiger Fund shall maintain a conflict-of-interest policy that complies
with all requirements of Miss. Code Ann. §79-11-269 (1972), as amended from time to
time entitled “Conflict of interest Transaction”. Additionally, said policy shall comply
with the University conflict of interest policies and shall address circumstances of potential
conflict of interest relating to transactions between the University and the Tiger Fund staff.
2.20 The Tiger Fund shall perform any and all other acts and activities on behalf
of the University, as the Tiger Fund deems appropriate, in carrying out the purposes and
mission of the University, so long as consistent with the governing documents of the Tiger
Fund and not in conflict with any provision of this Agreement.
2.21 The Tiger Fund President shall promptly notify the University President and
the IHL, in writing, if any of the following events (“Reportable Events”) occur:
1. The Tiger Fund has materially breached any of its contractual obligations
under the Agreement;
2. The Tiger Fund has materially failed to properly receive, apply, manage or
disburse any funds or has materially failed to properly comply with any
binding instructions from donors relating to those funds;

Page 128 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
LEGAL
MAY 21, 2020
3. The Tiger Fund has engaged in any conduct that is prohibited or subject to
sanction under state or federal law, including any and all requirements
applicable to tax exempt organizations;
4. There has been a failure by the Tiger Fund or any of its officers and
directors to comply with any conflict of interest requirements created by
applicable state or federal law or by the governing documents or procedures
of the Tiger Fund;
5. Any state or federal regulatory body begins any investigation of any matter
that may have a significant financial or regulatory effect on the Tiger Fund
or upon its status as a tax exempt organization; or
6. The Tiger Fund has contracted with or entered into any business or
pecuniary relationship with any of its board members, other than a full time
employee of the Tiger Fund, or any Tiger Fund controlled directly or
indirectly by the board member, which would reasonably be expected to
provide for payment or benefits to that person exceeding the value of
$50,000 in any calendar year; The previous sentence creates a duty for the
Tiger Fund to report any such transaction but does not suggest or imply that
all such transactions are either prohibited or permitted.
2.22
If requested by the University, the Tiger Fund shall provide any and all
information relating to the operation or management of the Tiger Fund or any funds
contributed to, received by, expended by or managed by the Tiger Fund. To the extent that
information is inspected, reviewed or received by the President of the University or his/her
designees with respect to the identity of donors who have expressly stated they wish to
remain anonymous, or with respect to any information relating to the identification,
cultivation and solicitation of donors, or with respect to personal, commercial, or
proprietary information relating to a donor or his/her family business, or trade secrets
associated with donors or Tiger Fund functions (collectively, “Confidential and Trade
Secret Information”), such information shall be treated as confidential by the President and
any designee who may acquire such information. The University is expected to take
appropriate safeguards to assure that such information is utilized or disseminated only in a
manner that is appropriate under the circumstances. The IHL, acting upon its minutes, may
require the Tiger Fund to provide information or allow inspection of its records as required
by the IHL to determine that the Tiger Fund is in compliance with this agreement and that
the funds held for the University or for its benefit are appropriately utilized and protected.
No such request for information will be made by individual IHL members to the University
or to the President.
IHL will attempt, when appropriate, to resolve any issues or concerns about the
activities of the Tiger Fund informally. However, IHL may determine, acting upon its
minutes, that informal measures are or will be untimely, insufficient, or inappropriate to
secure information necessary to allow the Board to determine that the Tiger Fund is
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appropriately complying with the agreement and that funds intended to be used for the
benefit of the University are appropriately maintained and expended. If the Board makes
such a finding, the Tiger Fund will permit an audit, inspection or review of the financial
and other records of the Tiger Fund by persons selected by the IHL, which persons shall
have the power to determine the appropriate scope of the investigation and the records to be
examined. Further, the Tiger Fund will fully cooperate with any such inquiries.
Though the IHL will not unnecessarily disclose or disseminate any confidential and
trade secret information relating to the Tiger Fund, and in particular, any information
related to donors to the Tiger Fund or trade secrets associated with donors or entity
functions, in some circumstances, however, such as those involving alleged misuse or
misappropriation of funds, appropriately limited disclosure of information related to donors
may be necessary in order to conduct the investigation and to recover the funds, or to allow
prosecution with respect to any misappropriation of funds. Thus, the Tiger Fund
recognizes that the final determination as to the appropriate extent of any disclosure or
other use of the information is in the discretion of the IHL and any decision to release any
information that would identify any particular donor shall be made by the IHL acting upon
its minutes. No individual IHL Board member or employee of the IHL will release such
information without authorization from the Board.
2.23
The Tiger Fund shall provide such other services as may be reasonably
requested by the University to effectively conduct the programs and provide the services
contemplated herein, provided such other duties shall not conflict with the Tiger Fund’s
mission or applicable laws.
ARTICLE 3. COMPLIANCE
3.1
The Tiger Fund shall comply with any and all federal and state laws and
regulations and shall comply with any compliance and regulatory guidelines as may be
required by the Board.
ARTICLE 4. REPORTING
4.1
The Tiger Fund shall, by December 1 of each year during this Agreement,
submit to the University President, the chief financial officer of the University, and to the
IHL its annual audited financial statements for the prior fiscal year as set forth in Section
2.6 of this Agreement. Such submission shall also include a list of Tiger Fund officers,
directors or trustees. The Tiger Fund shall submit an annual report providing a detailed list
of any supplemental compensation which was provided to the University for the purpose of
providing any additional compensation to administrators, faculty or other University
Employees, it being agreed that any such payments shall only be made through the
University’s payroll system and with the University President’s approval. Understanding
that no form of additional compensation may be underwritten for the University President
or for any IHL system office employee without IHL approval, the Tiger Fund shall also
provide documentation of approval from the IHL of any supplemental compensation

Page 130 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
LEGAL
MAY 21, 2020
provided to the President or provided to the University for purposes of supplementing the
President’s salary.
4.2
In order to facilitate transparency, the Tiger Fund shall also maintain, for
public and University inspection, a copy of this Agreement along with copies of the most
recent annual audited financial statements, Form 990, By-laws, Charter, a listing of the
members of its Board of Directors, its conflict of interest policy, and its investment policy.
4.3
The Tiger Fund President shall submit to the President of the University and
the IHL a signed certification statement annually, before January 31 of each year, which
affirmatively states that the Tiger Fund has examined its donor records and business
transactions occurring during its fiscal year ending within the prior calendar year, and that
to the best of its knowledge, there is no evidence that any Reportable Events occurred,
other than those which have been duly reported to the President of the University and the
IHL, as required above. The Tiger Fund President shall re-affirm that, in the event he/she
becomes aware of any such Reportable Events, the Tiger Fund President will immediately
notify, in writing, the President of the University.
The IHL Board may require the Tiger Fund to provide information or allow
inspection of its records as required by the Board to determine that the Tiger Fund is in
compliance with the Affiliation Agreement and that the funds held for the institution or for
its benefit are appropriately utilized and protected. No such request for information will be
made by individual Board members to the Tiger Fund or the University President. As a
matter of general policy, the Board will attempt, when appropriate, to resolve any issues or
concerns about the activities of any Tiger Fund informally. The Board may determine by
appropriate action, at a duly called meeting of the Board that informal measures are or will
be untimely, insufficient, or inappropriate to secure information necessary to allow the
Board to determine that the Tiger Fund is appropriately complying with the Affiliation
Agreement and that funds intended to be used for the benefit of the institution are
appropriately maintained and expended. If the Board makes such a finding, the Tiger Fund
will permit an audit, inspection or review of the financial and other records of the entity by
persons selected by the Board, which persons shall have the power to determine the
appropriate scope of the investigation and the records to be examined, and that the Tiger
Fund will fully cooperate with any such inquiries. The parties acknowledge that IHL will
not unnecessarily disclose or disseminate any Confidential and Trade Secret Information
relating to the Tiger Fund, and in particular, any information related to donors to the Tiger
Fund, or trade secrets associated with donors or the Tiger Fund functions. The parties
acknowledge and agree that in some circumstances, such as those involving alleged misuse
or misappropriation of funds, appropriately limited disclosure of information related to
donors may be necessary in order to conduct the investigation and to recover the funds, or
to allow prosecution with respect to any misappropriation of funds. Under these
circumstances, the parties agree that the final determination as to the appropriate extent of
any disclosure or other use of the information is in the discretion of the Board. Any
decision to release any information that would identify any particular donor shall be made
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by the Board. The parties acknowledge and agree that no individual Board member or
employee of the IHL shall release such information without authorization from the Board.
4.4
Certain Other Reporting Provisions. (1) It is expected that the chief
executive of the Tiger Fund will work cooperatively with the University, specifically, with
the University’s Office of Institutional Advancement. With respect to the Tiger Fund's
fiscal and administrative matters, the chief executive of the Tiger Fund shall have reporting
responsibility to the Tiger Fund’s board of directors. (2) It is expected that the University
President (or his or her designee) and the Tiger Fund’s board of directors will work
cooperatively with respect to hiring, assessment, compensation and termination decisions
relating to the chief executive of the Tiger Fund. However, final decision-making authority
regarding each of the foregoing areas shall rest with the Tiger Fund's board of directors
except in instance where the chief executive of the Tiger Fund also serves in a capacity as a
University employee. The University shall have the final decision-making authority
relating to employment decision of University employees.
ARTICLE 5. TERMINATION AND RENEWAL
5.1
This Agreement shall expire on December 31, 2022. The Agreement will
automatically renew for an additional two (2) year term if notice of intent not to renew is
not provided by at least one party within thirty (30) days of the end of the term. However,
the Agreement may only be renewed at the end of said additional two year period with the
prior approval of the IHL Board.
5.2
The parties understand and agree that this Agreement may be terminated by
the University with ninety (90) days prior notice in advance of the proposed termination
date and with prior approval of the IHL Board, for specified material non-compliance with
or breach of the Affiliation Agreement or applicable policies of the University or IHL. The
parties agree to cooperate with each other during this ninety (90) day prior in an attempt to
cure the breach in advance of termination.
5.3
In the event of termination and non-renewal of this Agreement the Tiger
Fund 1) will remit all unrestricted gift funds to the University for one or more public
purposes exclusively for the use and benefit of the University or to another entity
designated by the IEO for one or more exempt purposes within the meaning of section
501(c)(3) of the Internal Revenue Code, or the corresponding section of any future tax code
provided such purposes are exclusively for the use and benefit of the University, 2) cease to
use the University’s name or registered marks or logos without the written approval of the
IEO, and 3) provide the IHL Board, the University, or other entity designated by the IHL or
the President of the University with any records, accounts, or other materials requested by
the President of the University or IHL subject to appropriate restrictions set forth in a
confidentiality agreement as to protection of Confidential and Trade Secret Information,
5.4
The Parties agree that should the Tiger Fund cease operation for any reason
that upon the dissolution of the Tiger Fund that all of its assets be transferred to the
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University for one or more public purposes exclusively for the use and benefit of the
University or another entity identified by the President of the University and approved by
the IHL board or identified by the IHL board for one or more exempt purposes within the
meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of
any future tax code provided such purposes are exclusively for the use and benefit of the
University. Further the parties agree that any exceptions to this paragraph must be
approved by the IHL board. The parties further agree that the provisions contain herein
this paragraph shall be incorporated into the Tiger Fund’s governing documents, including
but not limited to, its articles of incorporation, bylaws, and/or articles of organization.
ARTICLE 6. MISCELLANEOUS PROVISIONS
6.1
This Agreement shall be construed, governed, interpreted and applied in
accordance with the laws of the State of Mississippi.
6.2
The parties agree that the Tiger Fund is not the agent or employee of the
University and nothing in this Agreement creates an employment or other agency
relationship between the parties.
6.3
Neither the University nor the Tiger Fund shall have any liability for the
obligations, acts, or omissions of the other party.
6.4
The parties agree that the Tiger Fund is a private, independent entity and, as
such, is not governed by the IHL, but rather has its own governing Board of Directors.
Accordingly, to the extent permitted by the laws of the State of Mississippi applicable to a
public institution of higher learning, each party to this Agreement shall be responsible for
its own obligations, acts or omissions.
6.5
The University and the Tiger Fund agree that sensitive information related
to each other and/or data will not be shared with outside parties. This clause includes
sharing confidential information with parties that the University or the Tiger Fund may be
in a third-party contract with. The parties agree that the Tiger Fund’s donor and giving
records and any other financial or commercial information possessed by the Tiger Fund or
provided by the Tiger Fund to the University concerning individuals or corporations that
provide the Tiger Fund financial support are confidential and proprietary. If the
Agreement between the parties is terminated, this clause is still in effect. This disclosure
restriction is not applicable where operation of law requires disclosure or in such instances
where disclosure is expressly authorized in this Agreement.
6.6
In the performance of this Agreement, the Tiger Fund shall not deny
employment opportunities to any person on the basis of race, color, religion, ethnic group
identification, sex, age, physical or mental disability, medical condition, or veteran’s status.
The Tiger Fund agrees to comply with all non-discriminatory laws and policies that the
University promulgates and to which the University is subject.
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6.7
The parties hereto acknowledge that this Agreement sets forth the entire
agreement and understanding of the parties hereto as to the subject matter hereof, and shall
not be subject to any change or modification except by the execution of a written
instrument subscribed to by the parties hereto.
6.8
The provisions of this Agreement are severable, and in the event that any
provisions of the Agreement shall be determined to be invalid or non-enforceable under
any controlling body of the law, such invalidity or non-enforceability shall not in any way
affect the validity or enforceable nature of the remaining provisions hereof.
6.9
The failure of either party to assert a right hereunder or to insist upon
compliance with any term or condition of the Agreement shall not constitute a waiver of
that right or excuse a similar subsequent failure to perform any such term or condition by
the other party.
6.10 This Agreement shall not be assigned or otherwise transferred by either
party without the prior written consent of the other, which consent shall not be
unreasonably withheld.
6.11 The Tiger Fund’s obligations pursuant to this Agreement shall also extend,
as applicable, to any entity it owns or controls, including any subsidiary entities to the Tiger
Fund.
6.12 The parties agree to amend their Bylaws or policies as necessary to conform
to the requirements of this Agreement.
6.13

Insurance Requirement.

a. Workers’ Compensation. The Tiger Fund shall maintain workers’
compensation insurance to the extent required by applicable law.
b. General Liability Insurance. The Tiger Fund shall maintain commercial general
liability insurance, through one or more policies, in an amount not less than
$500,000 per occurrence. JSU and The Board of Trustees of State Institutions
of Higher Learning (IHL) shall be named additional insureds under such policy.
This liability coverage shall be primary and noncontributory with respect to any
insurance or program of self-insurance maintained by JSU or IHL.
c. Fidelity / Crime Coverage. The Tiger Fund shall maintain a commercially
reasonable amount of insurance covering theft and loss due to employee
dishonesty. Such coverage shall include loss due to fraudulent instruction and
electronic theft (such as phishing or malware), unless such coverage duplicates
coverage maintained under a separate policy.
d. Cyber Liability Insurance. If the Tiger Fund maintains information or data that
is subject to privacy laws, the Tiger Fund shall maintain a cyber liability policy,
in a commercially reasonable amount, which shall include coverage for PCI
fines, regulatory penalties, liability, and breach investigation and response. To
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the extent the coverage form can add JSU and IHL as additional insureds, the
policy shall add JSU and IHL as additional insureds for incidents arising from
the services contemplated by this Agreement.
e. Proof of Insurance. Certificates of insurance, which list all applicable
endorsements, shall be provided to JSU upon request and by mail to IHL via the
following: Risk Management, Mississippi Institutions of Higher Learning, 3825
Ridgewood Road, Jackson, MS 39211.
f. Insurer Quality. All policies of insurance required by this Agreement shall be
with insurers rated by A M Best as A VIII or greater, and such insurers must be
licensed or authorized to provide insurance in the State of Mississippi.
ARTICLE 7. NOTICE
7.1 Any notice to either party hereunder shall be in writing signed by the party
given it, and shall be deemed given when mailed postage prepaid by U.S. Postal Service
first class, certified or overnight mail, or when sent by Federal Express or a comparable
service, or hand- delivered, when addressed as follows:
To the University:

To the Tiger Fund:

University President
Jackson State University
1400 J. R. Lynch St.
P.O. Box 17390
Jackson, MS 39217

President of the Tiger Fund Athletic
Foundation

or to such other addressee as may be hereafter designated by written notice.
IN WITNESS WHEREOF, the University and the Tiger Fund, acting through the
President of the University and the President of the Tiger Fund, respectively, execute this
Amended and Restated Affiliation Agreement on this the ___day of _______________,
2020.
STAFF RECOMMENDATION: Board staff recommends approval of this item.
6.

JSU – APPROVAL OF PROPOSED AFFILIATION AGREEMENT WITH THE
MISSISSIPPI E-CENTER FOUNDATION
The Jackson State University requests Board approval of the proposed affiliation agreement
between the University and the Mississippi e-Center Foundation. The proposed affiliation
agreement meets the requirements of Board policy 301.0806 University
Foundation/Affiliated Entity Activities. The Attorney General’s Office has reviewed the
agreement and found it to be in compliance with applicable law and IHL Board of Trustees
Policies and Bylaws.
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AMENDED AND RESTATED AFFILIATION AGREEMENT
BETWEEN
JACKSON STATE UNIVERSITY
AND THE
MISSISSIPPI E-CENTER FOUNDATION

THIS AMENDED AND RESTATED AFFILIATION AGREEMENT is entered
into as of this 1st day of July, 2020, by and between the Jackson State University, a
Mississippi Institution of Higher Learning (the “University”) and the Mississippi e-Center
Foundation (e-Center). This Agreement must be approved by the Board of Trustees of the
Mississippi Institutions of Higher Learning (IHL), and must be reviewed for approval by
IHL, at a minimum, once every five (5) years, and prior to any substantive changes.
The provisions of this Agreement shall apply to any and all entities owned or
controlled by the e-Center, with the exception of a special purpose entity created for the
sole and specific purpose of utilization as a financing vehicle for the private financing of
university auxiliary facilities by a private developer using the alternate dual-phase designbuild privately financed construction method, as specially authorized by Miss. Code Ann.
Section 37-101-41, et seq. (1972), as amended. If the use or purpose of any such special
purpose entity ever materially changes, the special purpose entity would then be required to
comply with any and all provisions of the Agreement between the University and e-Center
which owns the special purpose entity.
PREAMBLE
The e-Center was organized and incorporated on December 8, 2000 for the purpose
of providing physical and fiscal support from renters, corporations, foundations, and others
for the benefit of Jackson State University.
The e-Center exists to manage the Mississippi e-Center (1230 Raymond Road,
Jackson Mississippi 39204) and raise private resources to support the mission and priorities
of Jackson State University (JSU), and provide a margin of institutional excellence
unavailable with state funds to JSU faculty and students.
The e-Center is dedicated to assisting the University in the building of its
endowment and in addressing, through financial support, the long-term academic and other
priorities of the university.
As stated in its articles of incorporation, the e-Center is a separately incorporated
501 (c) (3) organization and is responsible for identifying and nurturing relationships with
tenants and potential donors and other friends of the University; soliciting cash, securities,
real and intellectual property, and other private resources for the support of the University;
and acknowledging and stewarding such resources and gifts in accordance with supporter's
intent and its fiduciary responsibilities.
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Furthermore, in connection with its asset-management activities, the e-Center
employs or retains personnel experienced in managing the e-Center.
In consideration of the mutual commitments herein contained, and other good and
valuable consideration, receipt of which is hereby acknowledged, the parties agree as
follows:
ARTICLE 1: Use of Name, Seal, and Logotype
1.1
Name and Trademarks of the University. The University’s name and registered
marks and logos have great economic and public relations value to the University, its
faculty, staff, alumni and students. To assist the e-Center in discharging its obligations
under this Agreement and in soliciting, developing and generating private and corporate
support for the University, the University grants the e-Center the following rights:
(a) A non-exclusive, non-transferable license to use the name “Jackson State
University” and “JSU” consistent with University policy. The e-Center shall
not assign or delegate the authority to use University’s name to any person or
entity without the written approval of the President of the University or the JSU
Office of Contractual Services, if delegated from the President; and
(b) The designation of the e-Center as a University affiliated entity.
(c) Such other rights, privileges or benefits as the University President, in his/her
sole discretion, may determine will assist the e-Center in discharging its
obligations under this Agreement.
1.2
Name and Trademarks of the e-Center. The e-Center will operate under its own
seal and logotype and shall not use the University seal or other identifying marks in the
promotion of its business and activities. The e-Center does not transfer ownership to its
name and marks by virtue of this Agreement.
ARTICLE 2: Governance
2.1
The Mississippi e-Center Foundation Governing Board (e-Center Board) is
responsible for overseeing the mission, leadership, and operations of the e-Center.
2.2
The e-Center Board is responsible for setting priorities and long-term plans for the
e-Center.
2.3
The e-Center Board is legally responsible for the performance and oversight of all
aspects of e-Center operations.
2.4
The e-Center Board is responsible for the employment, compensation, evaluation
and termination of all e-Center employees, including the executive director.
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2.5
To ensure the independence of the e-Center, no member or employee of the IHL
shall hold a voting position on the e-Center’s Board. The IHL may allow exceptions to this
restriction if needed to comply with NCAA requirements or other proper purposes. Senior
administrators of the institution will only participate on the e-Center’s Board in an exofficio capacity.
ARTICLE 3: Relationship Between Jackson State University
and the e-Center
3.1
The e-Center Foundation is a separately incorporated 501 (c) (3) nonprofit
organization created to raise, manage, distribute, and steward resources to support the
various missions of the University. The e-Center Foundation is not a subsidiary of the
University and is not directly or indirectly controlled by the University. The independent
Board of Directors of the e-Center Foundation is entitled to make all decisions regarding
the business and affairs of the e-Center Foundation. Moreover, the assets of the e-Center
Foundation are the exclusive property of the e-Center Foundation and do not belong to the
University. The resources of the e-Center Foundation are committed and disbursed at the
discretion of the e-Center Foundation's Board of Directors in accordance with donor
directions and with e-Center Foundation policy, developed and updated as needed in
cooperation with the University. No University employee or other persons directly or
indirectly employed by the IHL shall serve as a voting member of the Board of Directors of
the e-Center Foundation but may serve as an ex-officio non-voting member. The Executive
Director of the e-Center Foundation shall report directly to the e-Center Foundation Board
of Directors. On at least an annual basis, the President/Chairperson of the e-Center
Foundation’s Board of Directors shall seek input from the University President on the
performance of the e-Center Foundation’s Executive Director. The President/Chairperson
of the e-Center Foundation’s Board of Directors shall also seek the University President’s
input in the hiring, compensation and termination of the Executive Director position as
such decisions are being made by the Foundation Board of Directors.
3.2
The e-Center Board is responsible for the control and management of all assets of
the e-Center Foundation. JSU recognizes that the e-Center Foundation is a private
corporation with the authority to keep all records and data confidential to the extent
permitted by law. The e-Center Foundation’s records shall be maintained separately from
the records of the University.
3.3
The e-Center is responsible for the performance and oversight of all aspects of its
operations based on a comprehensive set of bylaws that clearly address the e-Center
Board's fiduciary responsibilities, including expectations of individual board members
based upon ethical guidelines and policies.
3.4
The e-Center Board is responsible for the employment, compensation, evaluation
and termination of all its employees, including its executive director.

Page 138 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
LEGAL
MAY 21, 2020

3.5
The President of the University is responsible for communicating University needs,
priorities, and long-term plans to the e-Center. The e-Center, in concert with donor intent
or directives, if any, agrees to consider and communicate to the University its ability and
plans to fund University needs and priorities. The E-Center may be included as a
participant in the strategic planning for the University.
3.6
In consideration for the e-Center services including but not limited to management
of the e-Center, JSU will provide the e-Center with fair and reasonable compensation or
payment for services including the leasing of space at the e-Center for use by the
University. The amount of compensation will be negotiated on an annual basis by
December 15th of the preceding year. In consideration of e-Center services, JSU will also
provide in-kind support as is consistent with the terms of this Agreement.
ARTICLE 4: The Mississippi e-Center’s Responsibilities
4.1
The e-Center in consultation with the University President, is responsible for
planning and executing comprehensive revenue-raising programs in support of the
institution's mission.
4.2
The e-Center will receive, hold, manage, invest, and disperse funds. The e-Center
will establish, adhere to, and periodically audit revenue-management policies. It will
promptly acknowledge and issue receipts for all support on behalf of the e-Center and
provide appropriate recognition and stewardship of such funds. The parties agree to
maintain sufficient documentation of donor intent of any accepted gifts or donation. The
parties agree to jointly ensure that gift funds distributed by the e-Center are used in a timely
manner in compliance with donor intent and to grant University and the e-Center staff and
auditors access to records and accounts needed to monitor and verify use of gift funds. The
e-Center will establish asset-allocation, disbursement, and spending policies that adhere to
applicable federal and state laws including the Uniform Prudent Investor Act (UPIA) and
the Uniform Management of Institutional Funds Act (UMIFA). The e-Center shall manage
all funds in its control in a fiscally sound and prudent manner;
4.3
The e-Center shall receipt, acknowledge and express appreciation for all
contributions of donors made on behalf of the University or of the e-Center, and shall keep
accurate and current records of all such contributions made directly to the University or to
the e-Center. The University shall have rights of inspection of e-Center records. Such
rights shall be afforded to the IHL, if so desired. To the extent that information is
inspected, reviewed or received by the President of the University or his/her designees with
respect to the identity of donors who have expressly stated they wish to remain anonymous,
or with respect to any information relating to the identification, cultivation and solicitation
of donors, or with respect to personal, commercial, or proprietary information relating to a
donor or his/her family or business, or trade secrets associated with donors or Foundation
functions (collectively, “Confidential and Trade Secret Information”) such information
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shall be treated as confidential by the President and any designee who may acquire such
information. The University is expected to take appropriate safeguards to assure that such
information is utilized or disseminated only in a manner that is appropriate under the
circumstances. Such inspection rights are also extended to the IHL acting upon its minutes,
however, it is understood that the appropriate extent of any disclosure or other use of the
Confidential and Trade Secret information is in the discretion of the IHL and, further, any
decision to release any personal, commercial, or proprietary information or trade secrets
associated with donors or e-Center Foundation functions or to release any information that
would identify any particular donor shall only be made by the IHL acting upon its minutes.
The e-Center may only accept gifts for the benefit of the University that are consistent with
the University’s mission, goals, or objectives. The parties acknowledge and agree that the
e-Center shall abide by the gift acceptance policy jointly endorsed by the University and
the e-Center which describes the method by which the e-Center Foundation will keep the
University informed about endowment performance, endowment spending policy, and
anticipated accumulation and distribution of funds.
4.4
The e-Center shall immediately deposit into the appropriate University account, or
at a minimum notify the chief financial officer of the University in regard to, any funds
which are sent to the e-Center but which are clearly intended to be funds designated for a
University account. All gifts made to the University shall be accounted for and ownership
maintained by the University, even though they may be managed by the e-Center. To the
extent the assets of the University itself are to be managed by the e-Center, such
management must only be in a sound a prudent manner as authorized by the express
permission of the University President.
4.5
The e-Center will engage an independent accounting firm annually to conduct an
audit of the e-Center's financial and operational records and will provide the e-Center’s
Board with a copy of the annual audited financial statements, including management
letters.
4.6
The financial and accounting records of the e-Center, including thorough
documentation of donor intent, shall be maintained separately from the University and shall
be in accordance with generally accepted accounting principles applicable for its industry.
The e-Center must cause to be prepared annual financial statements of the condition of the
e-Center, which shall include such detail as the IHL may from time to time require. The eCenter must also engage a Certified Public Accounting (CPA) firm to perform annual
audits of its annual financial statements. The e-Center shall submit the audited financial
statements, along with a list of its officers, directors or trustees, not later than five months
following the completion of the e-Center’s fiscal year, to the University’s President and to
IHL. However, the annual audited financial statements may be required for inclusion in the
State of Mississippi’s Comprehensive Annual Financial Report (CAFR). If required to
submit the annual audited financial statements for inclusion in the CAFR, as determined by
IHL’s Associate Commissioner of Finance and Administration and the external auditing
firm hired to perform the annual IHL system audit, the e-Center must submit the annual
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audited financial statements to the President and IHL, along with a list of its officers,
directors or trustees, by October 15 of each year. The IHL’s Associate Commissioner of
Finance and Administration shall notify the e-Center of the applicability of the October 15
deadline as far in advance of the deadline as possible each year. The CPA firm to be
utilized must be in good standing with the Mississippi State Board of Public Accountancy,
have substantial experience in auditing like organizations, and must be approved by the
President of the University or his/her designee. However, at the request of the e-Center, the
President of the University, with the approval of the IHL, may grant a request of the eCenter to waive the requirement of an annual audit by a CPA firm on a showing of
adequate grounds, such as a showing that the assets of the e-Center are so limited as to
make the expense of engaging a CPA firm to perform an audit financially burdensome and
unnecessary. Such a waiver may be conditioned upon such other review of the financial
records of the e-Center in lieu of an audit as the University and the IHL may deem feasible.
Such a request for a waiver must be accompanied by (a) the most recent annual audited
financial statements of the e-Center (if any exist), (b) the financial statements of the most
recently completed fiscal year, (c) a written description of how the e-Center anticipates that
the year-end financial statements for the current year will differ from the financial
statements as of the end of the most recently completed fiscal year, and (d) a good faith
estimate of the cost of engaging an auditor with respect to the statements. The granting of
any request to waive the requirement of an annual audit by a CPA firm approved by the
IHL is within the sole discretion of the University and the IHL. Any waiver of the audit
requirement will apply only for one year, and any request to waive the requirement for the
next year should be submitted as outlined above.
4.7
No form of additional compensation for a University executive officer any IHL
system office employee will be underwritten or increased by the e-Center without the prior
approval of the IHL. The request for approval shall come through the Commissioner to the
IHL. As to other university employees, no form of additional compensation may be
provided or paid by the e-Center without the prior approval by the University President. All
such approvals by the University President must be reported to the IHL at its next official
meeting. This provision does not apply to transfers from the e-Center to the University for
items such as professorships, chairs, and other programmatic support that are paid directly
to the University and included in its annual budget.
4.8
The e-Center's disbursements on behalf of the University must be reasonable
business expenses that support the University and do not conflict with the law.
4.9
The e-Center will comply with all state and federal laws and regulations, University
policies and procedures, and with any compliance and regulatory guidelines as may be
required by the IHL Board. If any provision of this agreement is determined to be in
violation of an applicable law, then the unlawful portion of that provision shall be
considered void without any effect on the continuing validity of other provisions or of the
entire agreement.
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4.10 The e-Center may enter into contracts for professional, advisory, or other personal
services, although the term for such contracts shall not exceed two (2) years. The
exception to this contracting limitation is this Agreement, which must be approved at least
every five (5) years by IHL, or before any substantive amendments or changes.
ARTICLE 5: The e-Center Funding and Administration
5.1
The e-Center has the right to use a reasonable percentage of the annual unrestricted
funds to support its operations.
5.2
The e-Center, at its own expense, will provide office space, computer and
telephone systems, utilities, adequate personnel, office supplies, and other such services
that may be necessary or required to fulfill its responsibilities and obligations.
5.3
The e-Center shall establish and maintain a conflict-of-interest policy that complies
with all requirements of Miss. Code Ann. §79-11-269 (1972) as amended entitled “Conflict
of interest Transaction”. Additionally, said policy shall comply with the University
conflict of interest policies and shall address circumstances of potential conflict of interest
relating to transactions between the University and the e-Center staff.
5.4
The e-Center shall submit to the IHL an annual report providing a detailed list of
supplemental compensation provided to administrators, faculty, athletic staff, and other
employees. Additionally, the e-Center’s CEO/Executive Director shall promptly notify the
University President and the IHL, in writing, if any of the following events (“Reportable
Events”) occur:
(a) The e-Center has materially breached any of its contractual obligations under the
Agreement;
(b) The e-Center has materially failed to properly receive, apply, manage or
disburse any funds or has materially failed to properly comply with any binding
instructions from donors relating to those funds;
(c) The e-Center has engaged in any conduct that is prohibited or subject to sanction
under state or federal law, including any and all requirements applicable to tax
exempt organizations;
(d) There has been a failure by the e-Center or any of its officers and directors to
comply with any conflict of interest requirements created by applicable state or
federal law or by the governing documents or procedures of the e-Center;
(e) Any state or federal regulatory body begins any investigation of any matter that
may have a significant financial or regulatory effect on the e-Center or upon its
status as a tax exempt organization; or
(f) The e-Center has contracted with or entered into any business or pecuniary
relationship with any of its board members, other than a full time employee of
the e-Center, or any entity controlled directly or indirectly by the e-Center board
member, which would reasonably be expected to provide for payment or
benefits to that person exceeding the value of $50,000 in any calendar year; the
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previous sentence creates a duty for the e-Center to report any such transaction
but does not suggest or imply that all such transactions are either prohibited or
permitted.
5.5
The Executive Director of the e-Center shall submit to the University President and
the IHL a signed certification statement annually, before January 31 of each year, which
affirmatively states that the e-Center has examined its donor records and business
transactions occurring during its fiscal year ending within the prior calendar year, and that
to the best of its knowledge, there is no evidence that any Reportable Events occurred,
other than those which have been duly reported to the University President and the IHL as
required above. The Executive Director of the e-Center shall re-affirm that, in the event
he/she becomes aware of any such Reportable Events, the Executive Director will
immediately notify, in writing, the President of the University.
5.6
The e-Center, through its Executive Director, will furnish to the University
President, or such person as the University President may designate, any and all
information relating to the operation or management of the e-Center or any funds
contributed to, received by, expended by, or managed by the e-Center. As with the
University, the IHL shall have the right to require information from the e-Center, or to
examine its records.
Ordinarily, the IHL will not request information from an affiliated entity and will
allow the University President to oversee the compliance by such entity with the Affiliation
Agreement and to determine that funds are being appropriately received, managed, and
expended. In some circumstances, however, the IHL may determine it to be necessary to
secure additional information from the e-Center or to review appropriate records of that
entity. Because the e-Center holds funds that are intended to benefit the University, the
IHL has an interest in the proper administration of those funds. Thus, this Agreement
provides that the IHL may require the e-Center to provide information or allow inspection
of its records as required by the IHL to determine that the e-Center is in compliance with
this Agreement and that the funds held for the institution or for its benefit are appropriately
utilized and protected. No such request for information will be made by individual IHL
board members to the e-Center or to the University President.
As a matter of general policy, the IHL will attempt, when appropriate, to resolve
any issues or concerns about the activities of the e-Center informally. Examples of such
informal methods include responses by the e-Center to requests from the auditors employed
by the IHL or a report from an accounting firm approved by the IHL to review records
related to the matters at issue. The decision of the e-Center as to whether and how to
comply with such informal requests is within the discretion of the governing authorities of
the e-Center. The IHL anticipates that, normally, any questions related to the e-Center can
be resolved through such informal procedures.
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The parties acknowledge that IHL will not unnecessarily disclose or disseminate
any Confidential and Trade Secret Information relating to the e-Center, and in particular,
any information related to donors to the e-Center or trade secrets associated with donors or
the e-Center functions. The parties acknowledge and agree that in some circumstances,
such as those involving alleged misuse or misappropriation of funds, appropriately limited
disclosure of information related to donors may be necessary in order to conduct the
investigation and to recover the funds, or to allow prosecution with respect to any
misappropriation of funds. Under these circumstances, the parties agree that the final
determination as to the appropriate extent of any disclosure or other use of the information
is in the discretion of the IHL. Any decision to release any information that would identify
any particular donor shall be made by the IHL. The parties acknowledge and agree that no
individual IHL Board member or employee of the IHL shall release such information
without authorization from the IHL.
ARTICLE 6: Term, Termination and Irreconcilable Differences
6.1
This Agreement shall expire on June 30, 2025, if not renewed by mutual consent of
the parties before that date.
6.2
The parties understand and agree that this Agreement may be terminated by the
University with ninety (90) days prior notice in advance of the proposed termination date
and with prior approval of the IHL, for specified material non-compliance with or breach of
the Affiliation Agreement or applicable policies of the University or IHL. The parties
agree to cooperate with each other during this ninety (90) day prior in an attempt to cure
the breach in advance of termination.
6.3
In the event of termination of this Agreement the e-Center 1) will remit all
unrestricted gift funds to the University for one or more public purposes exclusively for the
use and benefit of the University or to another entity designated by the University President
for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal
Revenue Code, or the corresponding section of any future tax code provided such purposes
are exclusively for the use and benefit of the University, 2) cease to use the University’s
name or registered marks or logos without the written approval of the President, and 3)
provide the IHL, the University, or other entity designated by the IHL or the President of
the University with any records, accounts, or other materials requested by the President of
the University or IHL subject to appropriate restrictions set forth in a confidentiality
agreement as to protection of Confidential and Trade Secret Information.
6.4
The Parties agree that should the e-Center cease operation for any reason that upon
the dissolution of the e-Center that all of its assets be transferred to the University for one
or more public purposes exclusively for the use and benefit of the University or another
entity identified by the President of the University and approved by IHL or identified by
the IHL for one or more exempt purposes within the meaning of section 501(c)(3) of the
Internal Revenue Code, or the corresponding section of any future tax code provided such
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purposes are exclusively for the use and benefit of the University. Further the parties agree
that any exceptions to this paragraph must be approved by IHL. The parties further agree
that the provisions contained herein this paragraph shall be incorporated into the e-Center’s
governing documents, including but not limited to, its articles of incorporation, bylaws,
and/or articles of organization.
ARTICLE 7. MISCELLANEOUS PROVISIONS
7.1
This Agreement shall be construed, governed, interpreted and applied in accordance
with the laws of the State of Mississippi.
7.2
The parties agree that the e-Center is not the agent or employee of the University,
and nothing in this Agreement creates an employment or other agency relationship between
the parties.
7.3
The parties agree that the e-Center Foundation is a private, independent entity and,
as such, is not governed by IHL, but rather has its own governing Board of Directors.
Accordingly, to the extent permitted by the laws of the State of Mississippi applicable to a
public institution of higher learning, each party to this Agreement shall be responsible for
its own obligations, acts or omissions.
7.4
The University and e-Center agree that the e-Center’s donor and giving records and
any other financial or commercial information possessed by the e-Center or provided by the
e-Center to the University concerning individuals or corporations that provide e-Center
financial support are confidential and proprietary. Notwithstanding Section 3.2 above,
unless required to disclose such information by applicable law, the University and e-Center
agree not to disclose to third parties and to keep confidential the giving records, giving
history and financial or commercial information of individuals and corporations that
provide financial support to the e-Center.
7.5
In the performance of this Agreement, the e-Center shall not deny employment
opportunities to any person on the basis of race, color, religion, ethnic group identification,
sex, age, physical or mental disability, medical condition, or veteran’s status. The e-Center
agrees to comply with all non-discriminatory laws and related policies.
7.6
The parties hereto acknowledge that this Agreement sets forth the entire agreement
and understanding of the parties hereto as to the subject matter hereof, and shall not be
subject to any change or modification except by the execution of a written instrument
subscribed to by the parties hereto.
7.7
The provisions of this Agreement are severable, and in the event that any provisions
of the Agreement shall be determined to be invalid or non-enforceable under any
controlling body of the law, such invalidity or non-enforceability shall not in any way
affect the validity or enforceable nature of the remaining provisions hereof.
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7.8
The failure of either party to assert a right hereunder or to insist upon compliance
with any term or condition of the Agreement shall not constitute a waiver of that right or
excuse a similar subsequent failure to perform any such term or condition by the other
party.
7.9
This Agreement shall not be assigned or otherwise transferred by either party
without the prior written consent of the other, which consent shall not be unreasonably
withheld.
7.10 The e-Center’s obligations pursuant to this Agreement shall also extend, as
applicable, to any entity it owns or controls, including any subsidiary entities to the eCenter.
7.11 The parties agree to amend their Bylaws or policies as necessary to conform with
the requirements of this Agreement.
7.12 If there is an act of God prevents the parties to complete an activity related to the
Agreement as written, the parties will be excused from the specific obligation that was
hampered by the act of God. However, be aware that this does not terminate the
Agreement in its entirety unless the parties agree to do so in writing.
7.13 If University’s performance under this agreement depends upon the appropriation
of funds by the Mississippi legislature, and if the Legislature fails to appropriate or reduces
the funds necessary for performance, then University may provide written notice of such
nonappropriation or reduction and cancel this Agreement without further obligation of
University. Appropriation is a legislative act and is beyond the control of the University.
ARTICLE 8. NOTICE
8.1
Any notice to either party hereunder shall be in writing signed by the party given it,
and shall be deemed given when mailed postage prepaid by U.S. Postal Service first class,
certified or overnight mail, or when sent by Federal Express or a comparable service, or
hand-delivered, when addressed as follows:
To the University:

To the e-Center:

University President
Jackson State University
1400 J. R. Lynch St.
P.O. Box 17390
Jackson, MS 39217

Dr. William McHenry
Executive Director
Mississippi e-Center Foundation
1230 Raymond Road
Jackson, MS 39204

Division of General Counsel
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Jackson State University
P. O. Box 17239
Jackson, MS 39217
or to such other addressee as may be hereafter designated by written notice.
ARTICLE 9. INSURANCE PROVISION
9.1.
Workers’ Compensation. The e-Center shall maintain workers’ compensation
insurance to the extent required by applicable law.
9.2
General Liability Insurance. The e-Center shall maintain commercial general
liability insurance, through one or more policies, in an amount not less than $500,000 per
occurrence. JSU and The Board of Trustees of State Institutions of Higher Learning (IHL)
shall be named additional insureds under such policy. This liability coverage shall be
primary and noncontributory with respect to any insurance or program of self-insurance
maintained by JSU or IHL.
9.3
Fidelity / Crime Coverage. The e-Center shall maintain a commercially reasonable
amount of insurance covering theft and loss due to employee dishonesty. Such coverage
shall include loss due to fraudulent instruction and electronic theft (such as phishing or
malware), unless such coverage duplicates coverage maintained under a separate policy.
9.4
Cyber Liability Insurance. If the e-Center maintains information or data that is
subject to privacy laws, the e-Center shall maintain a cyber liability policy, in a
commercially reasonable amount, which shall include coverage for PCI fines, regulatory
penalties, liability, and breach investigation and response. To the extent the coverage form
can add JSU and IHL as additional insureds, the policy shall add JSU and IHL as additional
insureds for incidents arising from the services contemplated by this Agreement.
9.5
Proof of Insurance. Certificates of insurance, which list all applicable
endorsements, shall be provided to JSU upon request and by mail to IHL via the following:
Risk Management, Mississippi Institutions of Higher Learning, 3825 Ridgewood Road,
Jackson, MS 39211.
9.6.
Insurer Quality. All policies of insurance required by this Agreement shall be with
insurers rated by A M Best as A VIII or greater, and such insurers must be licensed or
authorized to provide insurance in the State of Mississippi.
IN WITNESS WHEREOF, the parties have caused this Amended and Restated
Affiliation Agreement to be executed by their duly authorized officers as of the day and
date first above written.
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STAFF RECOMMENDATION: Board staff recommends approval of this item.
7-.

USM – APPROVAL OF PROPOSED AFFILIATION AGREEMENT WITH THE
UNIVERSITY OF SOUTHERN MISSISSIPPI ATHLETIC FOUNDATION
The University of Southern Mississippi requests Board approval of the proposed affiliation
agreement between the University and The University of Southern Mississippi Athletic
Foundation. The proposed affiliation agreement meets the requirements of Board policy
301.0806 University Foundation/Affiliated Entity Activities. The Attorney General’s
Office has reviewed the agreement and found it to be in compliance with applicable law
and IHL Board of Trustees Policies and Bylaws.
AMENDED AND RESTATED AFFILIATION AGREEMENT
BETWEEN

THE UNIVERSITY OF SOUTHERN MISSISSIPPI
AND

THE UNIVERSITY OF SOUTHERN MISSISSIPPI ATHLETIC FOUNDATION
This Amended and Restated Affiliation Agreement (this “Agreement”) is made and
entered into effective this 1st day of April, 2020 (the effective date) by and between THE
UNIVERSITY OF SOUTHERN MISSISSIPPI, a state institution of higher learning, organized and
existing under the laws of the State of Mississippi (the “University”), and THE UNIVERSITY
OF SOUTHERN MISSISSIPPI ATHLETIC FOUNDATION, a not-for-profit corporation duly
organized under the laws of the State of Mississippi (the “Athletic Foundation”). This
agreement is designed to govern the relationship between the University and the Athletic
Foundation by setting forth the terms and conditions under which the University will
provide certain support and services for the Athletic Foundation and the Athletic
Foundation will provide certain support and services for and on behalf of the University.
PREAMBLE
WHEREAS, the Athletic Foundation has been established as a non-profit,
educational and charitable organization under Section 501(c)(3) of the Internal Revenue
Code of 1986 for the purposes outlined in its Articles of Incorporation dated July 14, 2000;
WHEREAS, the University has the authority and right to enter into agreements with
affiliated 501(c)(3), not-for-profit organizations with the approval of its governing board,
the Board of Trustees for State Institutions of Higher Learning in the State of Mississippi
(“IHL”) in accordance with IHL Policy 301.0806 (the “Policy”);
WHEREAS, the Athletic Foundation has the responsibility under its mission
statement and as a non-profit corporation to use its resources in a responsible and effective
manner to further the educational programs of the University and to aid the University’s
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Department of Intercollegiate Athletics as outlined in Athletic Foundation’s Articles of
Incorporation;
WHEREAS, the Board Policy acknowledges that the independent nature of the
Athletic Foundation provides flexibility to the University in fiscal management and
responsiveness;
WHEREAS, the University and the Athletic Foundation anticipate that the
University will provide the Athletic Foundation with specified services and facilities with
which to carry out its responsibilities in exchange for the development, financial, and other
service, support, and assistance the Athletic Foundation shall provide the University; and
WHEREAS, the University and the Athletic Foundation desire to define the
arrangements concerning services, facilities, premises, and activities as set forth in this
Agreement;
WHEREAS, the University has determined that it is in the best interest for athletic
fundraising and other services to be coordinated through the Athletic Foundation to
increase efficiency and to expand the current sources of support for the University athletic
programs;
NOW, THEREFORE, in consideration of the premises and mutual covenants
contained herein, the University and the Athletic Foundation do hereby agree, as follows:
ARTICLE 1. PERSONNEL, FACILITIES AND SERVICES
1.1
The Athletic Foundation may utilize, with the approval of the Director of
Intercollegiate Athletics (“AD”) who also serves as Chief Executive Officer (“CEO”) of
the Athletic Foundation (“CEO”), which approval shall not be unreasonably withheld, such
University administrative, professional, and other employees from time to time as are
needed to carry out the purposes of the Athletic Foundation as agreed by the University.
The Athletic Foundation may also recommend to the AD/CEO changes in personnel, as
necessary, for those University employees who perform work for or under the direction of
the Athletic Foundation Board or the Athletic Foundation employees.
1.2
The Athletic Foundation may utilize, with the approval of the AD/CEO,
which approval shall not be unreasonably withheld, such University facilities from time to
time as are needed to carry out the purposes of the Athletic Foundation as agreed by the
University.
1.3
The President of the University or his/her designee shall serve ex-officio as
a non-voting member of the Athletic Foundation’s Board of Directors pursuant to the
bylaws of the Athletic Foundation. No University employee or other person directly or
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indirectly employed by the IHL shall hold a voting position on the Athletic Foundation
Board of Directors, unless approved by IHL in accordance with IHL Policy 301.0806(B).
1.4
The Chief Executive Officer of the Athletic Foundation is an employee of
the University and reports to the University’s President with respect to responsibilities as
Athletic Director and University athletic operations, and to the Athletic Foundation’s Board
of Directors with respect to the operation of the Athletic Foundation as a 501(c)(3) not-forprofit corporation. Hiring, assessment, compensation and termination decisions related to
the Chief Executive Officer is the responsibility of the University President with respect to
University employment, and the Athletic Foundation’s Board of Directors with respect to
the executive leadership of the 501(c)(3) not-for-profit corporation.
ARTICLE 2. ATHLETIC FOUNDATION OBLIGATIONS
2.1
The Athletic Foundation, in cooperation with the University, agrees to use
its reasonable best efforts to solicit and develop private and corporate support for the
University and its athletics programs and to develop affinity programs to promote affinity
and support for the University and its athletics programs. When soliciting support for the
benefit of the University, the Athletic Foundation agrees to solicit and/or accept only those
gifts that are consistent with the University’s missions, goals, and objectives, and in
accordance with a gift acceptance policy to be jointly endorsed by the University and
Athletic Foundation. The Athletic Foundation shall manage all Athletic Foundation funds
in its control in a fiscally sound and prudent manner and consistent with the terms of this
Agreement. The Athletic Foundation will inform the University of its fundraising activities,
as well as anticipated accumulation and distribution of funds.
2.2
The Athletic Foundation agrees to provide in support of the University
Department of Intercollegiate Athletics in the current Fiscal Year (for purposes of this
Agreement, the Athletic Foundation and the University’s Fiscal Year begins each July 1
during the life of this Agreement and ends the following June 30) an amount as mutually
agreed upon by the University and the Athletic Foundation no later than July 1 of each
year. The University will ensure that gift funds distributed by the Athletic Foundation to
University are used in a timely manner in compliance with donor intent. Athletic
Foundation support may consist of supplemental compensation that has been approved by
the AD/CEO and the University President (in which event, the Athletic Foundation agrees
to report such approval and supplemental compensation to IHL at its next official meeting),
debt service and other expense related to the activities of the Athletic Foundation. The
University agrees to provide the Athletic Foundation with and its auditors access to records
and accounts needed to monitor and verify use of gift funds.
2.3
Prior to the end of each Fiscal Year during this Agreement, the Athletic
Foundation shall submit an annual budget for the forthcoming Fiscal Year to the University
President.
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2.4
The Athletic Foundation agrees to maintain financial and accounting
records, including thorough documentation of donor intent. Such records shall be separate
from the records of the University and kept in accordance with Generally Accepted
Accounting Principles applicable for its industry. The Athletic Foundation agrees to retain
all books, accounts, reports, files and other records relating to this Agreement, the
operation and management of the Athletic Foundation or any funds contributed to, received
by, expended by, or managed by the Athletic Foundation, and to make such records
available at all reasonable times for inspection and audit by the University President or
his/her designees, during the term of and for a period of five (5) years after the completion
of this Agreement. Such records shall be provided at the Athletic Foundation’s offices on
the University’s Hattiesburg Campus, or such other location as designated by the
University upon reasonable notice to the Athletic Foundation. To the extent that
information is inspected, reviewed or received by the AD/CEO or the University President
or his/her designees, with respect to the identity of donors or sponsors who have expressly
stated they wish to remain anonymous, with respect to any information relating to the
identification, cultivation and solicitation of donors or sponsors with respect to personal,
commercial, or proprietary information relating to a donor or his/her family or business, or
with respect to any personal, commercial or proprietary information provided to the
Athletic Foundation by third parties, or trade secrets associated with donors or Athletic
Foundation functions (collectively, “Confidential and Trade Secret Information”), such
information shall be treated as confidential by the AD/CEO or the University President and
by any designee who may review or acquire such information. The University is expected
to take appropriate safeguards to assure that such information is utilized or disseminated
only in a manner that is appropriate under the circumstances. These same inspection and
information rights are also extended to the IHL or its designee when authorized to exercise
such rights by the IHL, acting upon its minutes. It is the policy of the IHL Board that it will
not unnecessarily disclose or disseminate any Confidential and Trade Secret Information
relating to the Athletic Foundation, and in particular, any information related to donors to
the Athletic Foundation or trade secrets associated with donors or Athletic Foundation
functions. However, it is understood that the appropriate extent of any disclosure or other
use of any confidential, personal, commercial or proprietary information is in the discretion
of the IHL and, further, any such decision to disclose or release any confidential, personal,
commercial or proprietary information or information that would identify any particular
donor shall be made by the IHL acting upon its minutes. No individual IHL Board member
or employee of the IHL will release such information without authorization from the IHL
Board.
2.5
The Athletic Foundation agrees that it may only use its resources to further
the athletic and educational programs of the University and to aid the University’s
Department of Intercollegiate Athletics as outlined in its Articles of Incorporation. The
Athletic Foundation further agrees that it may not amend its Articles of Incorporation
during the life of this Agreement unless the University consents to the proposed
amendment. The University agrees, through the University President and the AD/CEO, to
keep the Athletic Foundation apprised of the University’s needs and priorities. The Athletic
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Foundation agrees to consider and communicate to the University its ability and plans to
fund those needs and priorities.
2.6
The Athletic Foundation agrees to prepare and submit annual financial
statements, which shall include such detail as the IHL Board may from time to time
require. The Athletic Foundation will engage a Certified Public Accounting (CPA) firm to
perform the annual audits of the Athletic Foundation’s annual financial statements and will
submit the audited financial statements, along with a list of Athletic Foundation’s officers,
directors or trustees, not later than five months (December 1) following the completion of
the Athletic Foundation’s fiscal year, to the University President and to IHL. On occasion,
the annual audited financial statements will be required for inclusion in the State of
Mississippi’s Comprehensive Annual Financial Report (CAFR). If the Athletic Foundation
is required to submit its annual audited financial statements for inclusion in the CAFR, as
determined by the IHL Board’s Associate Commissioner for Finance and Administration
and the external auditing firm hired to perform the annual IHL system audit, the Athletic
Foundation agrees to submit the annual audited financial statements to the University
President and to the IHL, along with a list of Entity officers, directors or trustees, by
October 15 of each year. The IHL Board’s Associate Commissioner for Finance and
Administration shall notify the Athletic Foundation of the applicability of the October 15
deadline as far in advance of the deadline as possible each year. The CPA firm to be
utilized by the Athletic Foundation must be in good standing with the Mississippi State
Board of Public Accountancy, have substantial experience in auditing like organizations,
and must be approved by the University President or his/her designee. At the request of the
Athletic Foundation, the University President, with the approval of the IHL Board, may
grant a request made by the Athletic Foundation to waive the requirement of an annual
audit by a CPA firm on a showing of adequate grounds, such as a showing that the assets of
the Athletic Foundation are so limited as to make the expense of engaging a CPA firm to
perform an audit financially burdensome and unnecessary. Such a waiver may be
conditioned upon such other review of the financial records of the Athletic Foundation in
lieu of an audit as the University and the IHL may deem feasible. Such a request for a
waiver must be accompanied by (a) the most recent annual audited financial statements of
the Athletic Foundation (if any such statements exist), (b) the financial statements of the
most recently completed fiscal year, (c) a written description of how the Athletic
Foundation anticipates that the year-end financial statements for the current year will differ
from the financial statements as of the end of the most recently completed fiscal year, and
(d) a good faith estimate of the cost of engaging an auditor with respect to the statements.
The granting of any request to waive the requirement of an annual audit by a CPA firm
approved by the IHL is within the sole discretion of the University and the IHL Board. Any
waiver of the audit requirement will apply only for one year, and any request to waive the
requirement for the next year should be submitted as outlined above. The Athletic
Foundation shall contemporaneously submit an annual report to the University and to IHL
providing a detailed list of supplemental compensation which was submitted to the
University for the purpose of providing additional compensation to the University
employees or paid directly to University employees at the AD/CEO’s request under Article
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2.2. This reporting requirement does not apply to transfers to the University by the Athletic
Foundation that are paid directly to the University for use by the University to compensate
University employees if that compensation is included in the University’s annual budget.
2.7
Except as directed by the AD/CEO and approved by the University
President under Article 2.2 or Article 2.13 and consistent with applicable laws and
regulations as outlined in Article 4, the Athletic Foundation shall provide no benefit or
compensation to any University employee. Notwithstanding the foregoing, the Athletic
Foundation shall not pay or provide compensation to the University President, to any IHL
system office employee, or to the University for the purpose of supplementing the
University President’s salary without the prior approval of the IHL. Any request for such
approval shall come through the Commissioner of the IHL.
2.8
The Athletic Foundation acknowledges and agrees that the University owns
all copyright, interest in and right to all trademarks, trade names, logos, and service marks
developed by the University for use by the Athletic Foundation, including all such
trademarks, service marks, and trade names historically associated with the Athletic
Foundation.
2.9
The Athletic Foundation shall adopt and maintain a conflict of interest
policy that complies with all requirements of Miss. Code Ann. § 79-11-269 as amended
from time to time, University conflict of interest policies, and which addresses transactions
with University or Athletic Foundation staff.
2.10 All gifts received by the Athletic Foundation shall be deposited and
receipted in a timely manner in accordance with the directive of the donor. Gifts made to
the Athletic Foundation shall be accounted for and ownership maintained by the Athletic
Foundation. If a situation exists where the Athletic Foundation has accepted a gift intended
by the donor or donor representative solely for the University, the Athletic Foundation shall
immediately account to the University for the gift.
2.11 As members of the Board of Directors and Executive Committee of the
Athletic Foundation, the Athletic Foundation shall provide the AD/CEO and University
President notice of any regular, annual, or special meetings of the Athletic Foundation
Board of Directors, and the AD/CEO, University President or their designees have the right
to attend any such meetings.
2.12 The Athletic Foundation agrees to timely satisfy any and all financial
obligations to third parties.
2.13 The Athletic Foundation agrees to manage and support the University
Department of Intercollegiate Athletics Courtesy Car/Airplane Program consistent with the
policies and guidelines for such program approved by the AD/CEO.
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2.14 The AD/CEO may from time to time make other requests from the Athletic
Foundation or seek other assistance from the Athletic Foundation in accomplishing the
mission of the University Department of Intercollegiate Athletics, and the Athletic
Foundation agrees that it will not unreasonably deny any such requests.
2.15 The Athletic Foundation shall provide the University information in the
form of an audit reflecting the portion of the cost incurred by the Athletic Foundation
utilizing University employees for Athletic Foundation operations with this cost to be
reviewed annually by the Athletic Foundation and the University.
2.16 The Athletic Foundation shall provide the University information in the
form of an audit reflecting the portion of the expenses the University incurs as a result of
the Athletic Foundation operations, including facilities, telephone, mail, and other such
services provided on a monthly basis with this cost to be reviewed annually by the Athletic
Foundation and the University.
2.17 The Athletic Foundation may enter into contracts for professional, advisory
or other personal services in carrying out its duties, but such contracts shall not exceed two
(2) years.
2.18 The Athletic Foundation shall maintain an appropriate methodology under
which all gifts, grants, endowments and other assets are accepted and accounted for, an
appropriate procedure to determine how income related to those assets is computed and
distributed to the University, and the terms under which any portion of such assets or the
income related thereto may be used for the operating or other expenses of the Athletic
Foundation.
2.19 The Athletic Foundation shall administer, including marketing, production
and distribution of, any and all (1) radio and television networks and programming for
University athletic programs; and (2) publications for appropriate University athletics
programs. The Athletic Foundation shall furthermore sell all University athletic program
advertising and sponsorships for such broadcasting, programming and publications, and
receive revenues, if any, derived therefrom.
2.20 The Athletic Foundation shall (1) administer, including marketing and
selling, all corporate advertisements and sponsorships for University athletic events and
venues within guidelines agreed to by the University and (2) receive all revenue, if any,
derived therefrom.
2.21 The Athletic Foundation shall (1) administer all athletic team apparel and
footwear uses and sponsorships and (2) receive all revenue, if any, derived therefrom.
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ARTICLE 3. SEATING PRIORITY AND OTHER IN-KIND SUPPORT
To assist the Athletic Foundation in discharging its obligations under this
Agreement and in soliciting, developing, and generating private and corporate support for
the University and its athletics programs, the University grants the Athletic Foundation the
following rights.
3.1
The exclusive right to assign seating priority at University athletics events,
including University football games, home baseball games, women’s basketball games,
men’s basketball games, and other athletics events in the discretion of the AD/CEO.
3.2
The exclusive right to assign parking privileges to park in restricted areas
designated by the AD/CEO for certain athletics events, including University football
games, baseball games, women’s basketball games, men’s basketball games, and other
athletics events in the discretion of the AD/CEO.
3.3
A non-exclusive, non-transferable license to use the intellectual property of
the University including but not limited to trademarks, service marks, and logos consistent
with University policy and its contract with Licensing Resource Group, including but not
limited to a license to use marks developed by the University for use by the Athletic
Foundation.
3.4
An exclusive, transferable license to use the intellectual property of the
University including but not limited to trademarks, service marks, and trade names
historically associated with the Athletic Foundation or developed by the University for the
Athletic Foundation’s use.
3.5
The designation as a University official affiliated entity.
3.6
Such other rights, privileges or benefits as the AD/CEO, in the AD/CEO’s
sole discretion, may determine will assist the Athletic Foundation in discharging its
obligations under this Agreement.
3.7
The University shall provide support services to the Athletic Foundation of
the type provided to University departments including, but not limited to, utilities,
telephone, fiber optic Internet cable connection, custodial services, printing and publication
services, motor pool, public relations, marketing, technology and, to the extent permitted
by law, use of the University mail system and protection of the University Police
Department.
3.8
The University shall provide the Athletic Foundation employees and/or
University employees assigned to the Athletic Foundation staff identification cards, parking
privileges, admission to athletics and entertainment events, and access to the University’s
library and to its recreation and fitness programs and all other benefits and programs
available to University employees at the same rates and under the same terms as those
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benefits and facilities are made available to the University administrators and other
employees.
3.9
The University shall grant to the Athletic Foundation for the University
athletics programs the exclusive multi-media advertising and sponsorship rights, including
the right to administer, market, sell, and transfer such rights. Such rights shall include,
without limitation, advertising and sponsorship rights associated with print, media, radio
and television programming, existing and new signage at University athletic events and
venue and related promotional and sponsorship rights for the University’s athletics
programs.
3.10 The University shall grant the Athletic Foundation exclusive athletic team
apparel and footwear use and sponsorship rights for the University’s athletics programs.
ARTICLE 4. COMPLIANCE
4.1
The Athletic Foundation shall comply with any and all federal and state
laws and regulations and shall comply with any compliance and regulatory guidelines as
may be required by IHL, by Conference USA (“C-USA”) or by the National Collegiate
Athletics Association (“NCAA”). In managing the rights, privileges, and benefits assigned
to the Athletic Foundation in Article 3 above, the Athletic Foundation shall include as a
condition of any contract or agreement assigning to a third party any of those rights,
privileges or benefits, that the rights, privileges or benefits may be withheld if the recipient
or prospective recipient has engaged in conduct that the University or the Athletic
Foundation reasonably believes to be a violation of C-USA or NCAA rules or legislation.
ARTICLE 5. INSURANCE
5.1
The Athletic Foundation shall maintain insurance coverage as deemed
appropriate by the Athletic Foundation’s Board of Directors, including but not limited to
the bonding of its officers and other appropriate persons and shall maintain Directors and
Officers liability insurance on members of its Board of Directors and officers, while
performing as such. The minimum amounts of such coverage are set forth herein, as
follows:
5.2
The Athletic Foundation shall maintain general liability insurance providing
insurance coverage of at least $1,000,000 per occurrence and $2,000,000 annual aggregate.
5.3
The Athletic Foundation shall maintain property insurance in an amount
sufficient to provide replacement of its insured property; to insure against the loss of the
real property; and, any improvements associated with the insured premises.
5.4
The Foundation shall maintain directors and officers liability insurance
covering members of its Board of Directors and officers, while performing as such.

Page 156 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
LEGAL
MAY 21, 2020

5.5
To the extent required by applicable law, the Foundation shall maintain
workers’ compensation insurance for the benefit of its employees.
5.6
The above-described general liability policy shall name the University and
the Board of Trustees of State Institutions of Higher Learning (IHL) as additional insureds,
and such policies shall be primary to any insurance or program of self-insurance
maintained by the University or IHL. Proof of coverage shall be mailed to IHL at: Office
of Risk Management, 3825 Ridgewood Road, Jackson, MS 39211. Proof of coverage shall
be provided to the University by mail at 118 College Drive Box 5003, Hattiesburg, MS
39406.
5.7.
All policies of insurance shall meet or exceed the equivalent of an AM
Best’s Rating of A VIII.
ARTICLE 6. REPORTING
6.1
The Athletic Foundation shall, by each December 1 of each year during the
life of this Agreement, submit a detailed annual report of the work and financial condition
of the Athletic Foundation for the preceding fiscal year to the AD/CEO, to the University
President and to IHL, and shall also submit by the same date any other reports as required
by this Agreement, by the Bylaws of the Athletic Foundation, by IHL policies or by other
applicable law, including but not limited to any and all reports required by Articles 2.2 and
2.6 of this Agreement.
6.2
The Athletic Foundation shall promptly notify the University President and
the IHL, in writing, if any of the following events (“Reportable Events”) occur:
1. The Athletic Foundation has materially breached any of its contractual
obligations under the Agreement;
2. The Athletic Foundation has materially failed to properly receive, apply,
manage or disburse any funds or has materially failed to properly comply
with any binding instructions from donors relating to those funds;
3. The Athletic Foundation has engaged in any conduct that is prohibited or
subject to sanction under state or federal law, including any and all
requirements applicable to tax exempt organizations;
4. There has been a failure by the Athletic Foundation or any of its officers and
directors to comply with any conflict of interest requirements created by
applicable state or federal law or by the governing documents or procedures
of the Foundation;
5. Any state or federal regulatory body begins any investigation of any matter
that may have a significant financial or regulatory effect on the Athletic
Foundation or upon its status as a tax exempt organization; or
6. The Athletic Foundation has contracted with or entered into any business or
pecuniary relationship with any of its board members (other than a full time
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employee of the Athletic Foundation or the AD/CEO as approved by the
University President under Article 2.2 or Article 2.13 and consistent with
applicable laws and regulations as outlined in Article 4) or any entity
controlled directly or indirectly by the board member, which would
reasonably be expected to provide for payment or benefits to that person
exceeding the value of $50,000 in any calendar year. The previous sentence
creates a duty for the Athletic Foundation to report any such transaction but
does not suggest or imply that all such transactions are either prohibited or
permitted.
6.3
The Athletic Foundation’s AD/CEO shall submit to the University President
and the IHL a signed certification statement annually, before January 31 of each year,
which affirmatively states that the Athletic Foundation has examined its donor records and
business transactions occurring during its fiscal year ending within the prior calendar year,
and that to the best of its knowledge, there is no evidence that any Reportable Events
occurred, other than those which have been duly reported to the University President and
the IHL, as required in Section 6.2 above. In this certification the Athletic Foundation’s
chief executive officer shall re-affirm that, in the event he/she becomes aware of any such
Reportable Events, the Athletic Foundation AD/CEO will immediately notify, in writing,
the University President.
ARTICLE 7. TERMINATION AND RENEWAL
7.1
This Agreement shall be effective from the date shown until June 30, 2024,
if not renewed by mutual consent of the parties before that date.
7.2
The University President, with the prior approval of the IHL Board, may
terminate this Agreement for specified material non-compliance with or breach of the
Agreement or applicable policies of the University or IHL. In such cases, the University
President must provide ninety (90) days notice and work with the Athletic Foundation staff
and board in that period to cure the breach in advance of termination.
7.3
The governing documents of the Athletic Foundation, including but not
limited to articles of incorporation, bylaws, or articles of organization provide that upon
dissolution of the entity all of its assets be transferred to the University for one or more
public purposes exclusively for the use and benefit of the University or another entity
identified by the University President and approved by the IHL Board or identified by the
IHL Board for one or more exempt purposes within the meaning of section 501(c)(3) of the
Internal Revenue Code, or the corresponding section of any future tax code provided such
purposes are exclusively for the use and benefit of the University. Any exceptions to this
requirement must be approved by the IHL Board.
7.4
Upon termination of this Agreement, (1)the Athletic Foundation shall remit
all unrestricted funds to the University for one or more public purposes exclusively for the

Page 158 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
LEGAL
MAY 21, 2020
use and benefit of the University or to another entity designated in writing by the
University President for one or more exempt purposes within the meaning of section
501(c)(3) of the Internal Revenue Code, or the corresponding section of any future tax
coded provided such purposes are exclusively for the use and benefit of the University, (2)
the Athletic Foundation shall cease to use the University’s name or registered marks or
logos without the written approval of the University President, (3) the Athletic Foundation
shall provide the IHL, the University or other entity designated by the IHL or University
President with any records, accounts or other materials of the Foundation requested by the
University President or IHL, subject to appropriate restrictions set forth in a confidentiality
agreement for the protection of Confidential and Trade Secret Information, as are necessary
to wind up the affairs of the Athletic Foundation.
ARTICLE 8. MISCELLANEOUS PROVISIONS
8.1
This Agreement shall be construed, governed, interpreted and applied in
accordance with the laws of the State of Mississippi.
8.2
The parties agree that the Athletic Foundation is not the agent or employee
of the University and nothing in this Agreement creates an employment or other agency
relationship between the parties.
8.3
Neither the University nor the Athletic Foundation shall have any liability
for the obligations of the other party.
8.4
The parties agree that the Athletic Foundation is a private, independent
entity and, as such, is not governed by the IHL. To insure the independence of the Athletic
Foundation, no IHL employee shall hold a voting position on the Athletic Foundation
Board. Senior University administrators should only participate on the Athletic
Foundation’s Board, if at all, in an ex-officio, non-voting capacity. The IHL may allow,
upon written request by the University, exceptions to this restriction regarding
IHL/University employees.
8.5
The University and the Athletic Foundation agree that the Athletic
Foundation’s donor and giving records and any other financial or commercial information
possessed by the Athletic Foundation or provided by the Athletic Foundation to the
University concerning individuals or corporations that provide the Athletic Foundation
financial support are confidential and proprietary. Unless required to disclose such
information by applicable law and except as provided otherwise in Section 2.4 of this
Agreement with respect to actions by IHL acting upon its minutes, the University and the
Athletic Foundation agree not to disclose to third parties and to keep confidential the giving
records, giving history, and financial or commercial information of individuals and
corporations that provide financial support to the Athletic Foundation.
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8.6
In the performance of this Agreement, the Athletic Foundation shall not
deny employment opportunities to any person on the basis of race, color, religion, ethnic
group identification, sexual orientation, sex, age, physical or mental disability, medical
condition, or veteran’s status.
8.7
The parties hereto acknowledge that this Agreement sets forth the entire
Agreement and understanding of the parties hereto as to the subject matter hereof, and shall
not be subject to any change or modification except by the execution of a written
instrument subscribed to by the parties hereto.
8.8
The provisions of this Agreement are severable, and in the event that any
provisions of this Agreement shall be determined to be invalid or non-enforceable under
any controlling body of the law, such invalidity or non-enforceability shall not in any way
affect the validity or enforceable nature of the remaining provisions hereof.
8.9
The failure of either party to assert a right hereunder or to insist upon
compliance with any term or condition of this Agreement shall not constitute a waiver of
that right or excuse a similar subsequent failure to perform any such term or condition by
the other party.
8.10 The Athletic Foundation’s obligations pursuant to this Agreement shall also
extend, as applicable, to any entity it owns or controls with the exception of a special
purpose entity created for the sole and specific purpose of utilization as a financing vehicle
for the private financing of University auxiliary facilities by a private developer using the
alternate dual-phase design-build privately financed construction method, as specially
authorized by Miss. Code Ann. Section 37-101-41, et seq. (1972), as amended. If the
use/purpose of any such special purpose entity ever changes, the special purpose entity
would then be required to comply with any and all provisions of the affiliation agreement
between the University and the Association.
8.11 This Agreement shall not be assigned or otherwise transferred by either
party without the prior written consent of the other party, which consent shall not be
unreasonably withheld.
ARTICLE 9. NOTICE
9.1
Any notice to either party hereunder shall be in writing signed by the party
given it and shall be deemed given when mailed postage prepaid by U.S. Postal Service
first class, certified or overnight mail, or when sent by Federal Express or a comparable
service, or hand-delivered, when addressed as follows:
To the University:

To the Athletic Foundation:

Dr. Rodney D. Bennett

Jeremy McClain
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President
The University of Southern Mississippi
118 College Drive, #5001
Hattiesburg, Mississippi 39406

Chief Executive Officer
Southern Miss Athletic Foundation
118 College Drive, #5017
Hattiesburg, Mississippi 39406

or to such other addressee as may be hereafter designated by written notice.
IN WITNESS WHEREOF, the University and the Athletic Foundation, have
hereunto set their hands and seals and duly executed this Agreement effective on the date
shown above.
STAFF RECOMMENDATION: Board staff recommends approval of this item.
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APPROVAL OF PERSONNEL ACTION REQUESTS
1. Change of Status
University of Southern Mississippi
Lachel Story; from Executive Associate Dean, College of Nursing and Health Professions;
salary $113,355 per annum, pro rata; E&G Funds; 12-month contract; to Dean, College of
Nursing and Health Professions; salary $202,000 per annum, pro rata; E&G Funds; 12-month
contract; effective July 1, 2020
2. Sabbatical
Mississippi State University
Randall D. Little; Professor of Agricultural Economics; from salary $116,248 per annum, pro
rata; E&G Funds, Designated Funds and Separately Appropriated Funds; 12-month contract;
to salary $45,593 for sabbatical period; E&G Funds, Designated Funds and Separately
Appropriated Funds; effective January 1, 2021 to May 15, 2021; professional development
3. Tenure
Alcorn State University
Keerthi Mandyam; promotion to Associate Professor; Department of Agriculture; effective
August 18, 2020
Girish K. S. Panicker; promotion to Professor; Department of Agriculture; effective August
18, 2020
Delta State University
Laurissa Backlin; promotion to Associate Professor; Department of Music; effective August
12, 2020
Jonathan Westfall; promotion to Associate Professor; Division of Counselor Education and
Psychology; effective August 12, 2020
Zinaida Taran; promotion to Associate Professor; Division of Management, Marketing, and
Business Administration; effective August 12, 2020
Mississippi University for Women
Ashley Chisolm; Associate Professor; Department of Legal Studies; effective August 17,
2020
Hunter Manasco; Associate Professor; Department of Speech-Language Pathology; effective
August 17, 2020
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Caroline Payne-Purvis; Associate Professor; Department of Health and Kinesiology;
effective August 17, 2020
University of Mississippi
Katie Elizabeth Barber; promotion to Associate Professor; Department of Pharmacy Practice;
effective July 1, 2020
Richard Scott Balkin; Professor; Department of Leadership and Counselor Education;
effective July 1, 2020
Joshua Kemp Brinlee; promotion to Associate Professor; Department of Art and Art History;
effective July 1, 2020
Brett Wooten Cantrell; promotion to Associate Professor; Department of Accountancy;
effective July 1, 2020
Valerio Cappozzo; promotion to Associate Professor; Department of Modern Languages;
effective July 1, 2020
Cheng Cheng; promotion to Associate Professor; Department of Economics; effective July 1,
2020
Mahavir Bhupal Chougule; Associate Professor; Department of Pharmaceutics and Drug
Delivery; effective July 1, 2020
Ashley Sorey Dees; promotion to Research and Instruction Librarian and Associate
Professor; University Libraries; effective July 1, 2020
Erin Elizabeth Drew; promotion to Associate Professor; Department of English; effective
July 1, 2020
Daniel W. Durkin; Associate Professor; Department of Social Work; effective July 1, 2020
John Ryan Gardner; promotion to Associate Professor; Department of Economics; effective
July 1, 2020
Phillis L. George; promotion to Associate Professor; Department of Higher Education;
effective July 1, 2020
Melissa Allee Ginsburg; promotion to Associate Professor; Department of English; effective
July 1, 2020
Zachary K. Guthrie; promotion to Associate Professor; Department of History; effective July
1, 2020

Page 163 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
CONSENT AGENDA
PERSONNEL
May 21, 2020

Joseph Hampton Holland; promotion to Associate Professor; Department of Public Policy
Leadership; effective July 1, 2020
Erik F. Y. Hom; promotion to Associate Professor; Department of Biology; effective July 1,
2020
Benjamin Thomas Jones; promotion to Associate Professor; Department of Political Science;
effective July 1, 2020
Jonah Wesley Jurss; promotion to Associate Professor; Department of Chemistry and
Biochemistry; effective July 1, 2020
Savannah Lea Kelly; promotion to Research and Instruction Librarian and Associate
Professor; University Libraries; effective July 1, 2020
Alexandria K. Kerwin; promotion to Associate Professor; Department of Leadership and
Counselor Education; effective July 1, 2020
Kofan Lee; promotion to Associate Professor; Department of Health, Exercise Science, and
Recreation Management; effective July 1, 2020
Samuel T. Lisi; promotion to Associate Professor; Department of Mathematics; effective July
1, 2020
Jeremy Paul Loenneke; promotion to Associate Professor; Department of Health, Exercise
Science, and Recreation Management; effective July 1, 2020
Robert Gerald Magee; promotion to Associate Professor; School of Journalism and New
Media; effective July 1, 2020
Amy Denise McDowell; promotion to Associate Professor; Department of Sociology and
Anthropology; effective July 1, 2020
Brian Frederic Platt; promotion to Associate Professor; Department of Geology and
Geological Engineering; effective July 1, 2020
Meagen Marie Rosenthal; promotion to Associate Professor and Research Associate
Professor; Department of Pharmacy Administration; effective July 1, 2020
Alicia Cooper Stapp; promotion to Associate Professor; Department of Teacher Education;
effective July 1, 2020
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Alysia Marie Steele; promotion to Associate Professor; School of Journalism and New
Media; effective July 1, 2020
James Alfred Stewart, Jr.; Associate Professor; Department of Biomolecular Sciences;
effective July 1, 2020
Catarina Passidomo Townes; promotion to Associate Professor of Southern Studies and
Anthropology; Department of Sociology and Anthropology; effective July 1, 2020
Davita Watkins; promotion to Associate Professor; Department of Chemistry and
Biochemistry; effective July 1, 2020
Jessica C. Wilkerson; promotion to Associate Professor; Department of History; effective
July 1, 2020
Lance David Yarbrough; promotion to Associate Professor; Department of Geology and
Geological Engineering; effective July 1, 2020
University of Mississippi Medical Center
Brian Akerley; Associate Professor; Department of Microbiology and Immunology; effective
July 1, 2020
Jennifer Bain; Associate Professor; Department of Periodontics & Preventive Science;
effective July 1, 2020
Patrick Bergin; Associate Professor; Department of Orthopedic Surgery and Rehabilitation;
effective July 1, 2020
Sherry Colson; Associate Professor; Department of Physical Therapy; effective July 1, 2020
Yuanyuan Duan; promotion to Associate Professor; Department of Biomedical Materials
Science; effective July 1, 2020
Lir-Wan Fan; Professor; Department of Pediatrics; effective July 1, 2020
Eric George; Associate Professor; Department of Physiology & Biophysics; effective July 1,
2020
Cynthia Karlson; Associate Professor; Department of Pediatrics; effective July 1, 2020
Lillian Lien; Professor; Department of Medicine; effective July 1, 2020
Crystal Lim; Associate Professor; Department of Psychiatry & Human Behavior; effective
July 1, 2020
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Nita Maihle; Professor; Department of Medicine; effective July 1, 2020
William Moskowitz; Professor; Department of Pediatrics; effective July 1, 2020
Julie Sanford; Professor; Nursing; effective July 1, 2020
Sarah Sterling; Associate Professor; Department of Emergency Medicine; effective July 1,
2020
Kedra Wallace; Associate Professor; Department of Obstetrics & Gynecology; effective July
1, 2020
Kimberly Willis; Associate Professor; Department of Physical Therapy; effective July 1,
2020
Keli Xu; promotion to Associate Professor; Department of Neurobiology & Anatomical
Sciences; effective July 1, 2020
University of Southern Mississippi
Kathryn Anthony; promotion to Associate Professor; School of Communication; College of
Arts and Sciences; effective August 17, 2020
Jason Azoulay; promotion to Associate Professor; School of Polymer Science and
Engineering; College of Arts and Sciences; effective August 17, 2020
Bret Blackmon; promotion to Associate Professor; School of Social Work; College of
Education and Human Sciences; effective August 17, 2020
Hamett Quincy Brown; promotion to Associate Professor; School of Interdisciplinary
Studies and Professional Development; College of Arts and Sciences; effective August 17,
2020
Maarten Buijsman; promotion to Associate Professor; School of Ocean Science and
Engineering; College of Arts and Sciences; effective August 17, 2020
Allen Chen; promotion to Associate Professor; School of Performing and Visual Arts;
College of Arts and Sciences; effective August 17, 2020
Audra Classen; promotion to Associate Professor; School of Education; College of
Education and Human Sciences; effective August 17, 2020
Jacob Cotton; promotion to Associate Professor; School of Performing and Visual Arts;
College of Arts and Sciences; effective August 17, 2020
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Daniel Credeur; promotion to Associate Professor; School of Kinesiology and Nutrition;
College of Education and Human Sciences; effective August 17, 2020
Xiaojie Duan; promotion to Associate Professor; University Libraries; effective August 17,
2020
Michele Frasier-Robinson; promotion to Associate Professor; University Libraries; effective
August 17, 2020
Kevin Greene; promotion to Associate Professor; School of Humanities; College of Arts and
Sciences; effective August 17, 2020
Joshua Hill; promotion to Associate Professor; School of Criminal Justice, Forensic Science
and Security; College of Arts and Sciences; effective August 17, 2020
James Howell; promotion to Associate Professor; School of Education; College of
Education and Human Sciences; effective August 17, 2020
Courtney Luckhardt; promotion to Associate Professor; School of Humanities; College of
Arts and Sciences; effective August 17, 2020
Jacqueline McIlwain; promotion to Associate Professor; School of Music; College of Arts
and Sciences; effective August 17, 2020
Julie Pigza; promotion to Associate Professor; School of Mathematics and Natural Sciences;
College of Arts and Sciences; effective August 17, 2020
Jonathan Pluskota; promotion to Associate Professor; School of Communication; College of
Arts and Sciences; effective August 17, 2020
Rebecca Powell; promotion to Associate Professor; School of Humanities; College of Arts
and Sciences; effective August 17, 2020
Michong Rayborn; promotion to Associate Professor; School of Leadership and Advanced
Nursing Practice; College of Nursing and Health Professions; effective August 17, 2020
Charles Scheer; promotion to Associate Professor; School of Criminal Justice, Forensic
Science and Security; College of Arts and Sciences; effective August 17, 2020
Emily Stanback; promotion to Associate Professor; School of Humanities; College of Arts
and Sciences; effective August 17, 2020
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Wei Wang; promotion to Associate Professor; School of Management; College of Business
and Economic Development; effective August 17, 2020
Reginald Wilson; promotion to Associate Professor; School of Accountancy; College of
Business and Economic Development; effective August 17, 2020
Lindsay Wright; promotion to Associate Professor; School of Child and Family Sciences;
College of Education and Human Sciences; effective August 17, 2020
Xiaodong Zhang; Professor; School of Ocean Science and Engineering; College of Arts and
Sciences; effective August 17, 2020
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1.

STATE – 2020 APPROVAL OF ACCREDITATION OF MISSISSIPPI NURSING
DEGREE PROGRAMS

Pursuant to Miss. Code Ann. §37-129-1, based on the evaluation of annual reports documenting compliance with
the state nursing accreditation standards, Board approval is requested for the accreditation of Mississippi Nursing
Degree Programs as indicated below.
SCHOOL OF NURSING
Alcorn State University

Belhaven University
Coahoma Community College
Copiah-Lincoln Community College
Delta State University

East Central Community College
East Mississippi Community College
Hinds Community College
Holmes Community College
Itawamba Community College
Jones County Junior College
Meridian Community College
Mississippi College
Mississippi Delta Community College
Mississippi Gulf Coast Community College
Mississippi University for Women

Northeast Mississippi Community College
Northwest Mississippi Community College
Pearl River Community College
Southwest Mississippi Community College
University of Mississippi Medical Center

University of Southern Mississippi

William Carey University

PROGRAM

ACCREDITATION

TYPE
ADN
BSN
MSN
DNP
BSN
ADN
ADN
BSN
MSN
DNP
ADN
ADN
ADN
ADN
ADN
ADN
ADN
BSN
MSN
ADN
ADN
ADN
BSN
MSN
DNP
ADN
ADN
ADN
ADN
BSN
MSN
DNP
BSN
MSN
DNP
BSN
MSN

STATUS
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Initial Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation with Conditions1
Continuing Accreditation
Continuing Accreditation
Full Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation with Conditions2
Continuing Accreditation with Conditions3
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Initial Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation with Conditions4
Continuing Accreditation
Full Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
Continuing Accreditation
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1Copiah



Lincoln Community College
REASON: ADN program non-compliant with two out of six ACEN Accreditation
Standards: Standard 4. Curriculum and Standard 6. Outcomes.
CONDITION: must submit a follow-up report to ACEN in spring 2020.

2Holmes



Community College
REASON: ADN program non-compliant with IHL Standard VI. Outcomes. State
Specific Requirements 2. b. Degree Completion Rate 60% or above over a three-year
period; ADN program degree completion rate for three-year period 57.82% (2016/17 –
60.40%; 2017/18 – 57.46%: 2018/19 – 55.00%).
CONDITION: must satisfactorily address the area(s) of concern/deficiency through
the development of a performance improvement plan by 6/30/20.

3Itawamba



Community College
REASON: ADN program non-compliant with IHL Standard II. Faculty and Staff. State
Specific Requirements 2.g. Preceptors shall be academically/experientially prepared at or
beyond the level for which the preceptor service is rendered and shall have a minimum of
one year experience.
CONDITION: must satisfactorily address the area(s) of concern/deficiency through
the development of a performance improvement plan by 6/30/20.

4Mississippi



University for Women
REASON: BSN program non-compliant with IHL Standard II. Faculty and Staff. State
Specific Requirements 2.g. Preceptors shall be academically/experientially prepared at or
beyond the level for which the preceptor service is rendered and shall have a minimum of
one year experience.
CONDITION: must satisfactorily address the area(s) of concern/deficiency through
the development of a performance improvement plan by 6/30/20.

STAFF RECOMMENDATION: Board Staff recommends approval of this item.
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1.

SYSTEM– REQUEST FOR APPROVAL TO RENEW PROPERTY INSURANCE
Agenda Item Request: The Mississippi Institutions of Higher Learning’s Executive
Office (IHL) requests approval to renew its property insurance coverage with Affiliated
FM Insurance Company (AFM). Additionally, the wind and flood coverage for the gulf
coast (referred to as a Difference in Conditions or “DIC” policy) includes a number
of markets which share the risk. The lead insurer for the shared DIC coverage is Axis
Surplus Insurance Company (Axis).
Contractor’s Legal Name: Affiliated FM Insurance Company and Axis Surplus
Insurance Company. AFM will provide the property coverage for the system, except for
the gulf coast wind coverage. That coverage is provided through a difference in
conditions wind and storm surge policy of which Axis provides the largest amount of
coverage.
History of Contract: In 2009, the Board approved a system-wide approach to insuring
the system’s property. AFM has provided the primary property coverage for this
program since the program’s inception.
The total insured value for the system is
$12,204,860,715, an increase of 1.3% or $156 million over the expiring schedule of
values. The blended rate, including the AFM increase and DIC increase, will be
.0691. While this is approximately a 20% rate increase over the current policy, the rate is
lower than the system rates for policy year 2013-2014. Nationally, property insurance
rates continue to increase.
While there are a few coverage changes from the current policy, this renewal will be
substantially the same as the current year’s policy, maintaining the same structure and
overall coverage limits. A new option is that AFM has agreed to allow universities to
select between two deductibles, $100,000 or $250,000, on a university-by-university
basis. Selecting the higher deductible will reduce the blended rate increase to 12.6% for
those universities which choose that option.
Specific Type of Contract: This is a policy of property insurance coverage.
Purpose: The purpose of the contract is to insure the system’s properties in the most cost
effective manner while meeting each university’s individual coverage needs.
Scope of Work: The insurer will provide property insurance coverage during the policy
year in exchange for the payment of premiums by the universities and IHL.
Term of Contract: This will be a one-year insurance policy running from May 31,
2020, to May 31, 2021.
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Termination Options: IHL may cancel the policy at its convenience at any time. Upon
cancellation by IHL, the insurer will return unearned premium at 90% of the pro-rata
basis. The insurer may cancel the AFM policy by providing a 60-day written notice,
except that 10 days of advance written notice is required in the event of nonpayment of
premium. If terminated by the insurer, the pro-rata basis of any unearned premium is
returned. Cancellation by the insurer for the wind coverage requires a 90-day notice, or 10
days for non-payment of premium.
Contract Amount: The combined premium is between approximately $7,874,509
and $8,431,899 for 2020-2021, depending upon the number of universities which select
each deductible option. The amounts may increase or decrease through the term of the
policy as universities add or decrease their insured values.
Funding Source for Contract: Each university and the Board Office pays its respective
share of the premium which is billed and paid directly between the insurance company
and the insured.
Contractor Selection Process: IHL’s approved Broker, Willis Towers
Watson (Willis), was selected through a competitive RFP process. Willis marketed
the program and obtained quotes for a shared and layered option. This alternative option
failed to materialize as initially represented due to deteriorating market
conditions. Specifically, the coverage limits and structure did not compare favorably with
AFM’s. The AFM renewal policy, in terms of coverage, is substantially the same as the
current policy with only a few changes. IHL also engaged Elam Consulting to evaluate
renewal options. The incumbent quote is considered the lowest and best option by our
broker, consultant, and IHL Risk Management, and is therefore recommended for
approval.
Staff Recommendation: Based on Board Policy 707.01, Land, Property and Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Legal Staff has reviewed the proposed Agreement
between the IHL System and Affiliated FM Insurance Company/Axis Surplus
Insurance Company for compliance with applicable law and finds same to be
acceptable. Board staff recommends approval of this item.
2.

SYSTEM- REQUEST FOR APPROVAL OF A DEFICIT APPROPRIATION FOR
FISCAL YEAR 2020 FOR ADDITIONAL COSTS AND LOST REVENUES
RELATED TO THE COVID 19 PANDEMIC
Agenda Item Request: The system is requesting approval for ask for additional funds
from the state Legislature to cover costs and lost revenues resulting from the Covid 19
pandemic. The Covid 19 pandemic has caused an unprecedented disruption to the

Page 172 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
REGULAR AGENDA
FINANCE
May 21, 2020
operation of system institutions including restricting access to campus facilities to help
preserve the safety of students, faculty, and staff as well as significant reduction in nonCovid 19 medical services at the University of Mississippi Medical Center. As a result the
system requests authority to present the severe financial needs to the Mississippi
Legislature to request deficit funding through funds made available through the
Coranavirus Aid, Relief, and Economic Security (CARES) Act and other resources as may
be available. The details of this request will be made under separate cover.
Staff Recommendation: Board staff recommends approval of this item.
3. SYSTEM – REQUEST FOR APPROVAL OF FY 2021 TUITION, ROOM AND
BOARD RATES
Agenda Item Request: Approval is requested to give approval for the tuition, room and
board rates effective FY 2021.
Additional information will be submitted to the Board under separate cover.
Staff Recommendation: Based on Board Policy 702.04C – Consideration of Requests:
Requests to establish tuition, and room and board charges shall not be considered
until at least thirty days after they have been submitted to provide an opportunity
for review by the Board and the Commissioner. The Board reserves the right to
waive the thirty-day review requirement during periods of extreme time constraint.
4. UMMC – REQUEST FOR APPROVAL TO ENTER INTO AN ENTERPRISE
AGREEMENT AND PRODUCT SCHEDULE WITH ROCHE DIAGNOSTICS
CORPORATION
Agenda Item Request: The University of Mississippi Medical Center (UMMC)
requests approval to enter into Enterprise Agreement 142109 and Product Schedule
1000989 with Roche Diagnostics Corporation for the lease of twelve (12) laboratory
instruments, the purchase of reagents and supplies needed for diagnostic testing, service
for the instruments, and training. UMMC also requests approval to add or remove
products under the agreement without seeking prior Board approval as long as adequate
funds are available.
Contractor’s Legal Name: Roche Diagnostics Corporation (Roche)
History of Contract: On October 18, 2012, the Board approved a Master Agreement
with Roche under which UMMC could negotiate Statements of Work or Product and/or
Product Schedules. In addition, the Board approved Schedule 12231 for the lease of
laboratory equipment, the purchase of equipment maintenance and the purchase of
associated supplies for chemistry and immunoassay testing. On January 22, 2015, the
Board approved an amendment to Schedule 12231 to remove one (1) instrument from the
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Schedule and add it to another Schedule, as well as change the location of another
instrument. On August 20, 2015 the Board approved Amendment 2 to Schedule 12231
for an upgrade to the Middleware Software and to substitute one (1) operator training slot
provided in the original agreement for one (1) Rules Training for the upgraded software.
On April 21 2016, the Board approved Amendment 3 to Schedule 12331 that allowed
UMMC to move equipment from one location to another, return instruments previously
utilized in the UMMC Medical Pavilion, and amend the service payments related to an
instrument whose implementation had been delayed. On August 17, 2017, the Board
approved Amendment 4 to Schedule 12331 that allowed UMMC to remove reagents that
UMMC no longer purchased, add two (2) new reagents that UMMC wished to purchase,
and extend the Schedule on a month-to-month renewal term upon expiration. The Board
approved one (1) year of the month-to-month renewal term options. On May 16, 2019,
the Board approved a one (1) year extension of Schedule 12231 and additional
funds. The total approved cost of Schedule 12231 is $17,469,918.90.
On January 22, 2015, the Board approved Product Schedule 15930 for the lease of
clinical laboratory equipment and the purchase of associated reagents for UMMC
Grenada for a total cost of $2,077,687.79. The Product Schedule will expire on
September 15, 2020. The proposed Product Schedule will replace the existing Schedule
15930.
UMMC Holmes County currently owns one (1) piece of immunochemistry equipment
and leases one (1) piece of chemistry equipment as part of Jackson’s Schedule 12231;
reagents for both are currently purchased from Schedule 12231. This Product Schedule
will provide two (2) new pieces of equipment to UMMC Holmes County.
Specific Type of Contract: Enterprise Agreement and Product Schedule
Purpose: The purpose of the agreement is to lease twelve (12) laboratory instruments,
purchase reagents and supplies needed for diagnostic testing, and provide service and
training for the instruments. The instruments and supplies are used to perform chemistry
tests, such as liver and kidney function tests, and to help diagnose and treat numerous
diseases including diabetes, hepatitis, kidney conditions, fertility, and thyroid
problems. The instruments will be located at the Main Clinical Laboratory in Jackson,
multiple UMMC clinic locations, UMMC Grenada, UMMC Grenada Family Medicine
clinic, and UMMC Holmes County Hospital.
Scope of Work: Under Product Schedule 1000989, Roche will provide:


twelve (12) laboratory instruments:
o one (1) Cobas 8100 Beta,
o two (2) Cobas 6000 <c 501/c 501/e601>,
o two (2) Cobas c 501/e 601,
o two (2) Cobas c 501,
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o
o
o

three (3) Cobas 4000 <c 311>,
one (1) Cobas e 411, and
one (1) Cobas e 601
 equipment maintenance,
 training,
 associated reagents and supplies used in chemistry and immunoassay testing in
multiple UMMC locations.
UMMC will return thirteen (13) laboratory instruments to Roche upon installation of the
new equipment.
Term of Contract: The term of Product Schedule 1000989 is six (6) years, commencing
May 22, 2020, and ending May 21, 2026, or five (5) years after date of installation of the
last piece of equipment, whichever is later. The term of the Enterprise Agreement will
commence when signed by both parties and will continue through the last expiration of a
valid Schedule.
Termination Options: The agreement may be terminated for the following:



by Roche in the event of a default by UMMC,
by UMMC in the event of default by Roche. UMMC may terminate the applicable
Schedule or the Enterprise Agreement,
 by UMMC in the event a product is continuously unavailable for ninety (90) days
due to a force majeure event,
 by UMMC in the event of a reduction in funds if UMMC provides written proof
to Roche showing that it lost appropriations, and as a consequence it will no longer be
purchasing the products under the applicable Schedule,
 by UMMC, if Roche does not comply with the integration services warranty and
Roche does not correct the failure within forty-five (45) days of the warranty notice,
UMMC may terminate in the following thirty (30) days, and
 by Roche if UMMC does any of the following and does not correct the problem in
30 days:
o UMMC engages in activities that Roche reasonably deems a risk to the
security or integrity of Roche, the services or any personal information, or that
are prohibited pursuant to the agreement,
o UMMC fails to pay the fees/payments on any applicable schedule, and
o UMMC fails to comply with any of the terms and conditions of the
agreement.
Schedule 1000989 may be terminated for the following:


by UMMC upon one hundred eighty (180) days written notice to Roche, after the
first thirty-six (36) months of the agreement; and
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if at any time after the 7-year anniversary of the original commencement date of
any equipment included on the Schedule, the equipment has three (3) consecutive
months of equipment failure, Roche may terminate its obligation to provide service
on the equipment, and, if the equipment is leased or rented, require a return of the
equipment to Roche.
The intersystem cache database software sublicense may be terminated for the following:
if the use of the software is a violation a third party’s rights when used in
accordance with the documentation and instructions, the vendor may terminate
UMMC’s license, and
 by either party upon the other party’s breach.


Contract Amount: The estimated cost of the Product Schedule is $20,780,000.00 over
the six (6) year term. UMMC has included a fifteen percent (15%) annual increase in
reagents and supplies beginning in year two (2) to account for potential price
and patient volume increases.
Funding Source of Contract: The agreement will be funded by patient revenue.
Contractor Selection Process: The laboratory instruments, reagent and supplies qualify
as clinical commodities under Miss Code Ann §31-7-l, which is exempted from
procurement requirements under §31-7-13.
Staff Recommendation: Based on Board Policy 707.01, Land, Property and Service
Contracts, Board approval is required prior to execution of leases in an amount greater
than $100,000. Legal Staff has reviewed the proposed Agreement between the
University of Mississippi Medical Center and Roche Diagnostics Corporation for
compliance with applicable law and finds same to be acceptable. Board staff
recommends approval of this item.
5. MSU – REQUEST FOR APPROVAL TO ENTER INTO AN AGREEMENT WITH
SOUTHWEST AIRLINES CO.
Agenda Item Request: MSU requests approval to enter into a contract with Southwest
Airlines Co. for the purpose of air transportation services for the MSU Football team
during the 2020 Football season. MSU requests approval to pay a deposit prior to the
flights. Prepayment is very common and most often required in this industry.
Contractor’s Legal Name: Southwest Airlines Co.
History of Contract: MSU has used this firm previously for the purpose of air
transportation for its Football team and has been satisfied with the services rendered.
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Specific Type of Contract: Air charter services agreement
Purpose: Provide air transportation for MSU Football team
Scope of Work: Southwest Airlines Co. will provide jet aircraft transportation to transport
the MSU Football team. The agreement includes three (3) round trip flights as shown in
the appendix of the agreement.
Term of Contract: Contract shall commence the date contract is signed by both parties
and terminate on the date of the last flight as set forth in the agreement.
Termination Options: MSU may cancel any flight in the agreement without a
cancellation charge by giving written notice to Southwest at least 60 days or more prior to
the scheduled departure date.
If MSU cancels between 30-59 days prior to the scheduled departure date, MSU will owe
20% of the total charter price; 15-29 days will be 50%; less than 15 days will be 90%;
minimum charge will be $2,000.00.
MSU may terminate the agreement under clauses referenced in the Mississippi State
University Standard Contract Addendum.
Contract Amount: The total amount for all charters will be $389,500.00.
Payment Schedule:
Deposit: $77,900.00 Due: July 15, 2020
Payment 1: $109,760.00 Due: July 29, 2020
Payment 2: $100,240.00 Due: August 24, 2020
Payment 3: $101,600.00 Due: September 14, 2020
Funding Source for Contract: Athletic Department
Contractor Selection Process: MSU has used this firm previously and is satisfied with
their costs and services. The costs are consistent with prices paid previously.
Staff Recommendation: Based on Board Policy 707.01, Land, Property and Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Based on Board Policy 707.03, Approval of
Prepayment for Goods and Services, Board approval of a prepayment/waiver is required
at the same time permission is sought from the Board under Board Policy 707.01. Legal
Staff has reviewed the proposed Agreement between Mississippi State University
and Southwest Airlines Co. for compliance with applicable law and finds same to be
acceptable. Board staff recommends approval of this item.
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6.

UMMC – REQUEST FOR APPROVAL TO ENTER INTO AN AGREEMENT
WITH ENCORE MEDICAL, L.P.
Agenda Item Request: The University of Mississippi Medical Center (UMMC) requests
approval to enter into a Pricing Agreement with Encore Medical, L.P. d/b/a DJO
Surgical for the purchase of lower extremity total joint components such as implants,
instrumentation, and supplies used in surgical procedures for adult and pediatric
patients (Total Joint). UMMC also requests approval to add or remove products under the
agreement without seeking prior Board approval as long as adequate funds are available.
Contractor’s Legal Name: Encore Medical, L.P. (Encore) d/b/a DJO Surgical (DJO)
History of Contract: This is UMMC’s first agreement with Encore/DJO. UMMC
previously purchased Total Joint products from Smith & Nephew, Inc. (Smith &
Nephew), Zimmer US, Inc. (Zimmer), and Johnson & Johnson Health Care Systems Inc.
(JJHCS). In 2019, UMMC sought proposals from vendors for its Total Joint
needs. Based on the analysis of proposals received, UMMC has selected DJO, Smith &
Nephew, Zimmer, and JJHCS as the vendors UMMC will use for Total Joint. UMMC
has submitted for consideration separate agreements with Smith & Nephew, Zimmer, and
JJHCS.
Specific Type of Contract: Pricing Agreement
Purpose: The purpose of the agreement is to purchase lower extremity total joint
components such as implants, instrumentation, and supplies used in surgical procedures
for adult and pediatric patients. These components are necessary to provide total knee and
hip replacements or revisions of previously replaced joints.
Scope of Work: Under the agreement, Encore/DOF will provide lower extremity total
joint components such as implants, instrumentation and supplies to UMMC.
Term of Contract: The term of the agreement is for three (3) years, June 1,
2020 through May 31, 2023.
Termination Options: The Pricing Agreement may be terminated for the following:



by UMMC upon thirty (30) days prior written notice to Encore/DOJ,
by the non-breaching party in the event of a breach, upon written notice to the
breaching party if the breach is not cured in thirty (30) days to cure; then the nonbreaching party may immediately terminate this Agreement by written notice to the
breaching party, and
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by UMMC immediately if DJO is unable to supply the products under the
agreement.
Contract Amount: The estimated cost of the agreement is $12,000,000.00 over the three
(3) year term. This includes a fifteen percent (15%) increase to allow for patient volume
change. However, it unknown at this time which vendor’s product will be selected for the
specific patient, therefore UMMC has requested its total projected need for these items
from each of the proposed Total Joint vendors.
Funding Source of Contract: The agreement will be funded by patient revenue.
Contractor Selection Process: The lower extremity total joint components
such as implants, instrumentation, and supplies qualify as clinical commodities under Miss
Code Ann §31-7-l, which is exempted from procurement requirements under §31-7-13.
Staff Recommendation: Based on Board Policy 707.01, Land, Property Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Legal Staff has reviewed the proposed Agreement
between the University of Mississippi Medical Center and Encore Medical, L.P. for
compliance with applicable law and finds same to be acceptable. Board staff
recommends approval of this item.
7.

UMMC-REQUEST FOR APPROVAL TO ENTER INTO A PRODUCT
AGREEMENT WITH JOHNSON & JOHNSON HEALTH CARE SYSTEMS, INC.
Agenda Item Request: The University of Mississippi Medical Center (UMMC) requests
approval to enter into a Product Agreement with Johnson & Johnson Health Care
Systems, Inc. for the purchase and consignment of lower extremity total joint
components such as implants, instrumentation, and supplies used in surgical procedures
for adult and pediatric patients (Total Joint). UMMC also requests approval to add or
remove products under the agreement without seeking prior Board approval as long as
adequate funds are available.
Contractor’s Legal Name: Johnson & Johnson Health Care Systems, Inc. (JJHCS)
History of Contract: On May 18, 2017, the Board approved a three (3) year Product
Pricing and Consignment Agreement with DePuy Synthes Sales, Inc. (DePuy Synthes) for
$11,181,032.03. The agreement will expire on May 31, 2020. DePuy Synthes is a
subsidiary of JJHCS.
On January 1, 2018, UMMC executed a Master IDN Agreement with JJHCS to establish
the general business and legal terms for future Product Agreements between the
parties. The Master IDN Agreement is incorporated into each Product Agreement, but in
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the event of a conflict, the terms of the Product Agreement control. Therefore, each
Product Agreement is treated as a separate, standalone agreement. On August 16, 2018,
the Board approved an Amendment to the Master IDN Agreement to revise the insurance
requirements of JJHCS. On May 16, 2019, the Board approved Amendment #2 to the
Master IDN Agreement to revise the indemnification requirements therein. On February
20, 2020, the Board approved Amendment #3 to the Master IDN Agreement to include
information security requirements.
In 2019, UMMC sought proposals from vendors for its Total Joint needs. Based on the
analysis of proposals received, UMMC selected JJHCS, Smith & Nephew, Inc. (Smith &
Nephew), Zimmer US, Inc. (Zimmer), and Encore Medical, L.P. (DJO) as the vendors
UMMC will use for Total Joint. UMMC has submitted for consideration separate
agreements with Smith & Nephew, Zimmer, and DJO.
Specific Type of Contract: Product Agreement
Purpose: The purpose of the agreement is to purchase and consign lower extremity total
joint components such as implants, instrumentation, and supplies used in surgical
procedures for adult and pediatric patients. These components are
necessary to provide total knee and hip replacements or revisions of previously replaced
joints. The consignment option under the agreement will allow Total Joint products to be
available at all times to UMMC surgeons, ensuring immediate treatment of patients,
without cost to UMMC until the products are used.
Scope of Work: Under the agreement, JJHCS will provide lower extremity total joint
components such as implants, instrumentation and supplies to UMMC, and consign these
items at UMMC for ease of access.
Term of Contract: The term of the agreement is for three (3) years, June 1,
2020 through May 31, 2023.
Termination Options: The Product Agreement may be terminated for the following:



automatically upon termination of the Master IDN Agreement, and
by either party at any time upon thirty (30) days’ notice.

The Master IDN Agreement may be terminated for the following:



by either party at any time upon a thirty (30) day written notice,
by either party upon written notice in the event the non-terminating party is
excluded from participating in, or becomes otherwise ineligible to participate in, any
federal health care program,
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by Customer upon written notice in the event JJHCS or any of its employees or
agents fail to comply with UMMC’s rules and regulations concerning conduct on
UMMC premises, and

failure by JJHCS to comply with the federal E-Verify Program.
Contract Amount: The estimated cost of the agreement is $12,000,000.00 over the three
(3) year term. This includes a fifteen percent (15%) increase to allow for patient volume
change. However, it unknown at this time which vendor’s product will be selected for the
specific patient, therefore UMMC has requested its total projected need for these items
from each of the proposed Total Joint vendors.
Funding Source of Contract: The agreement will be funded by patient revenue.
Contractor Selection Process: The lower extremity total joint components
such as implants, instrumentation, and supplies qualify as clinical commodities under Miss
Code Ann §31-7-l, which is exempted from procurement requirements under §31-7-13.
Staff Recommendation: Based on Board Policy 707.01, Land, Property Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Legal Staff has reviewed the proposed Agreement
between the University of Mississippi Medical Center and Johnson & Johnson
Health Care Systems, Inc. for compliance with applicable law and finds same to be
acceptable. Board staff recommends approval of this item.
8.

UMMC-REQUEST FOR APPROVAL TO ENTER INTO A PRODUCT PRICING
AND CONSIGNMENT AGREEMENT WITH SMITH & NEPHEW, INC.
Agenda Item Request: The University of Mississippi Medical Center (UMMC)
requests approval to enter into a Product Pricing and Consignment Agreement
with Smith & Nephew, Inc. for the purchase of lower extremity total joint
components such as implants, instrumentation, and supplies used in surgical procedures
for adult and pediatric patients (Total Joint). UMMC also requests approval to add or
remove products under the agreement without seeking prior Board approval as long
as adequate funds are available.
Contractor’s Legal Name: Smith & Nephew, Inc. (Smith & Nephew)
History of Contract: On May 18, 2017, the Board approved a three (3) year Product
Pricing and Consignment Agreement with Smith & Nephew for $11,181,032.03. The
agreement will expire on May 31, 2020.
In 2019, UMMC sought proposals from vendors for its Total Joint needs. Based on the
analysis of proposals received, UMMC has selected Smith & Nephew, Zimmer US, Inc.
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(Zimmer), Johnson & Johnson Health Care Systems Inc. (JJHCS), and Encore Medical,
L.P. (DJO) as the vendors UMMC will use for Total Joint. UMMC has submitted for
consideration separate agreements with Zimmer, JJHCS, and DJO.
Specific Type of Contract: Product Pricing and Consignment Agreement
Purpose: The purpose of the agreement is to purchase and consign lower extremity total
joint components such as implants, instrumentation, and supplies used in surgical
procedures for adult and pediatric patients. These components are
necessary to provide total knee and hip replacements or revisions of previously replaced
joints. The consignment option under the agreement will allow Total Joint products to be
available at all times to UMMC surgeons, ensuring immediate treatment of patients,
without cost to UMMC until the products are used.
Scope of Work: Under the agreement, Smith & Nephew will provide lower extremity
total joint components such as implants, instrumentation and supplies to UMMC, and
consign these items at UMMC for ease of access.
Term of Contract: The term of the agreement is for three (3) years, June 1,
2020 through May 31, 2023.
Termination Options: Termination options include the following:


by the non-breaching party in the event of a material breach, upon written notice
to the breaching party and thirty (30) days to cure the breach,
 by UMMC upon thirty (30) days’ written notice, with or without cause, and
 in the event of a reduction in funds.
Contract Amount: The estimated cost of the agreement is $12,000,000.00 over the
three (3) year term. This includes a fifteen percent (15%) increase to allow for patient
volume change. However, it unknown at this time which vendor’s product will be
selected for the specific patient, therefore UMMC has requested its total projected need
for these items from each of the proposed Total Joint vendors.
Funding Source of Contract: The agreement will be funded by patient revenue.
Contractor Selection Process: The lower extremity total joint components
such as implants, instrumentation, and supplies qualify as clinical commodities under
Miss Code Ann §31-7-l, which is exempted from procurement requirements under §31-713.
Staff Recommendation: Based on Board Policy 707.01, Land, Property Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
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expenditure of more than $250,000. Legal Staff has reviewed the proposed
Agreement between the University of Mississippi Medical Center and Smith &
Nephew, Inc. for compliance with applicable law and finds same to be acceptable.
Board staff recommends approval of this item.
9.

UMMC-REQUEST FOR APPROVAL TO ENTER INTO A PRODUCT
PURCHASE AGREEMENT WITH ZIMMER US, INC.
Agenda Item Request: The University of Mississippi Medical Center (UMMC) requests
approval to enter into a Product Purchase Agreement with Zimmer US, Inc. for the
purchase and consignment of lower extremity total joint components such as implants,
instrumentation, and supplies used in surgical procedures for adult and pediatric patients
(Total Joint). UMMC also requests approval to add or remove products under the
agreement without seeking prior Board approval as long as adequate funds are available.
Contractor’s Legal Name: Zimmer US, Inc. (Zimmer)
History of Contract: On May 18, 2017, the Board approved a three (3) year Product
Purchase Agreement with Zimmer for $11,181,032.03. The agreement will expire on
May 31, 2020.
In 2019, UMMC sought proposals from vendors for its Total Joint needs. Based on the
analysis of proposals received, UMMC has selected Zimmer, Smith & Nephew, Inc
(Smith & Nephew), Johnson & Johnson Health Care Systems Inc. (JJHCS), and Encore
Medical, L.P. (DJO) as the vendors UMMC will use for Total Joint. UMMC has
submitted for consideration separate agreements with Smith & Nephew, JJHCS, and
DJO.
Specific Type of Contract: Product Purchase Agreement
Purpose: The purpose of the agreement is to purchase and consign lower extremity total
joint components such as implants, instrumentation, and supplies used in surgical
procedures for adult and pediatric patients. These components are necessary to provide
total knee and hip replacements or revisions of previously replaced joints. The
consignment option under the agreement will allow Total Joint products to be available at
all times to UMMC surgeons, ensuring immediate treatment of patients, without cost to
UMMC until the products are used.
Scope of Work: Under the agreement, Zimmer will provide lower extremity total joint
components such as implants, instrumentation and supplies to UMMC, and consign these
items at UMMC for ease of access.
Term of Contract: The term of the agreement is for three (3) years, June 1, 2020
through May 31, 2023.

Page 183 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
REGULAR AGENDA
FINANCE
May 21, 2020
Termination Options: The agreement may be terminated for the following:












by the non-breaching party immediately in the instance of a breach of confidential
information,
by UMMC, upon sixty (60) days’ written notice to Zimmer, if Zimmer
discontinues a product and the parties are unable to reach agreement on an
amendment regarding the discontinued products,
by either party, if a force majeure event continues in excess of ninety (90) days,
and the parties cannot arrive at a compromise,
by either party due to a breach of the agreement by the other party, if the
breaching party does not cure such breach within thirty (30) days after receipt of
notice specifying the nature of the breach,
by either party, with or without cause, upon sixty (60) days’ prior written notice to
the other party,
by either party if the other party becomes insolvent or bankrupt, or becomes the
subject of any proceedings under state, federal or foreign law for the relief of
debtors, or makes any assignment for the benefit of creditors,
by UMMC, due to discontinuation of products, and
in the event of a reduction in funds.
Exhibit B Consignment Terms & Conditions may be terminated for the following:
by either party upon thirty (30) days prior written notice to the other party, and
automatically upon the termination or expiration of the Product Purchase
Agreement.

Contract Amount: The estimated cost of the agreement is $12,000,000.00 over the three
(3) year term. This includes a fifteen percent (15%) increase to allow for patient volume
change. However, it unknown at this time which vendor’s product will be selected for the
specific patient, therefore UMMC has requested its total projected need for these items
from each of the proposed Total Joint vendors.
Funding Source of Contract: The agreement will be funded by patient revenue.
Contractor Selection Process: The lower extremity total joint components such as
implants, instrumentation, and supplies qualify as clinical commodities under Miss Code
Ann §31-7-l, which is exempted from procurement requirements under §31-7-13.
Staff Recommendation: Based on Board Policy 707.01, Land, Property Service
Contracts, Board approval is required prior to execution of the contract for all other
land, personal property, and service contracts that require an aggregate total
expenditure of more than $250,000. Legal Staff has reviewed the proposed
Agreement between the University of Mississippi Medical Center and Zimmer US,
Inc. for compliance with applicable law and finds same to be acceptable. Board staff
recommends approval of this item.
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10.

UMMC-REQUEST TO AMEND LEASE WITH MEMORIAL HOSPITAL AT
GULFPORT
Agenda Item Request: The University of Mississippi Medical Center (UMMC) requests
approval to amend its Medical Office Building Lease (Sublease) with Memorial Hospital
at Gulfport (MHG) to extend the term an additional two (2) years, add a parking
provision, and add indemnification and insurance requirements of MHG. Under the
Sublease, UMMC leases approximately 5,440 square feet of clinic space at 8950 Lorraine
Road in Gulfport, Mississippi, for use as a pediatric outpatient clinic. Pursuant to IHL
policy 707.03 Approval of Prepayment for Goods and Services, UMMC also requests a
waiver to allow prepayment of rent on the first day of each month.
Contractor’s Legal Name: Memorial Hospital at Gulfport
History of Contract: On November 16, 2017, the Board approved a twenty-seven (27)
month sublease with MHG, which will expire on June 30, 2020. The property is owned
by Mamie Street Properties, LLC and was leased to MHG through June 30, 2020. MHG
has renewed its lease with Mamie Street Properties, LLC and has agreed to extend
UMMC’s sublease an additional two (2) years.
Specific Type of Contract: This is Amendment No. 1 to the Medical Office Building
Lease.
Purpose: The purpose of the amended Sublease is to sublease approximately 5,440
square feet from MHG for use as a pediatric outpatient clinic.
Scope of Work: Under the amended Sublease, MHG will:
 Sublease approximately 5,440 square feet of clinical space to UMMC;
 Provide the following, which shall be billed to UMMC and paid as operating
expenses:
o Air conditioning sufficient to cool the premises and heat sufficient to
warm the premises to maintain comfortable temperatures in the premises;
o Provide utilities including hot and cold running water for all restrooms and
lavatories, electricity, gas, rubbish collection, and medical waste (sharps
collection) disposal;
o Janitorial service to include soap, paper towels, toilet tissue for public
restrooms, and cleaning supplies;
o Electrical and mechanical maintenance services; and
o Maintenance and repairs, such as replacement of light bulbs and air
conditioning filters, unclogging plumbing fixtures, etc.;
 Remove any interior or exterior signage identifying MHG;
 Clean, wax, and seal all flooring;
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Remove all soap and foam dispensers; and
Reattach any handrails or toilet paper dispensers in restrooms, with touch-up
painting as needed.
UMMC will use the premises for medical clinic.
Term of Contract: The term of the amended Sublease is fifty-one (51) months and five
(5) days, from March 26, 2018, through February 28, 2022. The original Sublease term
was twenty-seven (27) months and five (5) days. Amendment No. 1 extends the term an
additional twenty-four (24) months.
Termination Options: Termination options include the following:
 By UMMC in the event MHG causes any utility service interruption lasting
longer than 30 consecutive days;
 By either party in the event of a partial destruction of the premises and MHG does
not elect to make repairs or if the repairs cannot be made within 120 days;
 By either party in the event of a total destruction of the building;
 Automatically if the whole of the premises or building or so much thereof as to
render the balance unusable by UMMC shall be taken under power of eminent
domain, condemnation or by deed in lieu of foreclosure or otherwise;
 By UMMC in the event of a partial taking under power of eminent domain, by
giving MHG written notice within 30 days after UMMC’s receipt of written notice of
such partial taking;
 By either party in the event the other party commits an act of default under the
Sublease, by giving the defaulting party at least ten (10) days’ prior written notice;
 By either party in the event any legislation, regulation or government policy is
passed or adopted, the effect of which would cause either party to be in violation of
such laws due to the existence of any provision of this Lease, and the parties fail to
agree upon modified terms within 90 days;
 By either party immediately upon breach of any of the following ongoing
representations and warranties that it, its officers, directors and employees:
o Are not currently excluded, debarred, or otherwise ineligible to participate
in any federal health care programs or any state healthcare programs;
o Have not been convicted of a criminal offense related to the provision of
healthcare items or services and have not been excluded, debarred or
otherwise declared ineligible to participate in the Federal Healthcare Programs
or any state healthcare programs; and
o Are not under investigation or otherwise aware of any circumstances
which may result in the party being excluded from participation in the Federal
Healthcare Programs or any state healthcare programs;
 By either party in the event of an adverse change in law and the parties fail to
agree upon modified terms within 60 days; and
 Automatically upon the expiration or termination of the lease agreement between
MHG and Mamie Street Properties, LLC.
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Contract Amount: The total cost of the amended Sublease is up to $706,383.65 over the
extended term. The original lease was approved for a total cost of
$379,329.17. Effective July 1, 2020, UMMC’s base rent will be $10,984.27 per month,
plus an estimated $63,432.08 in operating expense overages. Operating expenses were
estimated based on historical use averages at this location, with a three percent (3%)
annual inflation adjustment.
Funding Source for Contract: This agreement will be funded by patient revenue.
Contractor Selection Process: UMMC is currently contracted with MHG.
Staff Recommendation: Based on Board Policy 707.01, Land, Property and Service
Contracts, Board approval is required prior to execution of leases in an amount greater
than $100,000. Based on Board Policy 707.03, Approval of Prepayment for Goods and
Services, Board approval of a prepayment/waiver is required at the same time
permission is sought from the Board under Board Policy 707.01. Legal Staff has
reviewed the proposed Lease Agreement between UMMC and Memorial
Hospital At Gulfport for compliance with applicable law and finds same to be
acceptable. Board staff recommendation pending review by UMMC Liaison.
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1.

UMMC – APPROVAL TO SETTLE TORT CLAIM
The University of Mississippi Medical Center is seeking board approval for settlement for
Tort Claim number 1929.

2.

USM – APPROVAL TO SETTLE IHL SELF-INSURED WORKERS’
COMPENSATION CLAIM
The IHL Self-Insured Workers’ Compensation Program is seeking Board approval for
settlement of Claim No. 55-41223-1 for The University of Southern Mississippi.
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1. SYSTEM – APPROVAL OF COMMITTEE APPOINTMENTS BY PRESIDENT
FORD DYE
In accordance with Board Policy 301.03 Board Committees, which requires Board
approval of any proposed Board committees, including the proposed committee
memberships and chairs, President Ford Dye submits the following committees and
committee chairs for Board approval.
STANDING COMMITTEES
Academic Affairs Committee – Dr. Steven Cunningham, Chair
Finance Committee – Tom Duff, Chair
Health Affairs Committee – Dr. Walt Starr, Chair
Legal Committee – Ann Lamar, Chair
Real Estate Committee – Chip Morgan, Chair
AD HOC COMMITTEES
Ayers Endowment Management
1. Dr. Alfred McNair, Jr., Chair
2. Dr. Ford Dye, Board President
3. Dr. Alfred Rankins, Commissioner
4. Dr. Felicia Nave, ASU President
5. Thomas Hudson, JSU Acting President
6. Dr. Jerryl Briggs, MVSU President
7. Bruce Martin
Diversity
1. Shane Hooper, Chair
2. Dr. Steven Cunningham
3. Jeanne Luckey
4. Chip Morgan
Note: The President is an Ex-Officio member of all committees.
2. SYSTEM – APPROVAL OF APPOINTMENT OF REPRESENTATIVE TO THE
UNIVERSITY PRESS OF MISSISSIPPI BOARD OF DIRECTORS
The University Press of Mississippi (UPM) is a not-for-profit corporation supported by
the eight public universities under the IHL Board. One IHL Board member serves a fouryear term on the 19-member Board of Directors for UPM. Trustee Walt Starr currently
serves as the IHL Board’s representative. His term expires June 30, 2020.
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Trustee Bruce Martin has agreed to serve as the IHL Board representative for the term
July 1, 2020 – June 30, 2024.
Staff Recommendation: Board staff recommends approval of this item.
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1.

IHL -EXECUTIVE OFFICE – MISSISSIPPI INFORMATION
TECHNOLOGY SUPPLEMENT TO THE MASTER AGREEMENT
AND SERVICE AGREEMENT WITH ELLUCIAN COMPANY L.P.
Mississippi Department of Information Technology Services (MS-ITS) is acting as
contracting agent for the Mississippi Institutions of Higher Learning (IHL) and is
entering into a Supplement to the Master Agreement and a Service Agreement with
Ellucian Company, L.P. for a pool of hours for consulting and training services related to
the new release implementation for Banner Software.
See Exhibit 1
2. UMMC – MISSISSIPPI INFORMATION TECHNOLOGY SERVICES
SOFTWARE LICENSE AND APPLICATION SERVICE PROVIDER
AGREEMENT WITH CHANGE HEALTHCARE TECHNOLOGIES, LLC
The attached exhibit represents the approval of MS-ITS for the University of Mississippi
Medical Center (UMMC) to enter into a Software License and Application Service
Provider Agreement with Change Healthcare Technologies, LLC for the continued use of
the Interqual Clinical Content software through a hosted environment. This software is
used in UMMC’s Coordinated Care department and provides evidence-based clinical
intelligence to support appropriate care and foster optimal utilization of resources. The
Attorney General’s staff assigned to the MS-ITS reviewed the agreement prior to
execution. The agreement is between Change Healthcare Technologies, LLC and MS-ITS
on behalf of UMMC.
See Exhibit 2
3. UMMC – MISSISSIPPI INFORMATION TECHNOLOGY SERVICES
AMENDMENT 14 TO THE MASTER SERVICES AND LICENSE AGREEMENT
WITH OPTUMINSIGHT, INC.
The attached exhibit represents the approval of MS-ITS of Amendment 14 to the Master
Services and License Agreement with OptumInsight, Inc. on behalf of the University of
Mississippi Medical Center (UMMC) to allow Optum to perform upgrades on the Claims
Manager software and provide testing and training for the conversion of iLog to Dynamic
Data Driven Rules (DDR). The conversion to DDR will allow for remote data in real time
related to claims management. The Attorney General’s staff assigned to the MS-ITS
reviewed the amendment prior to execution. The Agreement and related amendment is
between OptumInsight, Inc. and MS-ITS on behalf of UMMC.
See Exhibit 3
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1

CP-1 Acquisition Approval Form
Dept. of Information Technology Services
3771 Eastwood Dr.
Jackson, MS 39211
Procurement Type COMPETITIVE PROCUREMENT
(601) 432-8000

Page:

Effective Date
Expiration Date 02/28/2023
Date Printed 04/02/2020

1

CP-1 20200359
Contract IT20140096
Acquisition Method: PURCHASE

This document is your authorization from ITS to purchase the following products and/or services from the vendor listed, at or below the
prices itemized. If no vendor is listed, proceed according to ITS exemption instructions or instructions included on the Planned Purchase
Approval Letter accompanying this CP-1. This procurement is contingent upon availability of funds and will not become final until the
vendor has received your purchase order. Keep this form with your financial records as an audit trail of ITS procurement approval.
For additional information regarding the ITS Procurement Process and CP-1 Approval Documents, refer to the ITS Procurement
Handbook, located at http://www.its.state.ms.us/its/procman.nsf. The following sections of the Procurement Handbook include
information specifically related to CP-1 approvals: 009-025, 013-040, and 013-080.
If you need additional assistance regarding this CP-1, please contact the ITS Procurement Help Desk at 601-432-8166 or e-mail
isshelp@its.ms.gov.
PLACE ORDER TO:
3100031806
ELLUCIAN COMPANY L P
4 COUNTRY VIEW ROAD
MALVERN, PA 19355

251
Institutions of Higher Learning
ATTN: Phil Cumberland
3825 Ridgewood Road
Jackson, MS 39211-6453
HANDMAIL

MAX ANNUAL
% INCREASE

MAKE PAYMENT TO: 3100031806
ELLUCIAN COMPANY L P
4 COUNTRY VIEW ROAD
MALVERN, PA 19355
CP1 LIFECYCLE
LIMIT

0.00

NUMBER OF
PAYMENTS

937,200.00

1

This CP-1 establishes a pool of hours for consulting and training services to be used by Alcorn State University, Delta State University,
Jackson State University, Mississippi State University, Mississippi University for Women, and Mississippi Valley State University.
These services will be used for ad hoc training, planning, and new release implementation for Banner software.
A Supplement to the Master Software License and Service Agreement has been executed.
The MAGIC Contract Number is 8200003132.
APPROVED ITS

DATE: 04/02/2020

PRODUCTS AND SERVICES PURCHASE DETAILS
QTY PRODUCTS

EACH NET EXTENDED NET

4,260 Hours of Core Consulting and Training of the

187.00

796,620.00

213.00

140,580.00

Banner Suite

660 CRM Suite, Ellucian Analytics, Workflow and
Elevate

TOTAL

MAXIMUM

937,200.00

PRODUCT CAT CODES -- 91871000000
DISTRIBUTION TO
Jim Hood - EMAIL jhood@ihl.state.ms.us
ISS Magic - EMAIL issmagic@its.ms.gov
PRNO
RZM00-45680-1

02/20/2020
ATHY
AUTHORITY APRV

REPLACEMENT
SUBSEQUENT

RFP No(s)
2911
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1

CP-1 Acquisition Approval Form
Dept. of Information Technology Services
3771 Eastwood Dr.
Jackson, MS 39211
Procurement Type COMPETITIVE PROCUREMENT
(601) 432-8000
Effective Date
Expiration Date 02/28/2023
Date Printed 04/02/2020

Page:

2

CP-1 20200359
Contract IT20140096
Acquisition Method: PURCHASE

CP-1 LIFECYCLE REPORT
Product/Services
4,920 Hours of Consulting and Training Services

Payment frequency
Max Annual % Increase

MAXIMUM
0.00

YEAR
1
Total

PERIOD
03/16/2020

PAYMENT
AMOUNT
937,200.00

# PMTS

TOTAL
FOR
YEAR

1
1

937,200.00
937,200.00
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From:
To:
Cc:
Subject:
Date:
Attachments:

Cindy Gosa
Blakeney E. Smith
Paula Conn, CPM
[EXTERNAL]Project 45216-Change Healthcare-Software License & ASP
Wednesday, March 4, 2020 12:04:33 PM
fb-art_8181574a-8998-4085-abc5-d2c8e5d343bf.png
LinkedIn_f3033ad1-d550-4a8a-b02a-c23a72ebf911.png
45216-Change Healthcare-UMMC to sign.pdf

Blakeney,
The attached Software License & ASP is ready for UMMC to sign. Please sign page 22 and
the BAA on page 37.
I will return a copy for your records once the agreement has been fully executed.
Thank you,
Cindy
Cindy Gosa
Technology Consultant
MS Department of Information Technology Services
601-432-8133 | www.its.ms.gov

DISCLAIMER: This email and any files transmitted with it are confidential and intended solely for the use of the individual or
entity to whom they are addressed. If you have received this email in error please notify the system manager. This message
contains confidential information and is intended only for the individual named. If you are not the named addressee you
should not disseminate, distribute or copy this e-mail. Please notify the sender immediately by e-mail if you have received
this e-mail by mistake and delete this e-mail from your system. If you are not the intended recipient you are notified that
disclosing, copying, distributing or taking any action in reliance on the contents of this information is strictly prohibited
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From:
To:
Cc:
Subject:
Date:
Attachments:

Cindy Gosa
Blakeney E. Smith
Wesley Wright
[EXTERNAL]Project 45437-Optum Insight-Amendment #14 to Master Services & License
Wednesday, March 11, 2020 10:43:52 AM
fb-art_8181574a-8998-4085-abc5-d2c8e5d343bf.png
LinkedIn_f3033ad1-d550-4a8a-b02a-c23a72ebf911.png
OptumInsight-UMMC-45347-Amendment #14 to Master Services and License.pdf

Blakeney,
Please have the attached Amendment signed, scanned, and Return to All to this e-mail. I
will obtain the remaining required signature and return an original to you.
Thank you,
Cindy
Cindy Gosa
Technology Consultant
MS Department of Information Technology Services
601-432-8133 | www.its.ms.gov

DISCLAIMER: This email and any files transmitted with it are confidential and intended solely for the use of the individual or
entity to whom they are addressed. If you have received this email in error please notify the system manager. This message
contains confidential information and is intended only for the individual named. If you are not the named addressee you
should not disseminate, distribute or copy this e-mail. Please notify the sender immediately by e-mail if you have received
this e-mail by mistake and delete this e-mail from your system. If you are not the intended recipient you are notified that
disclosing, copying, distributing or taking any action in reliance on the contents of this information is strictly prohibited
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PROJECT NUMBER 45347
AMENDMENT #14 TO
MASTER SERVICES & LICENSE AGREEMENT
BETWEEN
OPTUMINSIGHT, INC.
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 39789)
This document (hereinafter referred to as •Amendment Number 14") shall serve lo amend the
original Master Services and License Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4, 2014, June 17, 2015, November 4, 2015.
November 3, 2016. November 28, 2016, November 1, 2017, October 31, 2018, June 18, 2019,
July 2, 2019, October 31, 2019, and November 27, 2019 (hereinafter referred to as "Master
Agreement"}. between Optumlnsight, Inc., a Delaware corporation having its principal place of
business al 11000 Opium Circle, Eden Prairie, Minnesota 55344 (hereinafter referred to as
"Optumlnsighr), and the Mississippi Department of Information Teehnology Services having ils
principal place of business al 3n1 Eastwood Drive, Jackson, Mississippi 39211 (hereinafter
referred to as "ITS·), as contracting agent for the Univer.sity of Mississippi Medical Center located
at 2500 North Stale Street, Jackson. Mississippi 39216 (hereinafter referred to as 'UMMC").

NOW THEREFORE, ITS, UMMC, and Optumlnsight, by entering into this Amendment Number
14, mutually agree that the following provisions shall modify the aforementioned Master
Agreement:
UMMC desires Optumlnslght to perform a Claims Manager (CM) version upgrade, upgrade
Oracle on Its test and production environments, and provide assistance and training for the
conversion of iLog to Dynamic Data Driven Rules (DOR) as specified in the lmplemenlatlon Scope
of Services attached to this Amendment Number 14. It Is expressly understood and agreed that
in no event will the total compensation to be paid pur.suant to this Amendment Number 14 exceed
the specified sum of $33,500.00.
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All other terms and conditions of the Agreement executed on May 31 , 2012 and amended on
October 15, 2012. November 27, 2013. June 4. 2014, June 17, 2015. November 4, 2015,
November 3, 2016, November 28, 2016, November 1. 2017, October 31, 2018, June 18. 2019.
July 2, 2019. October 31, 2019, ancl November 27, 2019 shall remain unchanged and in full force
and effect

State of Mississippi, Department of

Optum360 Sotutlons, LLC

Information Technology Services, on
behalf of University of Mississippi
Medical Cent

r-::Do,,;,,,SC~nNI by

By: ___l:
_S-'~-'-'""
-'"'l~''i"'°'''-"~-~----Authorlzed Signature

Printed Name: Craig P. Orgeron, Ph.D.

Scott Iverson
Printed N a m e : - - - - - - - -

Title: Executive Director

Title: _ _ _ _ _ _ _ _ _ _ __

Date:

GM - claims

- ---"'3..•,/._•_J.I,/._-a>
_ ,-__

&

Payment Services

l/ll/2020

Date:------------

University of Mississippi Medical Center

By: :-~ '"'•
·

~,L A•·".lk!.:1..,uc
, ___ _ _ __
Authorized Signature

.! ':i.u.,

Printed Na!m': LouAnn Woodward M.D.

Title: Vice Chancellor for Health Affairs
3/17/2020

0 ate; - - - - - - - - - - - - -
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IMPLEMENTATION SCOPE OF SERVICES
This Services Schedule ("Schedule") is made effective as of March 1, 2019 ["Schedule Effective Date"l, by and
between University of Mississippi Medical Center ("Customer") and Optum360 Solutions, llC ("Opium"), pursuant
to the terms and conditie>ns of the Master Services and license Agreement dated May 31, 2012 between the parties
(the "Agreement"I which has been assigned to Optum360 Solutions, U.C for the purposes of this Schedule. This
Schedule is subject to the terms and conditions of the Agreement. Customer and Optum hereby agree as follows:

Technical Resource

Product Consultant
Project Management
Totals
1.

Hourly Rate
$195,00
$15S.OO
$145.00

67
21
188

Estimated Total
$19,500.00
$10,385.00
$3,045.00
$32.923,00

SOW Cost

$33,500.00

Description of Services. Optum will perform the following Services for Customer under this ISOS in a phased

approach as outlined below (the "'Services", which

1.1.

are included in the definition of Services in the Agreement):

Perform a Clalms Manager ('CM") version upgrade, going from version 5.3.l to S.4 and upgrade
of Oracle from Ug to 12c on Customer's test and production environments.
Provide assistance and training for ilog to Ovnamic Data Driven Rules (·DOR"} conversion

1.2.

2.

Estimated Hours
100

Scope of Prolm.
2.1
In Scope. The following items are considered "In Scope" for the Project, and are deemed to be
Services to the extent that Optum is allocated responsibility; provided, however, that such Services shall be
provided to Customer through the joint efforts of Optum and Customer to the extent that Optum and
Customer are jointly allocated responsibility; and provided further that items for which Customer is listed
as the sole responsible party shall be solely provided and delivered bv Customer, the provision of which
shall be deemed to be "assumptions· under Section 6.

Re.s...,nslbllltv

lnScoae
Establish Project management approach.
Weekly status calls

•
•

Optum/Customer

Project governance as defined in this Schedule

•
•

Day to day Project communications
Major milestone reviews
Analysis of the Software to understand e•is.ting system and (US tom nJle
configuration and provide applicable recommendations for conversion to DOR.
Review new DOR system edits for additions to current rule set confil!urations.
Upgrade of the Software from version S.3.1 to S.4 and upgrade of Oracle on
Customer's test and production environmenu. Including installation of latest
released Service Packs. Cumulativi, Updatl!S, and lCD data files at time of
oroject kickoff.
Assist in conversion of up to 20 ilo• custom and droo fla• rules 10 DOR
Provide 2 days of onsite training to cover DOR - including how to create DOR
custom rules. and an overview of version changes related to CM S.4
Acceptance testing of product functionality through the lntetface to ensure
accuracv. validitv and reliabllltv.
Deployment in production of the host system/ Software and interface !"Go
Live•).
Transition customer to Optum Su~port 14 days after Go Live
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2.2
Out of Scope. Aoythiog not defined as 111 Scope will be oonsidered "Out of Scope• for the Project,
Including, without limitation, the following:
Out ofScoae
Custom Reporting

Comment
Standard ,eports e,ist withio the Software. Custom reports require
additional scoping and may be requested through CuSlome(s
oroduc.t consultant. An additional services, sthedule i> reQuired.

Cullom Interface

Optum does provide this service, but additional scoping/fees are
required.

Customization to the Software
application

Holiday Support

Optum only creates customizations to the Software through a
development life-cycle. Enhancement requem are received from
Customer and sent to the product team to evaluate and consider
Induction into the Software. The Software Is configurable by
Customer, but not customizable on a client·bv·cllent basis.
Implementation Services are not performed on Optum corporate
holidays.

3.
lmplementatlon Phases. The Project phases are groupings of activities and tasks that are petformed to
complete Project delive<ables. The Project phases and their demiptlons are outlined In the following table.
Timeframes will be determined by the parties based upon the las ks identified within the Project Plan and availability
of resources for both Optum and Customer.

Initiate

•

•
•
•

Plan

•
•
•
•
•

•
•
•
•
becute

•

Review and document technical setup
Review configuration requirements
Review decisions on the Software configuration, conversion to ODR

plan, and flag settings
Establish remote connectivitv

•

•

Monitor i,roduction activities
Transition Customer to su· ... ort

•

•
•

Close

Complete: system evaluation
Complete hardware recommendation
Implementation resources assigned
Oevelop draft Project Plan
Send Implementation documents to Customer
Hold kickoff meeting
Approval of Pro1ect Plan
Analyze the current Software conflguratlon

Build hardware infrastructure
Upgrade and un~ test the Software database and application
Install/Configure and unit test interlace
Complete the Software configuration and DOR conversion in
preparation for testing
c,eate a test plan
Conduct Acceptance Testing
Conduct trainin" and versiol\ overview
Complete Go live checklist
Send production claims to the Software (Go live)

•
•
•
•
•
Deploy

PtoJect Phases
Provide hardware questionnaire
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• Note: Actlvtties within implementation phases could emir ln parallel.
4.

Customer Obllgatlons. Customer shall:
la) As neede-d, have appropriate licenses to use Microsoft SQl Server or Oracle by subllcenslng through
Optum or obtaining directly.
lb) Provide Optum with remote access to its servers.
tel Provide a stable, dedicated practice management system test environment to conduct Software
Integration testing.
(d) Be responsible for ensuring that host system data is correct. Any cleansing or reformatting of sucll data
rs the responsibility of Customer.
tel Ensure that the practice management system/interface resources will be available for the Installation
of the Software.
(f) Ensure that training participants have an appropriate knowledge of CPT'" and !CO coding, or coding
and reimbursement.
(8) Provide sufficient access to Customer business domain resources necessary tc accompllsh major
mllestones during tlle implementation of the Software.

S.
Responslbitltles and Resoun:es. This s..:tion outlines the key roles and groui;>s that will be required for the
successful completion of the Project. Individuals are identified and their responsibilities are documented.
S.1
Project Team. The Ptoj..:t team is compose-cl of Customer and Optum personnel who wlll work on
the Project on a full· or part-time basis.
C11S1omer Role

Executive Sponsor/

Kev Responslbllltles

•
•

Business Owner

•
•
•
•

Project Manager

Claims Processing/
Reimbursement Policy

Subject Matter Experts

•
•
•
•
•
•
•

•
Technical Resources

•
•

Reviews project status frequently and monitors prog,ess
Provides high level direction and issue resolution to the project team (the
executive sponsor is the escalation point for the project managers)
Aoproves project change requests
Organiles Project Team resources to complete Project tasks and deliverables
Coordinates day-to-day Project activity
Serves as a liaison between the business owners/sponsors, Project Team and
Optum
Prepares the detalled schedule and Project Plan in conjunction with the
Optum Project Manager
Manages the Project budget
Resolves Project Issues
ldenttties claims processing requirements based on knowledge or current
claims submission process
Possesses knowledge of coding guldellnes
Identifies reimbursement policy requirements
RevieW$ test resullS for accuracy and acceptance
Installs, tests, and maintains the interface between the host system and the
Software
Converts host prnctice management system claims data to required formats
for loading Into the Software if necessary
Establishes appropriate system access capabilities for project team and end
users
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Customer Role

Key Re5J1onslblll1les

•
Q.ualitv Assurance
Resources

Creates the test plan, claim scenario.Sa or test cases in the host system that

shall be used to conduct round-1rip testing between the host system and the
Software

•
•

Executes all daim scenarios or test cases
Validates that the integrated system conforms to requirements and ts re.adv

for productive use

Opium Team Role
Client Manager

Executive Sponsor/
Business Owner

•
•
•

Key Responsibilities
Manages the Customer relationship at the senior management levels
Is the initial escalation point for Customer and the Optum Project MaMger
Is the escalation point for Customer and the Optum Project Manager ii an
issue is not re.solved with Account Manager

•

Has signoff authority on Project chan2e requests

•
•

Project Manager

•

•
•
•
Product Consultant

functionality

•
•

Technical Consultant

Manages all aspects of the Projett Including schedule. scope, budget
Coordinates all activities of Optum resources to ensure completion of
deliverables
Manages change control when needed
Schedules and hosts ProJeCI status meetings
Acts as the primarv ooint of conteCI for Ootum for the Proiett
Detailed knowledge re&arding the Software editing capabilities and

•

•

Configures the Software application
Troubleshoots Software editing results from testin~ cvcles
Installs and configures the Software
Troubleshoots So~ware Issues throughout the Implementation lifecycle

6.
Assumptions. The following assumptions and constraints have been identified and agreed to by both Optum
and Customer. If any of these assumptions prove to be incorrect or no longer accurate, the parties will agree on
appropriate changes to this Schedule and resulting fees.
(a) Standard Software support provided by Optum does not include additional facilities or systems not
defined In the Schedule, interface programming. working on oth" Optum product offerings, or software
modifications to the Software. These services may be available as additional servi(e, offerings.

(bl Major upgrades to the host system will not be occurring concurrent with the implementation of the
Software.
(c) Training sessions are subject 10 a maximum of eight participants. Sessions that exceed eight
participants will reQuire an additional instructor onsite and additional billable costs.
(di Business processes may need to change 10 receive the full ROI potential. Customer assumes lull
responsibility for implementing any such changes.

(e) Customer has deliverables that are dependencie> for Optum to meet its timelines and deliverables.
Delays or Issues with these deliverables may have an impact on the Project cost.
(fl Optum Project manager will collaborate with Customer Project Manager on Project Plan maintenance,
issues log, and development and distribution of weekly meeting agenda and action items.
(g) Any delay past original mutually committed go-live date may also impact resource availability.
(h) Updates to Claims Manager Production and Test environments may require a downtime. Estimated
downtime to be communicated to Customer in advance.
Ii) Optum ProjeCI Team will be available to support the implementation during normal business hours,
Mond&y through Friday from 8:00 a.m. to 5:00 p.m. Mountain Time.
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7. fe.?s and Payment Terms.

ll

~ - Customer shall pay Optum $ S33,SOO for the Services as set forth herein. Customer understands that
delays caused In scheduling meetings, changes in the objectives or scope of the Services. and/or new
Information acquired during the course of the Services may impact Optum's ability to deliver the Services
within the fl!<! set forth above. If either Customer or Optum becomes aware of circumstances that are likely
to lead to a change in the fee for Services, the change order process described below will be promptly
initiated and the parties will negotiate a mutually acceptable change order modifying the description of the
Services and/or the fees.

1l

Silling. Optum shall invoice customer as set forth below. Customer agrees to pay Op tum within thirty (301
days of the date of c,ach Invoice. Should any invoice go ninety (90) days past due, all work associated with
the services would cease until payment is fully received.

•

S16, 7SO at completion of kickoff

•

$l6,7S0on the earlier of (a) completion of Go Uve or lb) twelve (12) weeks aher the
Effective Date

8. Timeframe. The kickoff date will be scheduled as mutually agreed upon by the parties. The tinielrame for the
Services is approximately twelve (121 weeks from the kickoff date (the "Timeframe•j. Cus1omer underslands that
delays caused in scheduling meetings, changes in the objectives or scope of the Services. and/or new information
acquired during the course of the Services may impact Optu m's ability to deliver the Services within the fee set forth
above.
9. Methods of Project Control.
Ptoject Plan. The Project Plan will be utilized to manage the completion of tasks and deliverables
9.1
on specified dates by assigned resources. Planning ~nd managing the Project will be carried out by the
Project managers. The Project Plan is managed using Microsoft•based project planning tools includlng
Project and Excel.
9.2
Change Requests. A Change Request is a document containing a call for an adjustment to the
sce>pe. schedule and/or budget of the Projecl. either Optum or Customer may initiate a change of scope
request in writing to the other party, which specifies the description of the proposed change. The impact
on costs, stafflng, workloads, and schedule will be evaluated and documented by Optum and provided to
Customer. The signatures of Customer and Optum on the change of scope request will confirm approval of
the ,equest. Optum will not commence work on the change request without approval in writing by
Customer.
10.
Term and Termination. This schedule is effective as of the Effective Date and shall continue until completion
of. and full payment fo,. the Services unless earlier terminated pursuant to this Schedule or pursuant to the
Agreement.
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PROJECT #39789
MASTER SERVICES AND LICENSE AGREEMENT
BETWEEN
OPTUMINSIGHT, INC.
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER

This Master Services and License Agreement (hereinafter referred to as "Agreement") is entered into by
and between Optumlnsight, Inc. ("Optumlnsight''), a Delaware corporation having its principal place of business at
13625 Technology Drive, Eden Prairie, Minnesota 55344, and the Mississippi Department of Information
Technology Services ("ITS") having its principal place of business at 3771 Eastwood Drive, Jackson, Mississippi
39211, as contracting agent for the University of Mississippi Medical Center, ("Customer" and/or "UMMC'') located
at 2500 North State Street, Jackson, Mississippi 39216. ITS and Customer are sometimes collectively referred to
herein as "Staten.
WHEREAS, Customer, pursuant to Request for Proposals ("RFP") Number 1150 and 1151 requested proposals for

the acquisition of a contractor to provide a claim scrubbing software application and a claims manager clearinghouse
setvice; and
WHEREAS, Optuminsight was the successful proposer in both RFPs to provide the software and services described

herein;
NOW THEREFORE, in consideration of the mutual understandings, promises and agreements set forth, the parties

hereto agree as follows:
Customer wishes to obtain certain data, software, and consulting products and services from Optumlnsight
This Agreement sets forth the terms under which Optumlnsight will provide the requested products and services.

I.

Software, Data Products and Services.

I.I
The following definitions shall apply to this Agreement, including all product schedules
referencing this Agreement (the "Schedules")

(a)
"Affiliate" shall mean a company, which controls, is controlled by or is under common control
with a party to this Agreement. For the purpose of this Section, "control" shall mean majority ownership.
(b)
"Agreement'' shall mean this Master Services and License Agreernen~ the Netwerkes
Clearinghouse Services Product Schedule attached as Exhibit A; the Claims Manager Facility Services &
Custom Data for Use With EPIC Systems Product Schedule attached as Exhibit B, and the Business
Associate Addendum ("BAA") attached as Exhibit C, and any future Schedules which are mutually agreed
upon by the parties.
(c)
"Customer Data" shall mean claims, eligibility, provider, and other health care related data that
Customer owns and that Customer or a Data Source delivers toOptumlnsight pursuant to this Agreement.
(d)
"Data Products" or "Data" shall mean all databases, data sets and other collections of information
that Customer licenses from OptumJnsight pursuant to this Agreement.
(e)
"Data Sources" shall mean Customer and its administrators, claims payors, vendors and other
sources of Customer Data to be delivered to Optumlnsight
(f)
"Documentation" shall mean all user manuals and other written specifications distributed to
Customer in connection with the Data Products or Software.
(g)
"Effective Date" shall mean the date this Agreement is signed by all parties.
(h)
"IDPAA" shall mean the Health Insurance Portability and Accountability Act of 1996 and its
corresponding regulations, as amended from time to time.
(i)
"PHI" shall mean Protected Health Information, as defined in 45 C.F.R. §160.103, as amended
from time to time, limited to PHI that Optumlnsight obtains from or on behalf of Customer.
Pagel of35
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G)
"Services" shall mean all consulting, training, Software hosting, analytical, data management,
support, maintenance, reporting and other services Customer obtains from Optumlnsight pursuant to this
Agreement.
(k)
"Software" shall mean all computer software programs Customer licenses from Optumlnsight
pursuant to this Agreement, whe1her installed at Customer's location or hosted at Optumlnsight or
elsewhere, all updates and revisions to such software that Optumlnsight provides to Customer, and all
Documentation provided with such computer software programs.
(I)
"Useable Data" shall mean complete, readable Customer Data in the format required for the
applicable Software, Data Products or Services product, conforming to the source data standard set forth in
a Schedule, and including appropriate documentation, which has been tested and inspected by
Optumlnsight, and determined to be Useable Data by Optuminsight
1.2
The Software and Services being initially procured by Customer are set forth in the Schedules
attached hereto as Exhibits A and B. When Customer agrees to purchase or license and Optumlnsight agrees to
provide additional Software, Data Products or Services to Customer under this Agreement, the parties shall sign
appropriate Schedules to this Agreement. Execution of this Agreement does not bind Customer to purchase or
license any particular quantity of Software, Data Products, or Services. Each Schedule shall define the Software,
Data Products and Services to be provided to Customer and the prices and terms applicable to them. To the extent
the terms of a Schedule conflict wilh the terms of this Agreement, the terms of the Schedule shall control.

1.3

The following applies to Customer's license of any Software orData Products:

(a)
As of the Effective Date of the applicable Schedule, Optumlnsight grants Customer a
nonexclusive, nontransferable term license to use the Software or Data Products for Customer's business
operations within the United States, pursuant to the terms of this Agreement. Customer may use the
Software or Data Products only as permitted in the applicable Schedule, and for no other purposes.
(b)
In the event that Customer wishes to use a third party as its agent to access the Software, the Data
Products or a database of Customer Data produced through use of any Software, Optumlnsight must
approve access by such third party and the third party must sign an appropriate nondisclosure agreement
with Customer or with Optumlnsight However, Optumlnsight's approval is not required for third party
contractors that will have only incidental contact with or use of such items. Customer, however, remains
responsible for protecting the confidentiality of the Software, Data Products, and Services it obtains from
Optumlnsight Except as permitted by this Agreement, Customer shall have no right to allow any person or
entity who is not a party to this Agreement or an Affiliate of Customer to access the Software or Data
Products directly or indirectly in any way.
(c)
Customer may make copies of the Software and the Data Products only for backup, archival,
disaster recovery, and disaster recovery testing purposes. On each such copy of the Software or Data
Products, Customer shall reproduce all notices or legends appearing on the original copy, including the
copyright notice. All copies of the Software and Data Products made or received by Customer can be used
only as permitted under this Agreement. At any time within ten (I 0) business days after Optuminsight's
written request, Customer shall inform Optumlnsight of the number and location of all copies of the
Software and Data Products Customer has made or received.
(d)
Customer shall not {i) copy, reproduce, modify, or excerpt any of the Software or Data Products
for any purpose other than as expressly permitted under this Agreement; (ii) distribute, rent, sublicense,
share, transfer or lease the Software or Data Products to any person or entity that is not a party to this
Agreement or an Affiliate of Customer, or use the Software or Data Products to provide service bureau or
similar services to third parties (unless expressly permitted on a Schedule); or (iii) attempt to reverse
engineer or otherwise obtain copies of the source code for the Software or the identity of individual patients
or members, Data Sources, persons, payers, or providers reflected in any Data Products.
(e)
Optuminsight shall furnish to Customer without charge only those updates to or new versions of
Software or Data Products that Optumlnsight furnishes without charge to all other licensees for the
Software or Data Products. If Optuminsight notifies Customer that an update supersedes the preceding
version, Customer shall have a reasonable time in which to move to the updated version, and thereafter,
Optumlnsight will have no further obligation to provide maintenance services for the superseded Software
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or Data Products versions. When Optumlnsight hosts Software or Data Products for Customer,
Optumlnsight will use the then-current version of the Software or Data Products on behalf of Customer.
1.4
Optumlnsight may use proprietary tools, computer programs, algorithms, databases, methods and
techniques, processes and other materials and ideas developed by itself or others to perform Services for Customer
("Optumlnsight Tools"). Customer acknowledges and agrees that the Optumlnsight Tools, including any
modifications, improvements, adaptations, or enhancements thereto or new versions thereo~ remain the sole property
of Optumlnsight
2.

Customer's Responsibilities.

2.1
Customer will provide and maintain all computer hardware, software, communications equipment,
and associated peripherals and support necessary to use the Software and the Data Products. Any failure to perform
by Optumlnsight shall not be considered a breach of this Agreement if such failure to perform is solely caused by
Customer's failure to provide the recommended computer hardware, software, communications equipment, and/or
associated peripherals and/or support. If a Schedule requires Customer to deliver Customer Data to Optumlnsight,
Customer shall provide Optumlnsight with all Useable Data required, in the format required for the applicable
Software, Data Products or Services. Customer's failure to provide Useable Data shall relieve Optumlnsight of all
obligations under this Agreement that are contingent upon receipt of Useable Data, until such time as Customer has
delivered Useable Data to Optumlnsight
2.2
Customer and the Data Sources shall be responsible for their data entry activities, and for the
accuracy of any Customer Data delivered to Optumlnsight Customer agrees that the Customer Data it provides to
Optumlnsight under this Agreement (if any) contains true and accurate data and information, to the best of
Customer's knowledge. Optumlnsight shall not be responsible for errors in Customer Data or data entry done by
Customer or the Data Sources, or for errors in services, programs, hardware, data files, or output Optumlnsight
provides to or maintains for Customer pursuant to this Agreement, if those Optumlnsight errors are solely caused by
errors in Customer's or the Data Sources' input data, or from Customer's failure to comply with this Agreement.
Customer is responsible for obtaining, prior to furnishing any data or information to Optumlnsight, any necessary
permissions, consents, or releases, including entering into business associate agreements as applicable, which are
required by applicable federal, state or local laws and/or regulations for the delivery of Customer Data to
Optumlnsight and for Optumlnsight to use and disclose such Customer Data as set forth under this Agreement or
required by law.
2.3
During and after the term of this Agreement, Optumlnsight may use, reproduce, transfer and
combine Customer Data and information derived from that data for preparing commercially available normative and
benchmark data and databases, and for internal and external research and analysis purposes. Consistent with Section
5 of this Agreement, Optumlnsight shall not use, distribute or disclose Customer Data in any manner that would
reveal the identity of patients or members (other than for explicit use of Customer Data by Customer under this
Agreement), except to the extent permitted by applicable law or this Agreement.
2.4
In the event that Customer uses or accesses any Optumlnsight information or communication
systems ("Optumlnsight Systems"), which includes the systems owned and/or operated by Optumlnsight and/or
Optumlnsight' s Affiliates, in the course of the parties performing under this Agreement, Customer agrees that it will
use such access only as authorized in this Agreement, and for no other purposes, and will comply with all security
controls, policies, standards, and guidelines applicable to Optumlnsight Systems which are disclosed to Customer as
part of a log-in procedure. Customer agrees it will not (i) knowingly introduce any virus or disabling code into the
Optumlnsight Systems; (ii) allow unauthorized third parties to have access to the Optumlnsight Systems; (iii) attempt
to access any portions of the Optumlnsight Systems that are not required for Customer's performance under this
Agreement; (iv) use the Optumlnsight Systems in any manner that may damage or impair the Optumlnsight Systems,
Optumlnsight, or its Affiliates, or (v) attempt to circumvent or bypass Optumlnsight's security procedures for the
Optumlnsight Systems.

3.

Prices and Payment.
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3. I
Customer shall pay Optumlnsight for the Software, Data Products and Services in the amounts set
forth in the attached Exhibit D. Customer shall pay Optumlnsight for any additional billable services, which
Customer requests and Optumlnsight performs and which are not specified in any Schedules, at Optumlnsighfs thencurrent time and materials rates. Such request will be agreed to in writing between the Optumlnsight and the
Customer. Customer will reimburse Optum!nsight for all reasonable travel and per diem expenses incurred in
performing under this Agreement and identified in the attached Schedules, with prior authorization from Customer.
Optumlnsight will provide copies of all receipts for travel and per diem expenses to Customer. All travel and per
diem expenses will be invoiced by Optumlnsight as they are incurred. Optumlnsight shall use hotel facilities that are
mutually agreeable to Optumlnsight and Customer. It is understood by the parties that all travel and travel expenses
must be pre-approved by Customer, shall not exceed the daily amount allowed by the Mississippi Department of
Finance and Administration, and are nonrefundable after being reimbursed Optumlnsight shall submit invoices with
the appropriate documentation to Customer monthly for any month in which Services are rendered. All invoices
will be stated in and all payments made in U.S. dollars. Optumlnsight agrees that Customer represents that it is
exempt from the payment of taxes and will not be invoiced for such taxes provided Customer provides Optumlnsight
with appropriate documentation of the exemption. All out of pocket expenses will be paid according to Customer
policy.
3.2
Customer agrees to pay all undisputed fees and expenses invoiced by Optumlnsight within fonyfive (45) days of Customer's receipt of each invoice. Undisputed payments not received by the due date shall bear
interest at a rate equal to the lesser of one and one-half percent (1 Y, %) per month, or the maximum rate allowed by
law. Upon prior reasonable written notice to Customer, Optumlnsight shall have the right, at its sole expense, to
inspect and audit Customer's records relating to this Agreement, to confirm the calculation of fees due under this
Agreement and Customer's compliance with this Agreement. Optumlnsight agrees to hold such records in
confidence. Such audits shall occur during Customer's usual business hours no more often than once per year, and
shall be conducted with the least interruption to Customer's normal business operations as feasible.

4.

Warranties and Limitation of Warranties.

4.1
Optumlnsight represents and warrants to Customer that Optumlnsight has the right to license the
Software and Data Products to Customer. All rights in patents, copyrights, trademarks and trade secrets
encompassed in the Software and Data Products will remain in Optumlnsight or its licensors, as applicable.
Customer does not obtain any rights in the Software or Data Products except the limited right to use the Software and
Data Products as provided herein and in the Schedules.
4.2
Optumlnsight warrants that the Software will perform substantially in accordance with the
applicable Documentation for the licensed release. If the Software fails to perform in accordance with the
Documentation within ninety (90) days after the initial delivery of the first licensed release of the Software to
Customer, Customer shall notify Optumlnsight in writing prior to the expiration of such ninety- (90) day period, and
Optumlnsight shall repair or replace the Software. If Optumlnsight is unable to repair or replace the Software after
receipt of such notification from Customer, upon Customer's request Optumlnsight will refund the license fees
Customer paid for such Software (if any), and the license to use such Software shall be deemed to be terminated.
Optumlnsight warrants that the Data Products, upon delivery to Customer, shall consist of an accurate copy of the
data sets or databases described in the Documentation for the Data Products. However, to the extent that the Data
Products contain information Optumlnsight has received from third parties, Optum!nsightwarrants only that the Data
Products contain an accurate copy of the information that was delivered to Optumlnsight. These warranties are void
if Customer modifies the Software or the Data Products, Customer uses the Software or Data Products in any manner
that is not allowed under this Agreement, or Customer allows unauthorized persons to use the Software or Data
Products.
4.3

Optumlnsightrepresents and warrants to Customer that:

(a)
The Software and the Data Products and any medium by which they are delivered to Customer do
not contain any virus or any other contaminant or disabling devices. For any breach of this warranty,
Optumlnsight at its expense shall, within five (5) business days after receipt of notification of the breach,
deliver Software and Data Products to Custotner that are free of any virus, and shall be responsible for
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repairing, at Optumlnsight's expense, any and all damage done by the virus to Customer's site. This Section
does not apply to disabling code used to terminate an evaluation or trial period for Software or Data
Products.
(b)
Each of Optumlnsigbt's employees, agents and subcontractors assigned to perform any Services
shall have the proper skill, training, and experience to perform the Services, the Services will be performed
in a competent and professional manner, and Optumlnsigbt's employees, agents and subcontractors will
observe any working rules of Customer, while on Customer's premises and to the extent conveyed by
Customer. Optumlnsigbt agrees to reperform any Services not in compliance with this warranty that are
brought to its attention in writing within thirty (30) days aft.- those Services are delivered to Customer.
(c)
For the duration of any maintenance or support services that Customer obtains from Optumlnsight
pursuant to a Schedule, the Software or Data Product that is being maintained or supported by
Optumlnsigbt shall perform substantially in accordance with its then-current Documentation.
(d)
Optumlnsight represents and warrants that the Software and Services provided by Optumlnsight
pursuant to this Agreement shall meet or exceed the minimum specifications set forth in RFP No. 1150 and
1151 and Optumlnsight's proposals, as accepted by Customer, in response thereto.
4.4
Except as expressly provided in this Agreement, OPTUMINSIGIIT AND ITS LICENSORS
MAKE NO OTHER EXPRESS WARRANTIES OR REPRESENTATIONS RELATING TO THE SOFTWARE,
THE DATA PRODUCTS, OR THE SERVICES.

5.

HIP AA Compliance.

5.1
This Section 5 applies only in the event that Optumlnsigbt is receiving Customer Data from or on
behalf of Customer, which constitutes PHI. The parties hereby agree to the Business Associate Addendum ("BAA"),
attached as Exhibit C to this Agreement. Unless otherwise specified in this Agreement, all capitalized terms used in
this Section 5 or the BAA and not otherwise defined have the meaning established for purposes of the Privacy Rule
and the Security Rule under HIPAA, as amended from time to time. Customer agrees that each time it provides PHI
to Optumlnsigh~ Customer or its Data Sources will retain a copy of such PHI, and Optumlnsight shall not have
possession of the only copy of such PHI, unless Optumlnsight has agreed in writing to hold the only copy.
5.2
The terms of this Section 5 and the BAA have been included based solely on the understanding by
the parties that they are required by HIPAA or other applicable laws. To the extent that any relevant provision of
HIPAA is materially amended or interpreted in a manner that changes the obligations of Customer or Optumlnsight
under this Agreement, the parties agree to negotiate in good faith appropriate amendment(s) to this Agreement to
give effect to such revised obligations. The terms of this Agreement will be construed in light of any interpretation
of and/or guidance on HIPAA issued by the Department of Health and Human Services or the Office of Civil rughts,
from time to time.
6.
Limitation of Remedies and Indemnification. This Section limits the parties' liability to each
other in actions between the parties brought under this Agreement. Unless jointly agreed otherwise in writing,
Optumlnsight's liability shall not exceed the total amount paid by Customer to Optumlnsight under this Agreement,
including any amounts paid pursuant to amendments and change orders. In no event will Optumlnsigbt be liable to
Customer for special, indirect, consequential or incidental damages including lost profits, lost savings or lost
revenues of any kind unless Optumlnsigbt was advised of the possibility of such loss or damage or unless such loss
or damage could have been reasonably foreseen. Excluded from this or any liability limitation are claims related to
breach of Sections 5 or 7 of this Agreement, fraud, bad faith, infringement issues, bodily injury, death, physical
damage to tangible personal property and real property, and the intentional and willful misconduct or gross negligent
acts of Optumlnsight The language contained herein tending to limit the liability of Optumlnsight will apply to
Customer to the extent it is permitted and not prohibited by the laws or constitution of Mississippi. Further, the
parties understand and agree that Opturnlnsight is precluded from relying on any contractual damages limitation
language within this Agreement whereOpturnlnsigbt acts fraudulently or in bad faith.

7.

Confidentiality.

Page 5 of35
Optumlnsight-UMMC-39789-1150& l l 5l-May2012-Master Services & License Agreement

Page 244 of 367

Exhibit 3
7.1
Each party acknowledges that in the course of performing under this Agreement, or in the course
of discussing or negotiating Schedules or future agreements between the parties, each party may learn confidential,
trade secret, or proprietary information concerning the other party or third parties to whom the other party has an
obligation of confidentiality ("Confidential Information"). Without limiting the foregoing, Optumlnsight' s
Confidential Information shall include, without limitation, financial information and employee information;
information regarding Optumlnsight products, marketing plans, business plans, customer names and lists, Software,
Data Products, Services and Documentation; reports generated by or for Optumlnsight; Optumlnsight's methods of
database creation; Optumlnsight' s translation, standardization, enhancement, and health data analysis techniques,
health data reporting and profiling methods and formats; software tools for report creation, distribution and retrieval;
and associated algorithms, developments, improvements, know-how, code (object and source), programs, software
architecture, technology and trade secrets. Without limiting the foregoing, Customer's Confidential Information
shall include information regarding Customer's business and information regarding Customer's patients, premiums
and claims data. Confidential Information shall not include Pffi, which is subject to Section 5 of this Agreement.
The confidential terms referenced in this Section 7. I are enforceable to the extent permitted by the Mississippi
Public Records Act.
7.2
Each party agrees that (a) it will use the other party's Confidential Information only as may be
necessary in the course of performing duties, receiving services or exercising rights under this Agreement; (b) it will
treat such information as confidential and proprietary; (c) it will not disclose such information orally or in writing to
any third party without the prior written consent of the other party; ( d) it will take all reasonable precautions to
protect the other party's Confidential Information; and (e) it will not othetwise appropriate such information to its
own use or to the use of any other person or entity. Without limiting the foregoing, each party agrees to take at least
such precautions to protect the other party's Confidential Information as it takes to protect its own Confidential
Information. Each party is solely responsible for all use of the other party's Confidential Information by anyone who
gains access to the Confidential Information under such party's authorization. Upon termination or expiration
(without renewal) of this Agreement, each party will return to the other party or certify as destroyed all tangible
items containing any of the other party's Confidential Information that are held by that party or its employees, agents
or contractors, other than archival copies. Each party agrees to notify the other party if it becomes aware of any
unauthorized use or disclosure of the other party's Confidential Information.
7.3
If either party believes it is required by law or by a subpoena or court order to disclose any of the
other party's Confidential Information, it shall, if legally permissible, promptly notify the other party and shall make
all reasonable efforts to allow the other party an opportunity to seek a protective order or other judicial relief prior to
any disclosure.
7.4
Nothing in this Agreement shall be construed to restrict disclosure or use of information that (a)
was in the possession of or rightfully known by the recipient, without an obligation to maintain its confidentiality,
prior to receipt from the other party; (b) is or becomes generally known to the public without violation of this
Agreement; (c) is obtained by the recipient in good faith from a third party having the right to disclose it without an
obligation of confidentiality; or (d) is independently developed by the receiving party without reference to the other
party's Confidential Information.
7.5
It is understood and agreed that in accordance with the Mississippi Accountability and
Transparency Act of 2008, §27-104-151, et seq., of the Mississippi Code of 1972, as Amended, the American
Accountability and Transparency Act of 2009 (P.L. I I 1-5), where applicable, and §31-7-13 of the Mississippi Code
of I 972, as amended, where applicable, a fully executed copy of this Agreement with all pricing removed from the
Agreement shall be posted to the State of Mississippi's accountability website at: https://merlin.state.ms.us

8.

Tenn and Termination; Dispute Resolution.

8.1
This Agreement commences as of the Effective Date. Unless earlier terminated as provided in this
Agreement, this Agreement continues until the later of (a) five years after the Effective Date or (b) the expiration of
all Schedules to this Agreement. Section 2.3 and all Sections of this Agreement (including the Schedules) relating to
confidentiality, mPAA compliance, ownership of intellectual property, indemnification, or limitations of liability
shall survive termination or expiration of this Agreement. Upon termination or expiration of this Agreement,
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Customer shall, within thirty (30) days, return all copies of all Software, Data Products, Documeotation and related
user materials to Optumlnsight With Optumlnsight' s consent (via e-mail), Customer may certify that it has ceased
using and has destroyed the Software, Data Products and Documentation, rather than return them.
8.2
This Agreerneot will become a binding obligation on the State only upon the issuance of a valid
purchase order by the Customer following contract execution and the issuance by ITS of the CP-1 Acquisition
Approval Document.
8.3
Failure by either party (the "Breaching Party") to comply with any material provision of this
Agreement shall entitle the other party (the "Non-breaching Party") to give notice of breach to the Breaching Party
specifying the nature of the breach and requiring the Breaching Party to cure such breach within thirty (3 0) calendar
days of its receipt of such notice. If the Breaching Party disagrees with the existence, extent, or nature of the breach,
the parties shall use reasonable, good faith efforts to resolve the dispute within thirty (30) days, and each party shall
proceed diligently with the performance of this Agreerneot pending the resolution of any dispute. If (i) such breach is
not cured within such thirty (30) day period after the receipt of such notice or (ii) the parties have not otherwise
resolved the breach during such thirty (30) day period, the Non-breaching Party may terminate the Schedule that was
breached or the Agreement (if the breach related to multiple Schedules), in whole or in part and without the
assessment of any peoalties, by delivering a second notice to the Breaching Party, specifying a termination date The
termination date may be immediate upon delivery of the second notice or up to ninety (90) days after the issuance of
the second notice.
8.4
Except as set out in Section 8.5 below, any dispute, claim, or controversy of any kind or nature
relating to this Agreement ("Dispute") arising betweeo the parties regarding this Agreement that is not cured or
otherwise resolved through the processes described in Section 8.3, the parties agree to meet and make a good faith
effort to resolve the Dispute. If the Dispute is not resolved within thirty (30) calendar days after the the parties first
meet to discuss it, and either party wishes to pursue the Dispute further, then the parties may refer the Dispute to
non-binding mediation under the Commercial Mediation Rules of the American Arbitration Association ("AAA")
then in effect. The parties may agree or not agree to mediation at their discretion. In no event may the mediation be
initiated more than one {I) year after the date one party first gave written notice of the Dispute to the other party. A
single mediator engaged in the practice of law, who is knowlegable as to the subject matter relevant to the Dispute,
shall conduct the mediation under the then current rules of the AAA. The mediation shall be held in Jackson,
Mississippi at a mutually agreeable site. If the parties are not able to resolve their differences through the mediation
process within ninety (90) days of referring the matter to the AAA, either party shall be free to pursue all legal and
equitable remedies otherwise available to it. Each party shall assume its own costs, and the compensation and
expeoses of the mediator and any administrative fees or costs associated with the mediation proceeding shall be
borne equally by each party. The parties shall proceed diligently with the performance of this Agreernmt pending the
resolution of any dispute.
8.5
Notwithstanding Sections 8.3 or 8.4 above (collectively, "the Dispute Resolution Processes"), in
the event that a party breaches this Agreement, the Non-breaching party may apply to a court of competent
jurisdiction to seek emergency injunctive relief during or prior to the invocation of the Dispute Resolution Processes.
8.6
Notwithstanding any provision contained in this Agreement to the contrary, a party to this
Agreement may terminate this Agreement in whole or in part without the assessment of any penalties, upon the
giving of thirty (30) calendar days priorwritten notice to the other party:

(a)
If the other party (i) applies for or consents to the appointment of a receiver, trustee, custodian, or
liquidator because of its inability to pay its debts as they mature, (ii) makes a general assignment for the
beoefit of creditors, (iii) becomes adjudicated as bankrupt or insolvent or becomes the subject of an order
for relief under Title 11 of the United States Code; (iv) files a voluntary petition in bankruptcy, or a petition
or an answer seeking reorganization, insolvency, readjustment of debt, dissolution or liquidation law or
statute, or an answer admitting the material allegations of a petition filed against it in any proceeding under
such law; or (v) suffers the filing against it of an involuntary petition seeking relief under Title 11 of the
United States Code, and any such action remains unremedied forninety (90) consecutive days; or
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(b)
If an order, judgment or decree is entered, without the application, approval or consent of the other
party, by any court of competent jurisdiction, approving a petition seeking reorganization or appointing a
receiver of such company or substantially all of the assets of such company, and such order, judgment or
decrees continues unstayed and in effect for any period ofsixty (60) consecutive days; or
(c)
If any Certificate of Authority, license or other registration permitting a party to operate is revoked
or suspended by order of the appropriate local, state or federal agency and such order continues unstayed
and in effect for a period of ninety (90) days provided such loss is not the result of the terminating party's
performance or failure to perform under this Agreanent.

8. 7
Customer may also terminate this Agreement in whole or in part without the assessment of any
penalties as follows: Immediately upon written notice to Optumlnsight in the event the funds anticipated for the
fulfillment of the Agreement are not forthcoming or are insufficient or there is a discontinuance or material alteration
of the program under which funds were available to Customer pursuant to Section 12. This Agreement and any of its
Schedules may be terminated, in whole or in part, upon the mutual written agreement of the parties. The provisions
of Sections 8.1 through 8.7 do not limit either party's right to pursue any other remedy available at law or in equity.

9.

CPT, CDT and ASA Terms.

9.1
Certain Optumlnsight Software and Data Products contain Current Procedural Terminology Codes
("CPT'') owned and copyrighted by the American Medical Association ("AMA") and licensed to Optumlnsight,
and/or Current Dental Terminology ("CDT") codes owned and copyrighted by the American Dental Association
("ADA"), and/or ASA content ("ASA Content'') owned and copyrighted by the American Society of
Anesthesiologists ("ASA"). The terms of this Section 9 apply only to Software and Data Products that contain CPT
and/or CDT and/or ASA Content Collectively, the CPT codes, CDT codes and ASA Content are referred to as the
"Licensed Codes". Customer acquires no proprietary interest in the Licensed Codes. Except for the limited rights
expressly granted to Customer in a Schedule, Customer acknowledges that all other rights in the Licensed Codes are
owned and retained by AMA, ADA and ASA, respectively. All notices or proprietary rights, including trademark
and copyright in the Licensed Codes must appear on all permitted back-up or archival copies made by Customer.
CROSSWALK®, Reverse CROSSWALK™ and Relative Value Guide™ are trademarks of ASA.
9.2
Customer shall ensure that any person or entity that Customer authorizes to obtain access to
Licensed Codes shall comply with the provisions of this Agreement. Customer shall not use Licensed Codes or
information contained therein in any public computer-based information system or public electronic bulletin board
(including the Internet and World Wide Web). Customer shall not create any derivative works based on Licensed
Codes. Customer may print or download "CPT® Assistant'' and/or "CPT® Changes" content or the Licensed Codes
from the Software or Data Products solely for Customer's own business operations, without any modification to the
content, and in such a way that the appropriate citation is included. Optumlnsight's ability to deliver updated
versions of CPT to Customer is dependent upon continuing contractual relations with the AMA.
9.3
The AMA provides CPT "AS IS", without any liability to the AMA, including, without limitation,
no liability for consequential or special damages or lost profits for sequence, accuracy or completeness of the CPT
data. The AMA does not warrant that CPT will meet Customer's requirements. The AMA disclaims any liability for
any consequences due to use, misuse or irterpretation of information contained or not contained in CPT.
9.4
Except as expressly stated herein, the Licensed Codes and documentation are provided 'AS IS',
without warranty of any kind, express or implied, including, but not limited to, warranties of performance. Customer
(and not the AMA, ADA or ASA) bears all risk relating to quality, accuracy and performance of Licensed Codes.
ASA's sole responsibility is to make available to Optumlnsightreplacement copies of the ASA Content if the ASA
Content is not intact. ASA disclaims any liability for any consequences due to use, misuse, or interpretation of
information contained or not contained in ASA Content.
9.5
Licensed Codes are commercial technical data and/or computer data bases and/or commercial
computer software and/or commercial computer software documentation, as applicable, which were developed
exclusively at private expense by the American Medical Association, 515 N. State Street, Chicago, IL 60610, the
ADA or the ASA. U.S. Government rights to use, modify, reproduce, release, perform, display, or disclose these
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technical data and/or computer data bases and/or computer software and/or computer software documentation are
subject to the limited rights restrictions of DFARS 252.227-70 l 5(b)(2) and/or subject to the restriction of DFARS
227.7202-l(a) and DFARS 227.7202-J(a), as applicable for U.S. Department of Defense procurements and the
limited rights of restrictions of FAR 52.227-14 and/or subject to the restricted rights provisions of FAR 52.227-14
and FAR 52.227-19, as applicable, and any applicable agency FAR Supplements, for non-Department of Defense
Federal procurements.
10.

General.

IO.I
Entire Agreement
This Agreemen~ applicable Schedules, and the BAA constitutes the
entire understanding between the parties and supersedes and replaces any and all prior negotiations, co=unications
and agreements, written or oral, between the parties relating thereto, including all terms of any "shrink-wrap", "clickwrap" or "browse-wrap" license of the Software. RFP No. 11501, RFP No. 1151, and Optumlnsight's proposals, as
accepted by the State, in response thereto are hereby incorporated into and made a part of this Agreement.
10.1.1 The contract made by and between the parties hereto shall consist of, and precedence is hereby established
by the order of the following:
A.
This Master Services & License Agreement signed by the parties hereto;
B.
The exhibits attached to this Master Services & License Agreement;
C.
RFP No. 1150 and RFP No. 1151 and written addenda, and
D.
Optumlnsight's proposals, as accepted by the Customer, in response to RFP No. 1150 and 1151.
10.1.2 The intent of the above listed documents is to include all items necessary for the proper execution and
completion of the Services by Optumlnsight The documents are complementary, and what is required by one shall
be binding as if required by all. A higher order document shall supersede a lower order document to the extent
necessary to resolve any conflict or inconsistency arising under the various provisions thereof; provided, however,
that in the event an issue is addressed in one of the above mentioned documents but is not addressed in another of
such documents, no conflict or inconsistency shall be deemed to occur by reason thereof. The documents listed
above are shown in descending order of priority, that is, the highest document begins with the first listed document
("A. This Agreement") and the lowest document is listed last ("D.Optumlnsight's Proposal").
10.2
Modifications: No amendment, change, or waiver of any provision of this Agreement will be
binding unless in writing and signed by botb parties.
10.3
Severability:
In the event one or more of the provisions of this Agreement are found to be
invalid, illegal or unenforceable by a court with jurisdiction, the remaining provisions shall continue in full force and
effect to the extent permitted by law, provided that the State's purpose for entering into this Agreement can be fully
achieved by the remaining portions of the Agreement that have not been severed
I 0.4
Subcontractors: Optum!nsight may use subcontractors to perform under this Agreement, but
Optumlnsight shall remain responsible for its obligations under this Agreement. Optumlnsight shall obtain prior
written approval for any subcontractor that is performing services solely for Customer.
10.5
Employee Status: Optumlnsight's relationship to Customer is that of an independent contractor.
Neither party shall be deemed to he or hold itself out as a partner, agent, employee or joint venture partner of the
other party.
10.6
Assignments:
Neither Customer, Customer's Affiliates, nor Optumlnsight may assign or
transfer this Agreement or any of the rights or licenses granted under it, without the prior, written consent of the
other party, which shall not be unreasonably withheld, conditioned or delayed. Any attempted assignment without
consent shall be void.
10.7
Notices: Any notices permitted or required under this Agreement shall be in writing and
personally delivered or sent by electronic means provided that the original of such notice is sent by certified United
States mail, postage prepaid, return receipt requested, or overnight courier service with signed receipt, addressed to
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the party as set forth herein, or at a different address as a party has notified the other party in writing. ITS' address
for notice is: Craig P. Orgeron, Ph.D., Executive Director, Mississippi Department of Information Technology
Services, 3771 Eastwood Drive, Jackson, Mississippi 3921 I. Customer's address for notice is: Mr. Randy Sites,
UMMC Chief Revenue Cycle Officer, University of Mississippi Medical Center, 504 Clinton Ctr. Drive, Suite 4300,
Clinton, Mississippi 39056, with a copy of all notices to Customer also being sent to University of Mississippi
Medical Center, Attention General Counsel, 2500 North State Street, Jackson, Mississippi 39216. Optumlnsight's
address for notice is: Optumlnsight, Inc., Attention: General Counsel, I 3625 Technology Drive, Eden Prairie,
Minnesota 55344. Notices shall be deemed given when actually received or when refused. The parties agree to
promptly notify each other in writing of any change or address.
10.8
Force Majeure: The obligations of the parties under this Agreement shall be suspended, to the
extent a party is hindered or prevented from complying therewith because of labor disturbances (including strikes or
lockouts), acts of war, acts of terrorism, vandalism or other aggression, acts of God, fires, storms, accidents,
governmental regulations, failure of Internet access or service, or any other cause whatsoever beyond a party's
control. In addition, Optumlnsight's failure to perform under this Agreement sball be excused, and shall not be
cause for termination, if such failure to perform is due to Customer undertaking actions or failing to undertake
actions so that Optumlnsight is or would be prohibited from the due performance of any material covenant, condition
or agreement contained in this Agreement.
10.9
Each party agrees that in performing under this Agreement it shall (a) conduct business in
conformance with sound ethical standards of integrity and honesty and in compliance with all applicable laws; (b)
conduct business in such a way as to not give the appearance of impropriety, even when the behavior or activity is in
compliance with the law; and (c) not achieve business results by illegal act or unethical conduct.
10. IO In regards to conflicting terms between this Master Services & License Agreement and any
Schedule, the terms of the Master Services & License Agreement shall govern.
IO.II
E-Verify: Optumlnsight represents and warrants that it will ensure its compliance with the
Mississippi Employment Protection Act, Section 71-11-1, et seq of the Mississippi Code Annotated (Supp 2008),
and will register and participate in the status verification system for all newly hired employees. The term
"employee" as used herein means any person that is hired to perform work within the State of Mississippi. As used
herein, "status verification system" means the Illegal Immigration Reform and Immigration Responsibility Act of
1996 that is operated by the United States Department of Homeland Security, also known as the E-Verify Program,
or any other successor electronic verification system replacing the E-Verify Program. Optumlnsight agrees to
maintain records of such compliance and, upon request of the State and approval of the Social Security
Administration or Department of Homeland Security where required, to provide a copy of each such verification to
the State. Optumlnsight further represents and warrants that any person assigned to perform Services hereunder
meets the employment eligibility requirements of all immigration laws of the State of Mississippi. Optumlnsight
understands and agrees that any breach of these warranties may subject Optumlnsight to the following: (a)
termination of this Agreement and ineligibility for any state or public contract in Mississippi for up to three (3) years,
with notice of such cancellation/termination being made public, or (b) the loss of any license, permit, certification or
other document granted to Optumlnsight by an agency, department or governmental entity for the right to do
business in Mississippi for up to one (I) year, or (c) both. In the event of such termination /cancellation,
Optumlnsight would also be liable for any additional costs incurred by the State due to contract cancellation or loss
of license or permit.
U.S. Government Rights. The Software and Data Products include commercial technical data
I I.
and/or computer licensed databases and/or commercial computer software and/or commercial computer software
documentation, as applicable, which were developed exclusively at private expense by Optumlnsight and/or its
licensors. U.S. Government rights to use, modify, reproduce, release, perform, display, or disclose these technical
data and/or computer licensed databases and/or commercial computer software and/or commercial computer
software documentation are subject to the limited rights restrictions ofDFARS 252.227-7015(b)(2) and/or subject to
the restrictions ofDFARS 227.7202-l(a) and DFARS 227.7202-3(a), as applicable for U.S. Department of Defense
procurements and the limited rights restrictions of FAR 52.227-14 and/or subject to the restricted rights provisions of
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FAR 52.227-14 and FAR 52.227-19, as applicable, and any applicable agency FAR Supplements, for nonDepartment of Defense Federal procurements.
It is expressly understood and agreed that the obligation of Customer to
12.
Availability of Funds:
proceed under this Agreement beyond year one is conditioned upon the appropriation of funds by the Mississippi
State Legislature and the receipt of state and/or federal funds for the performances required under this Agreement. If
the funds anticipated for the fulfillment of this Agreement for succeeding years are not forthcoming, or are
insufficient, either through the failure of the federal government to provide funds or of the State of Mississippi to
appropriate funds, or if there is a discontinuance or material alteration of the program under which funds were
available to Customer for the payments or performance due under this Agreement, Customer shall have the right,
upon sixty (60) days notice to Optumlnsight, to terminate this Agreement, without damage, penalty, cost or expense
to Customer of any kind whatsoever. Such termination shall be effective as of the end of the then-current fiscal year
if Customer has funds for this Agreement for the remainder of the fiscal year; in all other circumstances, the
termination shall be effective as of the end of the sixty day notice period.Customer shall have the sole right to
determine whether funds are available for the payments or performances due under this Agreement. It is understood
that this Agreement will be funded as priority.
13.
Governing Law: This Agreement shall be construed and governed in accordance with the laws of
the State of Mississippi, and venue for the resolution of any dispute shall be Jackson, Hinds County, Mississippi.The
parties expressly agree that under no circumstances shall either party be obligated to pay an attorney's fee,
prejudgment interest, or the cost of legal action to the other party unless so ordered by the Court. Further, nothing in
this Agreement shall affect any statutory rights Customer may have that cannot be waived or limited by contract.
14.
Waiver: Failure of either party hereto to insist upon strict compliance with any of the terms,
covenants, and conditions hereof shall not be deemed a waiver or relinquishment of any similar right or power
hereunder at any subsequent time or of any other provision hereof, nor shall it be construed to be a modification of
the terms of this Agreement. A waiver by the State, to be effective, must be in writing, must set out the specifics of
what is being waived, and must be signed by an authorized representative of the State.
15.
Captions:
The captions or headings in this Agreement are for convenience only and in no
way define, limit, or describe the scope or intent of any provision or Section in this Agreement.
16.
Third Party Action Notification:
Optumlnsight shall notify Customer in writing within five (5)
business days of Optumlnsight filing bankruptcy, reorganization, liquidation or receivership proceedings or within
five (5) business days of its receipt of notification of any action or suit being filed or any claim being made against
Optumlnsight or Customer by any entity that may result in litigation related in any way to this Agreement and/or
which may affect Optumlnsight's performance under this Agreement. Failure of Optumlnsight to provide such
written notice to Customer shall be considered a material breach of this Agreement and the Customer may, at its sole
discretion, pursue its rights as set forth in the Termination Section herein and any other rights and remedies it may
have at law or in equity.
17.
Authority to Contract:
Optumlnsight warrants that it is a validly organized business with valid
authority to enter into this Agreement, that entry into and performance under this Agreement is not restricted or
prohibited by any loan, security, financing, contractual, or other agreement of any kind, and notwithstanding any
other provision of this Agreement to the contrary, that there are no existing legal proceedings, or prospective legal
proceedings, either voluntary or otherwise, which may adversely affect its ability to perform its obligations under tlis
Agreement.
18.
Record Retention & Access to Records:
Optumlnsight shall establish and maintain financial
records, supporting documents, statistical records and such other records as may be necessary to reflect its
performance of the provisions of this Agreement. The Customer, ITS, any state or federal agency authorized to audit
Customer, and/or any of their duly authorized representatives, shall have unimpeded, prompt access to this
Agreement and to any of Optumlnsight's proposals, books, documents, papers and/or records that are pertinent to
this Agreement to make audits, copies, examinations, excerpts and transcriptions at the State's or Optumlnsight' s
office as applicable where such records are kept during normal business hours. All records relatingto this Agreement
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shall be retained by Optumlnsight for three (3) years from the date of receipt of final payment under this Agreement.
However, if any litigation or other legal action, by or for the state or federal government has begun that is not
completed at the end of the three (3) year period, or ifan audit finding, litigation or other legal action has not been
resolved at the end of the three (3) year period, the records shall be retained until resolution.
19.
Compliance With Laws: Customer is an equal opportunity employer. Customer does business
with organizations that are in compliance with Title VII of the 1964 Civil Rights Act, as amended. During the
performance of this Agreement with Customer, Optumlnsight agrees to be bound by provisions of Civil Rights Act
of 1964 as amended and the Rehabilitation Act of 1973 as amended and the Veterans Readjustment Act of 1972 as
amended. Further, as part of Customer's overall Compliance Program, Optumlnsight shall establish procedures and
insure adherence for its employees to all applicable state and federal statutes including but not limited to, the Stark I,
42 USC §411, and Stark II, 42 USC §1395, bans on self referrals, the False Claims Act, 31 USC §3729, antikickback statutes, 42 USC §415, HIPAA, the Medicare carrier manual, Medicare and Medicaid statutes and
regulations, and the Balanced Budget Act.
20.
Sovereign Immunity:
By entering into this Agreement with Optumlnsight; the State of
Mississippi does in no way waive its sovereign immunities or defeu;es as provided by law.
21.
Effect of Signature:
Each person' signing this Agreement represents that he or she has read
the Agreement in its entirety, understands its terms, is duly authorized to execute this Agreement on behalf of the
parties and agrees to be bound by the terms contained herein. Accordingly, this Agreement shall not be construed or
interpreted in favor of or against the State orOptumlnsighton the basis of draftsmanship or preparation hereof.
22.
Debarment & Suspension Certificatiorr
Optumlnsight certifies that neither it nor its
principals: (a) are presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from covered transactions by any federal department or agency; (b) have, within a three (3) year period
preceding this Agreement, been convicted of or had a civil judgment rendered against them for commission of fraud
or a criminal offense in connection with obtaining, attempting to obtain, or performing a public (federal, state, or
local) transaction or contract under a public transaction; violation of federal or state anti-trust statutes or commission
of embezzlement, theft, forgery, bribery, falsification or destruction of records, making false statements, or receiving
stolen property; (c) are presently indicted of or otherwise criminally or civilly charged by a governmental entity with
the commission of fraud or a criminal offense in connection with obtaining, attempting to obtain, or performing a
public (federal, state, or local) transaction or contract under a public transaction; violation of federal or state antitrust statutes or commission of embezzlement, theft, forgery, bribery, falsification or destruction of records, making
false statements, or receiving stolen property; and (d) have, within a three (3) year period preceding this Agreement,
had one or more public transactions (federal, state, or local) terminated for cause or default.
23.
Compliance with Entemrise Security Policy: The parties understand and agree that all Services
provided by Optumlnsight under this Agreement must be and remain in compliance with the State of Mississippi's
Enterprise Security Policy reviewed and agreed upon by Optumlnsight The parties understand and agree that the
State's Enterprise Security Policy is based on industry-standard best practices, policy, and guidelines at the time of
contract execution. The parties understand and agree that Customer is responsible for maintaining compliance with
the State of Mississippi's Enterprise Security Policy. The State reserves the right to introduce a new policy during the
term of this Agreement and require Optumlnsight to comply with same. If Optumlnsight is unable or unwilling to
comply with the new policy, the parties agree to enter into discussions in an attempt to reach an amicable resolution.
In the event a mutual agreement is not reached, both Optumlnsight and Customer shall be released from their
obligations under this Agreement.
24.
Statutory Authority:
By virtue of Section 25-53-21 of the Mississippi Code Annotated, as
amended, the executive director of ITS is the purchasing and contracting agent for the State of Mississippi in the
negotiation and execution of all contracts for the acquisition of information technology equipment, software and
services. The parties understand and agree that ITS as contracting agent is not responsible or liable for the
performance or non-performance of any of Customer's or Optumlnsight's contractual obligations, financial or
otherwise, contained within this Agreement.
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25.
Change Order Rate and Procedure:
25.1
It is understood that the State may, at any time by a written order, make changes in the scope of the project.
No changes in scope are to be conducted or performed by Optumlnsight except by mutual agreement of the parties.
25.2
Optumlnsight shall have no obligation to proceed with any change that has a price or schedule effect until
the parties have mutually agreed in writing thereto. Neither the State nor Optumlnsight shall be obligated to execute
such a change order; and if no such change order is executed, Optumlnsight shall not be obliged or authorized to
perform services beyond the scope of this Agreement and the contract documents. All executed change orders shall
be incorporated into previously defmed deliv..-ables.
25.3
With respect to any change orders issued in accordance with this Article, Optumlnsight shall be
compensated for work performed under a change order according to the hourly change order rate specified in its
proposal or as otherwise mutually agreed upon by the parties. If there is a service that is not defined in the change
order rate, Optumlnsight and the State will negotiate the rate. Optumlnsight agrees that this change order rate shall
be a "fully loaded" rate, that is, it includes the cost of all materials, travel expenses, per diem, and all other expenses
and incidentals incurred by Oprumlnsight in the performance of the change order. Optumlnsight shall invoice the
Customer upon acceptance by the Customer of all work documented in the change order, and the Customer shall pay
invoice amounts on the terms set forth in this Agreement.
25 .4
Upon agreement of the parties to enter into a change order, the parties will execute such a change order
setting forth in reasonable detail the work to be performed thereunder, the revisions necessary to the specifications or
performance schedules of any affected project work plan, and the estimated number of professional services hours
that will be necessary to implement the work contemplated therein. The price of the work to be performed under any
change order will be determined based upon the change order rate; however, the change order will be issued for a
total fixed dollar amount and may not be exceeded regardless of the number of hours actually expended by
Optumlnsight to complete the work required by that change order. The project work plan will be revised as

necessary.
25.5
Optumlnsight will include in the progress reports delivered under this Agreement, the status of work
performed under all then current change orders.
25.6
In the event Optumlnsight and the State enter into a change order which increases or decreases the time
required for the performance of any part of the work under this Agreement, Optumlnsight shall submit to the
Customer a revised version of the project work plan, clearly indicating all changes, at least five (5) working days
prior to implementing any such changes.
25. 7
The Customer shall promptly review all revised project work plans submitted under this Agreement, and
shall notify Optumlnsight of its approval or disapproval, in whole or in part, of the proposed revisions, stating with
particularity all grounds for any disapproval, within ten (I 0) working days of receiving the revisions from
Optumlnsight If the Customer fails to respond in such time period or any extension thereof, the Customer shall be
deemed to have approved the revised project work plan.
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For the faithful performance of the terms of this Agreement, the parties have caused this Agreement to be executed
by their undersigned representatives.

State of Mississippi, Department of
Information Technology Services, on
behalf of University of Mississippi
:;,dica~~=
AuthorizedSiature
Printed Name: Craig P. Orgeron, Ph.D.

Optumlnsight, Inc.

~----2<..-'· .. - ; 1 ~ - ~

~

Authorized Signatu~

Printed Name:

--72

1 ""'"

='

Title: Executive Director
Date: _ _ _s-1/_;,_~-1-/.c...1_::1_ _ __
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EXHIBITA
NETWERKES CLEARINGHOUSE SERVICES
PRODUCT SCHEDULE

Optumlnsightand Customer have entered into this Product Schedule as of the Effective Date. This Schedule
is incorporated into and made a part of the attached Agreement between Optumlnsight and Customer ("End User'').
Toe obligations under this Schedule may be performed by Optumlnsight's wholly owned subsidiary Netwerkes, LLC
and any references to "Optumlnsight'' in this Schedule shall include Netwerkes, LLC. Toe parties agree as follows.
Capitalized Terms:
Capitalized terms used in this Schedule and not otherwise defined herein shall have the
meanings set forth in the attached Agreement, which definitions are incorporated herein by reference.
I.
Electronic Claim Submission Systems. Optumlnsight will provide to Customer the services of an electronic
system (the "System") that enables health care professionals to submit insurance transactions electronically (the
"Services which are included in the definition of"Servicesn in the Agreement).
1

',

A.
Services. Toe Services enable the exchange of the following healthcare transactions (the
"Transactions"): HIPAA transaction code sets for electronic claims (837p, 837i and 837d); eligibility (270
and 271); electronic claim tracking and status (276 and 277); electronic remittance advice (835); referrals
and authorizations (278);, and all appropriate 997 acknowledgements. The Services will capture and
forward health care claims electronically to insurance payers by use of telephone lines or the Irternet.
B.
Specifications for the Services. Optumlnsight will submit the claims within three (3) business days
and in a format acceptable to the insurance payer. Optumlnsight shall not be responsible for the accuracy of
data received from Customer or any data forwarded to the insurance payer. It is not the responsibility of
Optumlnsight to check the accuracy of any claims submitted or to settle any disputes concerning claims
submitted.
C.
Telephone Support. Optumlnsight will provide general support during normal business hours from
7:00 AM to 4:00 PM Central Time, Monday through Friday. Optumlnsight's response time to Customer
calls will vary, depending on the nature of the call. Notwithstanding the preceding, Optumlnsight will use
its best efforts to respond to Customer within four (4) hours during normal business hours when the support
issue pertains to Customer's inability to submit claims.
IT.

Customer Responsibilities.
A.
Use of Services. Customer will use the Services only for legitimate, legal Transactions, and only
as permitted in this Schedule and in the Documentation Optumlnsight delivers to Customer. Customer shall
use the Services for Customer's use only, to transmit and receive information on behalf of Customer only.
Customer is not authorized to sublicense, loan, or otherwise distribute the System to anyone without the
prior written consent ofOptumlnsight
B.
Customer's Role. Customer will obtain and maintain its own connection to the Internet and the
capabilities of an Internet browser. Customer agrees to execute the applicable Optumlnsight enrollment
forms on the Netwerkes web site or provided during the implementation process. Customer shall not make
any representations or warranties to any other person or entity with respect to Optumlnsight' Services,
which are inconsistent with the representations or warranties provided byOptumlnsight hereunder.
C.
Accuracy. Customer shall have the sole obligation for the accuracy of the claims and any other
information submitted to Optum!nsight Customer solely will be responsible for the consequences of the
submission of such claims to the insurance payer.

Ill.

Fees and Payment. Customer shall pay Optumlnsightthe amounts set forth in Exhibit D.

IV.

Term and Termination.

Page 15 of35
Optumlnsight-UMMC-39789-1 I 5O& I I 5I-May2012-Master Services & License Agreement

Page 254 of 367

Exhibit 3

A.
Term. This Schedule is effective as of the Effective Date, and continues for five (5) years from the
Effective Date, unless earlier terminated pursuant to this Schedule or pursuant to the Agreement.
B.
Early Termination. Customer may terminate this Schedule without penalty upon thirty (30) days
prior written notice in the event Optumlnsight cannot accept the industry standards required claim format
and coding format as deemed by CMS for the Software and Data Products, by the time they become
required for reimbursement.
C.
Return of Data Upon Termination. Upon expiration or earlier termination of this Schedule,
Optumlnsight agrees that Customer may elect to have Optumlnsight migrate any collected data in their
possession relating to this Schedule to a Customer computer at no cost to Customer, or for Optumlnsight to
provide the data to Customer in another form which is acceptable to Customer at no cost to Customer.
V.
Modifications to Agreement The parties agree that for the purpose of this Schedule only, Section 23 of the
attached Master Services and License Agreement shall not apply.
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EXHIBITB
CLAIMSMANAGER FACILITY SERVICES AND
CUSTOM DATA FOR USE WITH EPIC SYSTEMS
PRODUCT SCHEDULE

Optumlnsightand Customer have entered into this Product Schedule as of the Effective Date. This Schedule
is incorporated into and made a part of the attached Agreement between Optumlnsight and Customer ("End User").
The obligations under this Schedule may be performed by Optumlnsight's wholly owned subsidiaries Netwerkes,
Inc. or Electronic Network Systems, Inc. (ENS) and any references to "Optuminsight'' in this Schedule shall include
Netwerkes, Inc. and Electronic Network Systems, Inc. The parties agree as follows.
Capitalized Terms:
Capitalized terms used in this Schedule and not otherwise defined herein shall have the
meanings set forth in the attached Agreement, which definitions are incorporated herein by reference.

I.

ClaimsManager Facility Services.
A.
Definition of Services. Optumlnsight shall provide the following services to Customer (which are
included in the definition of "Services" in the Agreement):

li:1 ClaimsManager Facility Module, as defmed on Exhibit B-1. The ClaimsManager Facility
software as a Service ("Saas Services") facilitates analysis of claim coding and editing by
identifying relationships among different facility medical coding systems and providing
multiple edits to evaluate facility medical claims for appropriate coding relationships. The
Saas Services include access to CPT codes, ICD-9 codes, the HSS KnowledgeBase, the
National Correct Coding Initiative ("NCC!"), the OCE (Outpatient Code Editor), NCD/LCD
Part A (National/Local Coverage Decision) and the MCE (Medicare Code Editor) (all of
which shall be deemed to be "Data" under the Agreement). The Saas Services subscription
includes a sublicense to use the CPT™ codes and the NCC! Data embedded in the SaaS
Services, but only to the extent they are used with the Saas Services.

li:1 Local Coverage Decision ("LCD") Data License. A license to use the LCD table(s) specified
below (which shall be deemed to be "Data" under the Agreement) is included in the Saas
Services. The LCD Data tables include selected published Medicare policies specific to a
Medicare contractor and will be provided to Customer electronically as and when updates are
made to relevant local policy.

LCD MEDICARE PART A TABLE
Number of Carriers: one (I)
List the required Carriers: Pinnacle Business Solutions, Inc. for the
State of Mississippi

Customer acknowledges that the LCD table(s) is/are a tool that Customer may use solely in
conjunction with the Saas Services for purposes of editing claims based on local policy.
Customer will use the LCD table(s) only in connection with the processing of Customer's own
data for Customer's own customary business purposes and operations. Customer shall not use
the LCD table(s) for the purpose of processing the data of or performing any services for any
third party. Customer may not modify the LCD table(s) or create any derivative works based
on the LCD table(s). Customer may not use the LCD table(s) to perform medical diagnostic
functions, set treatment procedures or substitute for the medical judgment of a physician or
qualified health care provider. Customer may not use the LCD table(s) as a substitute for
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Customer's own judgment in setting and determining Customer's fee schedules and
reimbursement levels.

0

Epic Custom Data License. A license to Customer the databases marked below (all of which
are deemed to be "Data" under the Agreement). Customer represents and warrants that
Customer has a license to use CPT codes in connection with the Epic Systems applications.
OPTUMINSIGHT CUSTOM LCD FILE(S} FOR USE
WITH EPIC SYSTEMS CORPORATION'S
APPLICATION SYSTEMS

Name of Carrier(s) and/ or Fiscal Intermediaries (Fis):
• Pinnacle Business Solutions for the State of
Mississippi

Circle Type

FI (Part A)

OPTUMINSIGHT CUSTOM CORRECT CODING
INITIATIVE FILES (FOR PHYSICAN AND
OUTPATIENT CODE EDITOR} (CCI/OCE}

B.
Use of ClaimsManager Services. Customer may use the Services only in connection with
processing Customer's own data for Customer's own customary business purposes and operations.
Customer shall not use the SaaS Services for the purpose of processing the data of or performing any
services for any third party. The Saas Services may not be used to perform medical diagnostic functions, set
treatment procedures, or substitute for the medical judgment of a physician or qualified health care
provider.
C.
Use of Epic Custom Data License. Customer's right to use the Data is limited to the uses stated in
this Schedule. Customer may use the Data only in conjunction with Epic Systems Corporation's software
application systems for edit checking and ABN processing with Medicare and commercial payers (the "Epic
Systems"). Customer may grant access to the Data to others only to the same extent that the Customer has
the right to grant access to the Epic Systems software, with which Customer is using the Data, under the
Customer's license agreement with Epic Systems Corporation.
D.
Epic Custom Data Limitations on Use. Customer may not modify the Data or create any derivative
works based on the Data. Customer may not use the Data to perform medical diagnostic functions, set
treatment procedures or substitute for the medical judgment of a physician or qualified health care provider.
Customer may not use the Data as a substitute for Customer's own judgment in making any treatment,
reimbursement, payment, diagnostic or other decisions. Customer shall not disclose any of the Data outside
Customer's entity, except as expressly permitted under this Schedule.
E.
ClaimsManager Informational Tools. The Services are provided to Customer for informational
purposes only. Customer acknowledges that the Services are tools that Customer may use in various ways
in its business. Customer's interpretation of the Saas Services and Customer's use of the Services to make
business decisions, are solely and exclusively at the discretion of Customer. Customer shall not represent
the Services in any way other than as expressed in this Schedule.
F.
Epic Data Informational Tool. The Data is provided to Customer for informational purposes only.
Customer acknowledges that the Data is a tool that Customer may use in various ways in its business.
Optuminsight disclaims any endorsement, approval or recommendation of particular uses of the Data either
in general or with respect to Customer's operations. Any reliance upon, interpretation of and/or use of the
Data by Customer is solely and exclusively at the discretion of Customer. Customer shall not represent the
Data in any way other than as expressed in this Schedule.
II.

Fees and Payment. Customer shall pay Optumlnsight the amounts set forth in Exhibit D.
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III.

Epic Custom Data Delivery and Support
A.
Delivery and Updates. Upon execution of the Agreemen~ Optumlnsightshall deliver the Data and
associated documentation to Customer electronically. After the initial delivery of the Data, the Data will be
updated on a monthly basis (except for the Custom CCI/OCE Data, which is updated quarterly).
B.
Telephone Support - Technical. Customer is entitled to Optumlnsight's standard technical
telephone support for the Data, at no additional charge, during Optumlnsight's normal business/support
hours. Technical telephone support consists primarily of answers to questions regarding installation, setup,
Data structure, design, and update. This service may not be used for training purposes. Customer may
obtain training from Opturnlnsight at Optumlnsight's then-current charges.

IV.
Change Order Process. Each party acknowledges that changes in the scope of any Professional Services
under this Schedule may occur, and that the price and/or milestone dates may be impacted. All requests to change
project scope will use the following procedure. Either Optumlnsight or Customer may initiate a change of scope
request in writing, specifying the description of the proposed change. The impact on costs, staffing, workloads, and
schedule will be documented by Optumlnsight on the change of scope request form. The "Date Reply Due" on the
change of scope request form will contain the date Customer must respond to avoid uncontrolled impacts on the
project plan. If the change of scope is approved by both parties, Optumlnsight will revise the project plan and
budget as needed and schedule the work to commence according to the revised project plan. The Customer's
signature on the change of scope request form will confirm formal approval of the request. Optumlnsight will not
commence work on the change request without approval.

V.

Term and Termination.
A.
Term. This Schedule is effective as of the Effective Date, and continues for five (5) years from the
Effective Date, unless earlier terminated pursuant to this Schedule or pursuant to the Agreement.
B.
Early Termination. Customer may terminate this Schedule without penalty upon thirty (30) days
prior written notice in the event Optumlnsight cannot accept the industry standards required claim format
and coding format as deemed by CMS for the Software and Data Products, by the time they become
required for reimbursement.
C.
Return of Data Upon Termination. Upon expiration or earlier termination of this Schedule,
Optumlnsight agrees that Customer may elect to have Optumlnsight migrate any collected data in their
possession relating to this Schedule to a Customer computer at no cost to Customer, or for Optumlnsight to
provide the data to Customer in another form which is acceptable to Customer at no cost to Customer.

VI.
Modifications to Agreement The parties agree that for the purpose of this Schedule only, Section 2.3 of the
Master Services and License Agreement shall not apply.
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EXHIBITB-1
CLAIMSMANAGER Saas TERMS
I.

Access.
I. I Secure Access. Optumlnsight will establish access for Customer, via an agreed upon secure
method, to the SaaS Services, including Customer's claim and patient updates, provider updates,
and payment posting file updates (in the standard format provided by Optumlnsight). For
information that Customer submits through the SaaS Services prior to 6:00 p.m. Central Time on a
business day, Optumlnsight agrees to process the files and make them available via HTTPS prior
to 6:00 a.m. Central Time the following business day. Customer shall implement and
use appropriate administrative, physical and technical safeguards to prevent inappropriate use or
disclosure of Pm in the course of using the SaaS Services.

1.2 Availability. Optumlnsight will use its best efforts to provide access to the Saas Services
twenty-four (24) hours a day, seven (7) days a week, excluding scheduled maintenance periods,
and will continuously and proactively monitor the Saas Services and its related environment. The
Saas Services will be available ninety-seven and one-half percent (97.5%) of the total available
time, as measured monthly,during any given month,excluding the scheduled maintenance periods.
2.
Implementation and Training Services. Optumlnsight shall provide Customer implementation and
training services defined in the Implementation Scope of Services (the "!SOS") and attached to this
Schedule as Exhibit B-2. The !SOS will identify roles and responsibilities, project scope, deliverables,
schedule, and assumptions, for the Services.
Material changes, as determined by Optumlnsight or
Customer, in project scope, schedule or timeline, will require a Change Request Form and may result in a
new or revised !SOS and associated fees
3.
Support Services. Implementation Professional Services will be finished and support services will
begin upon the earlier of completion of the tasks in the !SOS or Customer's first production use of the Saas
Services.
3.1 Customer Support Services. Optumlnsightshall provide to Customer:
a. Help Desk. General support is provided during Optumlnsight's normal business hours
from 8:00 AM to 6:00 PM Central Time, Monday through Friday. Optumlnsight's Customer
Service Department will provide to Customer emergency access to Optumlnsight's technical
personnel twenty-four (24) hours a day, seven (7) days a week. Optumlnsight's response time
to Customer calls will vary, depending on the nature of the call. Notwithstanding the
preceding, Optumlnsight will use its best efforts to respond to Customer within four (4) hours
during normal business hours when the support issue pertains to Customer's inability to
submit claims.
b. Product Incidents. Customer may report incidents it is experiencing with the Saas
Services during normal business hours and, for any matter that Customer feels is an
emergency situation, twenty-four (24) hours a day, seven (7) days a week. A product incident
will be given a severity level ("Severity Level") by Optumlnsight at the time an incident is
reported. The parties must mutually agree on whether a product incident is classified as a
Severity Level I, II, or Ill error. The Optumlnsight staff will make every effort to meet the
following turn around time on product incidents:
i. Severity Level I - Prevents Customer from utilizing the SaaS Services in any
significant way, and there is no work around solution. It is Optumlnsight's goal to
resolve such an incident or reduce it to Severity Level II within 24 hours from the time it
was reported.
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ii. Severity Level II - Prevents Customer from using the SaaS Services appropriately
although a temporary work around solution has been found, or any incident that
significantly increases the level of effort required to use the Saas Services. It is
Optumlnsight's goal to resolve such an incident or reduce it to Severity Level III within
two (2) business days or within! a mutually agreed upon timeframe
iii. Severity Level Ill - Any product incident that does not impact the ability or level of
effort required to process bills, or any incompatibility discovered with another Saas
Services product that must be used in the same environment as Optumlnsight's
product(s). A Severity Level III incident will be included on Optumlnsight's issues log
("Issues Log") as pending until it is scheduled to be included in a routine Saas Services
release. Once Optumlnsight has determined the release or update that will include the
solution, this information will be recorded on the Issues Log. The Issues Log is a list of
Customer's calls that are currently outstanding. Customer may arrange for conference
calls with Optumlnsight' s Client Services and R&D staff in order to discuss items on the
Issues Log.
c. Request for Information. Requests for information regarding the Saas Services, the CES
Database or clinical questions and interpretation of regulatory guidelines can be made during
Optumlnsight's normal business hours. Such information requests can typically be answered
the same day that the call is received, unless further research is required.
d. Request for Services. Optumlnsight provides many services at an additional charge,
including product training, on-site assistance in product installation, and claims coding
support. Customer may schedule these services during Optumlnsight's normal business hours.
Optumlnsight will make every attempt to provide the service for the time period requested by
Customer. Additional technical, training, and clinical service offerings may be purchased by
Customer at Optumlnsight's then-current rates. Each service offering will be identified as an
addendum to this Schedule.
3.2 Excluded Services. Notwithstanding anything in the Agreement or this Schedule to the
contrary, the following services are not provided hereunder and, if desired, must be contracted for
on a time and materials basis: (a) training other than that included in the initial !SOS, (b) assistance
or support for the Saas Services if it is modified by any party other than Optumlnsight; (c)
assistance or support for any custom services, (d) any services required as a result of negligence or
the willful misuse of the Saas Services by Customer, (e) support services associated with the
implementation of a New Release outside of normal Optumlnsight business hours, and (f) creation
of customized rules.
4.
Optumlnsight shall be responsible for the following:
A.
All content provided by the Customer and collected by the Software shall remain the sole and
exclusive property of the Customer. Upon the termination or expiration of the Agreement, Optumlnsight
shall, at Optumlnsight' s then current fees, provide such content in its possession to the Customer pursuant
to a mutually agreed upon release schedule and mutually agreed data forma~
B.
Working with Customer to achieve access rates that meet Customer's needs;
C.
Providing security for the site that is agreeable to Customer with Optumlnsight responsible for all
necessary equipment and software related to security,
D.
Completing daily backups of the site;
E.
Notifying Customer at least seven (7) business days prior to any anticipated service interruption,
with said notice containing a general description of the reason for the service interruption. When necessary,
emergency maintenance may require the interuption of service with less than seven (7) businss days notic~
F.
Proposing and adhering to a disaster recovery plan and providing access to such plan to the State,
all at Optum!nsight's expense;
G.
Participating with Customer in Customer's disaster recovery planning and testing based on a
mutually agreed upon schedule;
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H.
Maintaining the confidentiality of the data enterect
I.
Providing redundant internet connections;
J.
Providing Dual Tl or greater connectivity,
K.
Providing FTP and remote configuration access;
L.
Providing SSL secure server support;
M.
Making available to Customer monthly reports containing line utilization, site availability
statistics, network usage, security user access reports and system performance data to Customer, as needed
to measure performance under Section 1.2 above, and other mutually agreedreports;
N.
Maintaining sufficient bandwidth and server capacity to meet Customer's demand as it may
fluctuate and increase during the term of this Agreement, and
0.
Ensuring that upon termination or expiration of this Agreement that transition of the site from
Optumlnsight to Customer or to a successor host will be accomplished at Customers expense.

Page 22 of35
Optumlnsight-UMMC-3 9789-1150& l 151-May2012-Master Services & License Agreement

Page 261 of 367

Exhibit 3
EXHIBITB-2
ClaimsManager Facility Implementation Scope of Services (ISOS")
Level 3
SCOPE

In Scone
Conduct 1 day, onsite project kickoff along with ClaimsManager
nroduct demo
ClaimsManager configuration requirements defined as follows:
• Enterprise - Multiple
• Rulesets - could be more than existing Commercial and
Medicare rulesets
• System Flags-Customized based on Customer's business
needs
• Custom Rules - Moderate to heavy, 15 or more
• User setup - unlimited resources
ClaimsManager interface requirements
• Netwerkes interface with ClaimsManager Saas

environment
Installation of the ClaimsMana•er software
Deliver 2 days of onsite general product training and 3 days of
onsite rules creation trainin2
Configuration of the ClaimsManager software per defined
requirements in prenaration for testin•
Optuminsight to assist Customer with ClaimsManager
confi"nrntions for up to 50 hours
Up to 3 cycles of acceptance testing of product functionality and
inteszration to insure accuracy
Deployment in production of the ClaimsManager softwar within
18 weeks ofproiect start date
Transition to Optumlnsight support 3-4 weeks after ClaimsManager
software is deployed in nroduction

Responsibility
Customer I Ontumlnsi"ht

Customer

Customer / Ontuminsi•ht
OntumJnsi"ht
Ontumlnsi"ht
Customer

Ontuminsi"ht
Customer
Customer
Customer/ Ontumlnsiszht

ROLES & RESPONSIBLITIES
Customer
Key Responsibilities

Role

Executive Sponsor/
Business Owner

Proiect Mana2er

•
•
•
•

•
•

Reviewing project status frequently and monitoring progress
Provides high level direction and issue resolution to the project team (the
executive sponsor is the escalation point for the project managers)
Annroves nroiect chan•e reauests
Drives successful and timely completion of Customer's project commitments
Participates in definition of product specifications and project scope
Prim•rv contact for Customer's proiect team
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Key Responsibilities

Role

Claims Processing /
Reimbursement Policy
Subiect Matter Expert/s)

Technical Resources

Quality Assurance
Resources

•
•
•
•

Identify claims processing requirements based on knowledge of current claims

submission process
Knowledge of coding guidelines
Identify reimbursement policy requirements
Review of test results for accuracy and acc=tance

•

Installing, testing, and maintaining the interface between the host system and
ClaimsManager.

•

Converting host practice management system claims data to required formats
for loading into ClaimsManager, if necessarv

•

Creating the test plan, claim scenarios or test cases in the host system that will
be used to conduct round-trip testing between the host system and Transaction
Manager

•
•

Executing all claim scenarios or test cases
Validating that the integrated system conforms to requirements and is ready for
nroductive use

Ontumlnsi"ht
Key Responsibilities

Role
Executive Sponsor/Business
Owner

Project Manager

•
•
•
•
•

•
•

•

•
•

Product Consultant
Trainer

•

•
•

Technical Consultant

•

Manages the Customer relationship at the senior management levels
Is the escalation point for Customer and the Optumlnsight Project Managers
Has sionoff authoritv on project chan"e reauests
Leads Optum!nsight project team and drives successful and timely completion of
Optumlnsight's project commitments
Participates in definition of product specifications and project scope
Primary contact forOptumlnsight's project team
Preparation and follow up from weekly status meetings (agendas, project plan
revisions, issues log, weeklv status renorts)
Detailed knowledge regarding ClaimsManager editing capabilities md
functionality
Assists with the completion of the Configuration Workbook and Custom Rule
requirements
Creates Configuration Design Process Flows
Assists with troubleshooting ClaimsManager editing results from testing cvcles
Provides the onsite general application and custom rules creation training
sessions
Setup hardware environments and installation of the ClaimsManager application
and technical configuration
Assists issue resolution as part of testing

Deliverables

Listed below are the deliverables and primary owners for these services:
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Phase

Deliverable
Kickoff Meeting

Scope

Communications
Plan

Scooe

Project Plan
Setup Remote
Connectivity
Interface
Specification
Information
Configuration
Workbook
Comoleted
Access to the
Optumlnsight
Website
Hardware
Procured and
Available for
ClaimsManager
Environments
Created
ClaimsManager
Installed
Application
Configuration
Completed for
Testing
General
ClairnsManager
Training
Custom Rules
Creation
Training

Scope
Desi<m

Desiun

Desi=

Desiim

Initial confi1mration requirements defined
Access to Optum!nsight website for
Knowledge Base updates, release
information.

Primarv Owner
Customer / Optum!nsi!!ht

Customer I Ontum!nsi!!ht

Customer/ Ootum!nsiuht
Customer
Interface Vendor/
Ontum!nsiuht

Customer / Optum!nsi!!ht

Ontumlnsi2ht

Build

Hardware procured based upon Optumlnsight
recommendations and available for
ClaimsManager installation
Host systems installed and available for
ClaimsManager ann!ication
Installed and a validation test is performed to
ensure the install was successful

Ontumlnsiuht

Build

ClaimsManager application is fully
configured. Optumlnsighthas 50 hours to
assist Customer with this task

Customer/Optum!nsi!!ht

Train

2 days of general ClaimsManager training are
delivered onsite

Ootumlnsiuht

Build
Build

Optumlnsiuht
Ontum!nsi2ht

3 days of custom rules training are delivered
Train

Test Plan

Test

Svstem Testing

Test

Promotion to
Productive Use

Deploy

Support

Overview

Acceotance Criteria
Kick off project, product demo, review of
!SOS and project plan
Provides contact information of team
members and the plan for communication
process
Identifies the specific tasks, phases,
milestones and due dates required to produce
the deliverables according to a realistic
schedule
Optumlnsight resources are able to connect to
environments remotelv
Review documentation regarding how claims
data and edit results will be sent to and from
ClaimsManager

Denloy

onsite
A test plan that identifies the phases,
participants, objectives, methods, and owners
for all testing scenarios
Up to 3 cycles of testing are completed for
ClaimsManager functionalitv and inteuration.
The tested system is successfully deployed
into production approximately 18 weeks after
moiect start date
Review support processes (clinical &
technical), engagement model, issue
escalation criteria

Ontum!nsiuht

Customer
Customer/ Optum!nsiPht

Customer/ Optumlnsi2ht

OptumlnsiPht
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Transition to
Su ort
Project Plan

Maintenance

Issues Lo
Weekly and
Monthly Status
Re ort

De lo
Project
Leadershi
Project
Leadershi

All activities on the Transition to Support
checklist are completed and a transition call
with O tumlnsi t su ort is held
Updates project plan as necessary throughout
the im Iementation recess
Captures all issues, priority, and resolutions
for the project and is reviewed and updated
on a week! basis.

Project
Leadershi

Implementation Phases
The project phases, approximate timeframe and their descriptions are outlined in the following table.
Phase

Annrox Timeline

Descrintion
Customer
signs
contract
•
Implementation resources assigned
• Conduct Sales Transition call with client
• I day onsite kickoff meeting
• Complete Communication Plan
• Schedule Weekly calls
Phase 1 Scope
• 3 to4 weeks
• Annroval of Proiect Plan
Validate software environment
Establish remote connectivity
• Review ClaimsManager configuration
Phase 2 - Desi!m
3
to
4
weeks
•
• Review of Interface documentation
• Hardware available
• Install and unit test ClaimsManager application
• Install and unit test interface
Complete ClaimsManager configuration in
preparation for testing
Phase 3 - Build
• 4to 5 weeks
• Load Ootional files
• Create test plan
Phase 4 - Testinl!
5
to
6
weeks
•
• Execute multicle test cvcles
• General Application training
Phase S - Trainine
• I week
• Rules Creation training
• Move into productive use of the product
Monitor production activities
Phase 6 - Denlovment
3 to 4 weeks
Transition
to Sunnort
•
•
. ..
Note: ActiVJties w1thm l1Ilplementation phases will be occurrmg m parallel.

•

•
•

•

•

Assumptions
The following assumptions and constraints have been identified and agreed to by both Optumlnsight and Customer.
If any of these assumptions prove to be incorrect or no longer accurate and result in more resources being required of
Optumlnsigh~ the parties will agree on appropriate changes to this !SOS and potential resulting fees.
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Assumptions

Standard ClaimsManager implementation support provided by Optumlnsigbtdoes not include additional
facilities or systems not defined in the Product Schedule, interface programming, working on other
Optumlnsigbt product offerings, or software modifications to the ClaimsManager application. These services
mav be available as additional service offerines.
Major upgrades to the host practice management system will not be occurring concurrent with the
imolementation ofClaimsManager
Customer will be responsible for ensuring that practice management system data iscorrect. Any cleansing or
reformatting of such data shall be the responsibility of the Customer
When providing onsite implementation and training services, Customer will be responsible for coordinating
the facilities.
Customer will reimburse Optumlnsight team members for travel and out-of-pocket expenses to support onsite
services.
Customer will be responsible for the initial customization during training and the on going maintenance and
customization of ClaimsManaeer oost training.
Configuration of OaimsManager to prepare for testing will be performed jointly by Customer and
Optumlnsigbt Optumlnsigbtwill provide up to 50 hours of configuration services to assist with this activity.
Once 50 hours have been exhausted, Customer may contract for an idditional block of hours under the
Change Order process or take over all remaining configuration activities to complete the implementation
oroiect
Customer training participants will have the basic computer skills required to effectively operate a persoml
comouter.
Training participants will have an appropriate knowledge ofCPTTM and ICD coding, or coding and
reimbursement.
Business processes may need to change to receive the full ROI potential. Customer assumes full
resoonsibilitv for imolementine tho"' changes.
Sufficient access to Customer resources as necessary to accomplish major milestones during the
implementation of ClaimsManal!er
Customer has deliverables that are dependencies for Optumlnsightresources to meet their timelines and
deliverables. Delays or issues with these deliverables may have an impact on the fees included in this
Schedule
Proiect timeline will be annroximatelv 18 weeks from project start date
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EXHIBITC
BUSINESS ASSOCIATE ADDENDUM
This Optumlnsight Business Associate Addendum ("BAA") is incorporated into and made part of the
attached Agreement by and between Optumlnsight and Customer. The parties agree as follows:

I.

DEFINITIONS

I. I
Unless otherwise specified in this BAA, all capitalized terms used in this BAA not otherwise
defined in this BAA or in the Agreement have the meanings established for purposes of the Health
lnslll'ance Portability and Accountability Act of 1996 and its implementing regulations (collectively,
"HIPAA") and the American Recovery and Reinvestment Act of2009 ("ARRA") (as defined below),
as each is amended from time to time. Capitalized terms used in this BAA that are not otherwise
defined in this BAA and that are defined in the Agreement shall have the respective meanings
assigned to them in the Agreement. To the extent a term is defined both in the Agreement and in this
BAA, HIPAA or ARRA, the definition in this BAA, HIPAA or ARRA shall govern.
1.2
"ARRA" shall mean Subtitle D of the Health Information Technology for Economic and
Clinical Health Act provisions of the American Recovery and Reinvestment Act of 2009, 42
U.S.C. §§17921-17954. Any and all references in this BAA to sections of ARRA shall be deemed
to include all associated existing and future implementing regulations, when and as each is
effective.
1.3
"Breach" shall mean the acquisition, access, use or disclosure of protected health
information ("PHI") in a manner not permitted by the Privacy Rule that compromises the security
or privacy of the PHI as defined, and subject to the exceptions set forth, in 45 C.F.R. 164.402.
1.4
"Compliance Date" shall mean, in each case, the date by which compliance is required
under the referenced provision of ARRA and/or its implementing regulations, as applicable;
provided that in any case for which that date occurs prior to the effective date of this BAA, the
Compliance Date shall mean that effective date ofthisBAA.
1.5

"ePHI" shall mean PHI that is transmitted or maintained in electronic media.

1.6
"Services", as used in this BAA only, shall mean the services provided by Optumlnsight to
Customer under the Agreement, to the extent and only to the extent they involve the creation, use or
disclosure of PHI, including those Services set forth in this BAA in Sections 4.3 through 4.7, as
amended by written agreement of the parties from time to time.

2.

RESPONSIBILITIES OF BUSINESS ASSOCIATE. With regard to its use and/or disclosure of
PHI, Optumlnsight agrees to:

2.1
use and/or disclose PHI only as necessary to provide the Services, as permitted or required
by this BAA, and in compliance with each applicable requirement of 45 C.F.R. § 164.504(e), or as
otherwise Reqnired by Law.
2.2
implement and use appropriate administrative, physical and technical safeguards to (a)
prevent use or disclosure of PHI other than as permitted or required by this BAA; (b) reasonably
and appropriately protect the confidentiality, integrity, and availability of the ePHI that
Opturnlnsight creates, receives, maintains, or transmits on behalf of Customer; and (c) as of the
Compliance Date of 42 U.S.C. § l 7931, comply with the Security Rule requirements set forth in 45
C.F.R. §§ 164.308 [administrative safeguards], 164.310 [physical safeguards], 164.312 [technical
safeguards], and 164.316 [policies and procedures].
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2.3
without unreasonable delay and within five (5) business days, report to Customer (a) any
use or disclosure of Pill not provided for by this BAA of which it becomes aware in accordance
with 45 C.F.R. § 164.504(e)(2)(ii)(C); and/or (b) any Security Incident of which Optumlnsight
becomes aware in accordance with 45 C.F.R. § 164.314(a)(2)(C).
2.4
with respect to any use or disclosure of Unsecured Pill not permitted by the Privacy Rule
that is caused solely by Optuminsight's failure to comply with one or more of its obligations under
this BAA, without unreasonable delay, and in any event no later than sixty (60) calendar days after
Discovery, Optumlnsight shall provide Customer with written notification that includes a
description of the Breach, a list of Individuals (unless Customer is a plan sponsor ineligible to
receive Pill) and a copy of the template notification letter to be sent to Individuals (if applicable).
Optumlnsight will work with UMMC legal counsel and UMMC office of Compliance to determine
when such an incident is a Breach and for providing all legally required notification to Individuals,
HHS and/or the media, on behalf of Customer. Notifications shall be provided in accordance with
the data breach notification requirements set forth in 12 U.S.Cl 7932 and 45 C.F.R. Parts 160 and
164 subparts A, D and E as of their respective Compliance Dates. Optumlnsight shall pay for the
reasonable and actual costs associated with such notifications.
2.5
require all of its subcontractors and agents that create, receive, maintain, or transmit Pill
to agree, in writing, to the same restrictions and conditions on the use and/or disclosure of Pill that
apply to Optumlnsight; including but not limited to the extent that Optumlnsight provides ePHI to
a subcontractor or agent, it shall require the subcontractor or agent to implement reasonable and
appropriate safeguards to protect the ePHI consistent with the requirements of this BAA, and
Optumlnsight shall identify all such agents and subcontractors to Customer
2.6
make available its internal practices, books, and records relating to the use and disclosure
of Pill to the Secretary of the U.S. Department of Health and Human Services for purposes of
determining Customer's compliance with the Privacy Rule.
2.7
Make available the information required to provide an accounting of disclosure in
accordance with 45 C.F.R. §164.528. Such an accounting shall provide: (i) the date of each
disclosure; (ii) the name and address of the organization or person to whom the Protected Health
Information was disclosed; (iii) a brief description of the information disclosed; and (iv)
disclosures, other than those made at the request of the Individual, the purpose for which the
information was disclosed or a copy of the request or authorization for disclosure. Optumlnsight
will provide the above accounting to Customer as promptly as possible, but in any event no later
than thirty (30) days after Customer's request therefore.
2.8
notwithstanding Section 2.7, in the event that Optumlnsight uses or maintains an Electronic
Health Record of Pill of or about an Individual in connection with the Services, then Optum!nsight
shall when and as directed by Customer make an accounting of disclosures of Pill directly to an
Individual within thirty (30) days, in accordance with the requirements for accounting for
disclosures made through an Electronic Health Record in 42 U.S.C. l 7935(c), as of its Compliance
Date.
2.9
provide access to Customer, within thirty (30) days after receiving a written request from
Customer, to PHI in a Designated Record Set about an Individual, sufficient to allow Customer to
provide access to such Individual to his or her PHI, in compliance with the requirements of 45
C.F.R. § 164.524.
2.10
notwithstanding Section 2.9, in the event that Optumlnsight uses or maintains an
Electronic Health Record of PHI of or about an Individual in connection with the Services, then
Optumlnsight shall provide to Customer an electronic copy of the Pill within thirty (30) days,
sufficient to allow Customer to comply with 42 U.S.C. § 17935(e) as of its Compliance Date.
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2.11
to the extent that the PHI in Optumlnsight's possession constitutes a Designated Record
Set, make available, within thirty (30) days after a written request by Customer, PHI for
amendment and incorporate any amendments to the PHI as directed by Customer, all in accordance
with 45 C.F .R § 164.526.
2.12
request, use and/or disclose only the minimum amount of PHI necessary to accomplish
the purpose of the request, use or disclosure; provided, that Optumlnsight shall comply with 42
U.S.C. § l 7935(b) as of its Compliance Date.
2.13
not directly or indirectly receive remuneration in exchange for any PHI as prohibited by
42 U.S.C. § 17935(d) as of its Compliance Date.
2.14
not make or cause to be made any communication about a product or service that is
prohibited by 42 U.S.C. § 17936(a) as of its Compliance Date.
not make or cause to be made any written fundraising communication that is prohibited by
2.15
42 U.S.C. § 17936(b) as of its Compliance Date.

3.

RESPONSIBILITIES OF COVERED ENTITY. In addition to any other obligations set forth in
the Agreement, including in this BAA, Customer:
3. I
shall identify which of the records it furnishes to Optumlnsight it considers to be PHI for
purposes of this BAA.
3.2

shall provide to Optumlnsight only the minimum PHI necessary to accomplish the Services.

3.3
in the event that the Customer honors a request to restrict the use or disclosure of PHI
pursuant to 45 C.F.R § 164.522(a) or makes revisions to its notice of privacy practices of
Customer in accordance with 45 C.F.R. § 164.520 that increase the limitations on uses or
disclosures of PHI or agrees to a request by an Individual for confidential communications under
45 C.F.R. § 164.522(b), Customer agrees not to provide Optumlnsight any PHI that is subject to
any of those restrictions or limitations to the extent any may limit Optumlnsight' s ability to use
and/or disclose PHI as permitted or required under this BAA unless Customer notifies
Optumlnsight of the restriction or limitation and Optumlnsight agrees in writing to honor the
restriction or limitation. In addition, should such limitations or revisions materially increase
Optumlnsight' s cost of providing services under the Agreement, including this BAA, Customer
shall reimburse Optumlnsight for such increase in cost
3.4
shall be responsible for using administrative, physical and technical safeguards at all times
to maintain and ensure the confidentiality, privacy and security of PHI transmitted to Optumlnsight
pursuant to the Agreement, including this BAA, in accordance with the standards and requirements
of HIPAA, until such PHI is received by Optuminsight
3.5
shall obtain any consent or authorization that may be required by applicable federal or
state laws and regulations prior to furnishingOptumlnsightthe PHI.

4.

PERMITTED USES AND DISCLOSURES OF PHI. Unless otherwise limited in this BAA, in
addition to any other uses and/or disclosures permitted or required by this BAA, Optumlnsight
may:
4.1
make any and all uses and disclosures of PHI necessary to provide the Services to
Customer.

4.2
use and disclose to third parties the PHI in its possession for its proper management and
administration or to carry out the legal responsibilities of Optumlnsigh~ provided that any third
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party to which Optumlnsight discloses PHI for those purposes provides written assurances in
advance that: (a) the information will be held confidentially and used or further disclosed only as
Required by Law; (b) the information will be used only for the purpose for which it was disclosed
to the third party; and (c) the third party promptly will notify Optumlnsight of any instances of
which it becomes aware in which the confidentiality of the infomation has been breached;
4.3
De-identify any and all PHI received or created by Optuminsight under this BAA, which
De-identified information shall not be subject to this BAA and may be used and disclosed on
Optum!nsight's own behalf, all in accordance with the De-identification requirements of the
Privacy Rule;
4.4
provide Data Aggregation services relating to the Health Care Operations of Customer in
accordance with the Privacy Rule.
4.5
use and disclose the Limited Data Sets ("LDS") solely for Research or Public Health
purposes; provided that Optumlnsight shall (a) not use or further disclose the information other
than as permitted by this Section 4.5 or as otherwise Required by Law; (b) use appropriate
safeguards to prevent use or disclosure of the information other than as provided for by this
Section 4.5; (c) report to Customer any use or disclosure of the information not provided for by
this Section 4.5 of which Optumlnsight becomes aware; (d) ensure that any agents, including a
subcontractor, to whom Optuminsight provides the LDS agrees to the same restrictions and
conditions that apply to Optumlnsight with respect to such information; and (e) not identify the
Individuals or contact the Individuals in the LDS.
5.

TERMINATION AND COOPERATION

5.1
Termination. If either party knows of a pattern of activity or practice of the other party
that constitutes a material breach or violation of this BAA, then the non-breaching party shall
provide written notice of the breach or violation to the other party that specifies the nature of the
breach or violation. The breaching party must cure the breach or end the violation on or before
thirty (30) days after receipt of the written notice. In the absence ofa cure reasonably satisfactory
to the non-breaching party within the specified time frame, or in the event the breach is reasonably
incapable of cure, then the non-breaching party may: (a) if feasible, terminate the Agreement,
including this BAA; or (b) if feasible, terminate the applicable Schedule(s) or Statement(s) of
Work under which Optum!nsight is receiving PHI from or on behalf of Customer and which are
applicable to the breach or violation; or (c) if termination of the applicable Agreement, Schedule(s)
or Statement(s) of Work under which Customer provides PHI to Optum!nsight is infeasible, report
the issue to HHS.
5.2
Effect of Termination or Expiration. Within sixty (60) days after the expiration or
termination for any reason of the Agreement and/or this BAA, Optumlnsight shall return or destroy
all PHI, if feasible to do so, including all PHI in possession of Optum!nsight's agents or
subcontractors. In the event that Optumlnsight determines that return or destruction of the PHI is
not feasible, Optumlnsight shall notify Customer in writing and may retain the PHI subject to this
Section 5 .2. Under any circumstances, Optum!nsight shall extend any and all protections,
limitations and restrictions contained in this BAA to Optumlnsight's use and/or disclosure of any
PHI retained after the expiration or termination of the Agreement and/or this BAA, and shall limit
any further uses and/or disclosures solely to the purposes that make return or destruction of the
PHI infeasible.
5.3
Cooperation. Each party shall cooperate in good faith in all respects with the other party
in connection with any request by a federal or state governmental authority for additional
information and documents or any governmental investigation, complaint, action or other inquiry.
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6.

MISCELLANEOUS
6.1
Contradictory Terms; Construction of Terms. Any provision of the Agreement that is
directly contradictory to one or more terms of this BAA ("Contradictory Term") shall be
superseded by the terms of this BAA to the extent and only to the extent of the contradiction, only
for the purpose of Customer's and Optumlnsight's compliance with HIPAA and ARRA, and only
to the extent reasonably impossible to comply with both the Contradictory Term and the terms of
this BAA. The terms of this BAA to the extent they are unclear shall be construed to allow for
compliance by Customer and Optumlnsight with HIPAA and ARRA.
6.2
Survival. Sections 4.5, 5.2, 5.3, 6.1, 6.2, and 6.3 shall survive the expiration or
termination for any reason of the Agreement and/or ofthisBAA.
No Third Party Beneficiaries. Nothing in this BAA or the Agreement shall confer any rights,
6.3
remedies, obligations, or liabilities whatsoever upon any person other than the Parties and their respective
successors or assigns, except as expressly named therein.
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CONFIDF~NTIAL AND PROPRIETARY
EXHIBITD
PRICING

I.

Implementation Fees.
1.
Initial Web-based Setup/Training Post Implementation for Netwerkes: Three (3) hours
included at no charge available over the course of the first 30 days based on Customer's 'go live'
date.
2.
Additional hours for Web-based sessions regarding Netwerkes: $125.00/bour, or onsite
training at $1,000.00 per day (I day minimum), plus reasonable travel expenses which have been
pre-approved by the Customer in writing.
3.
ClaimsManager Implementation and Training Fees. Customer shall pay $43,500 for Services
to implement the Software as defined in the Implementation Scope of Services ("!SOS") in Exhibit
B-2. Optumlnsigbt shall invoice Customer for the full amount of the implementation, training and
optional Services fees upon completion of those Services. If Customer or Optumlnsigbt becomes
aware of circumstances that are likely to result in a change in the scope of the project, the Change
Request Process described in the Agreement will be initiated promptly. Any services outside of the
scope stated in the !SOS will be billed to Customer at Optumlnsigbt's then current rates.

2.

Service Fees.

1.
Per Transaction Fee. Customer will pay Optumlnsigbt a fee per electronic transaction for
the Transactions. In addition, Customer will pay Optumlnsigbt a fee per electronic transaction for
new claims created through an automated process in Optumlnsigbt's System including, but not
limited to, a mock 835 remittance advice for Accelerated Billing, the automated conversion of a UB
Primary claim to a HCFA secondary claim, or the automated conversion of a HCFA Primary claim to
a UB secondary claim. Customer will be charged such fees according to the fee schedule below,
which cover the Netwerkes and the ClaimsManager transaci.on fees.
Year

Per Transaction Fee

Year I
Year2
Year3
Year4
Year5

$0.300
$0.311
$0.321
$0.333
$0.344

Minimum Monthly
Charee
$10,500.00
$10,868.00
$11,242.00
$11,642.00
$12,049.00

3.
EPIC CUSTOM DATA FEES. Customer shall pay to Optum!nsigbt an annual license fee for the Data for
each year of the initial term as set forth in the table below.
Database
Customer LCD files for Use
with Eoic Svstem - Part A
Optumlnsight Custom
Correct Coding Initiative (for
Physician & Outpatient Code
Editor) (CCI/OCE)
4.

First Year
Annual Fee

Second Year
Annual Fee

Third Year
Annual Fee

Fourth Year
Annual Fee

Fifth Year
Annual Fee

$12,500.00

$12,938.00

$13,391.00

$13,860.00

$14,345.00

$4,500.00

$4,658.00

$4,821.00

$4,990.00

$5,165.00

Additional Fees:

Page33 of35
Optumlnsigbt-UMMC-39789-1150& l l 51-May2012-Master Services & License Agreement
Page 272 of 367

Exhibit 3
a. Referral and Authorizations. Customer will pay a fee of $0.50 per electronic transaction basis
for the 278 Referral and Authorization standard transaction under the HIPAA Admin
Requirements.
b. Claims:
Mailed Claims: $0.58 per claim (subject to United States Postal Service postage rate increases)
Additional pages:
$0.20 per page
Note: Additional pages include multipl<>-page claims and the EOB for secondary and
Accelerated Billing mailed claims.
Locally Printed:
$0.25 per claim
c. Patient Statements: Provided upon Customer request. Customer will be charged fees that will
be determined by the scope of the patient statement services. Optumlnsight and Customer will
execute an additional Pricing Schedule to add these services.
d. OCE Edits Fee (Optional):

$ 20.00 per month per Tax ID

e.

Reconnection Fee:

$ 50.00

f.

Custom Development Fees:

$ 150.00 per hour

g. PROGRAMMING: Application enables Customer to designate 'Super Users' who will have
the ability to create specific custom edits at no charge. Customer and or 'Super Users' can bestow the
editing capability on an unlimited user basis. If Customer requests Optumlnsight to create new provider
specific custom edits or other custom programming beyond Optumlnsight's included industry update edits,
additional Development fees as noted above will be charged on the next regularly scheduled monthly
invoice after completion of edit request task. Customer will be provided with a not-to-exceed amount of
charges in advance of the commencement of development. Should Customer terminate this Schedule prior
to the conclusion of the current term, Customer shall pay Optumlnsight for any such development as
indicated on the Statement of Work, which has been completed by Optumlnsight and accepted by Customer
prior to the termination date.
5.
Invoices. Optumlnsight will invoice amounts due from Customer on the first day of the month for the
preceding month and Customer shall pay all amounts due within forty-five (45) days from the receipt of invoice.
Optumlnsight shall submit invoices with the appropriate documentation to Customer monthly for any month in
which Services are rendered. The first billing cycle, including monthly minimums, will begin upon the go live date
which is determined upon completion of the initial web-based training and the successful processing and facilitation
of health information on behalf of the Customer. Optumlnsight shall provide Customer with written notification of
Customer's "go live" date.

6.
Payments Due. If Customer fails to pay any undisputed invoice within 45 days after Customer's receipt of
the invoice, all work on the applicable Services may cease until payment in full is received, upon Optumlnsight's
written notice to Customer. Undisputed payments not received by the due date shall bear interest at a rate equal to
the lesser of one and one-half percent (I Y, %) per month, or the maximum rate allowed by law. Upon prior
reasonable notice to Customer, Optumlnsight shall have the right, at its sole expense, toinspect and audit Customer's
records relating to this Agreement, to confirm the calculation of fees due under this Agreement and Customer's
compliance with this Agreement. Optumlnsight agrees to hold such records in confidence. Such audits shall occur
during Customer's usual business hours no more often than once per year, and shall be conducted with the least
interruption to Customer's normal business operations as feasible.
7.
Fees for Additional Services. Upon request and if mutually agreed, Optumlnsight will provide to Customer
additional services, at Optumlnsight's then current fees. At the time that such requested additional services are
identified, Optumlnsight and Customer will mutually agree uponthe services under a separate Scope of Services.
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8.

CUSTOMER BILLING ADDRESS
504 Clinton Ctr Dr., Suite 4300
Clinton, MS 39056
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PROJECT NUMBER 40163
AMENDMENT# 1 TO
MASTER SERVICES AND LICENSE AGREEMENT

BETWEEN
Ol"TUMINSIGHT, INC.
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 39789)

This document (hereinafter referred to as "Amendment Number I j shall serve to amend the
original Master Services and License Agreement executed on May 31, 2012 (hereinafter referred
to as "Master Agreementj, between Optumlnsight, Inc., a Delaware corporation having its
principal place of business at 1362S Technology Drive, Eden Prairie, Minnesota SS344
(hereinafter referred to as "Optumlnsightj, and the Mississippi Department of Infonnation
Technology Services having its principal place of business at 3771 Eastwood Drive, Jackson,
Mississippi 39211 (hereinafter referred to as "ITSj, as contracting agent for the University of
Mississippi Medical Center located at 2SOO North State Street, Jackson, Mississippi 39216
(hereinafter referred to as "UMMCj. ITS and Customer are sometimes collectively referred to
herein as ''State".

NOW THEREFORE, ITS, UMMC, and Optumlnsight, by entering into this Amendment
Number 1, mutually agree that the following provisions shall modify the aforementioned
Agreement:

Customer has a need for the additional software as specified in the RevenueCyclePro.com
Product Schedule which is attached to this Amendment Number I and incorporated herein by
reference, and Optumlnsight agrees to provide such software pursuant to the terms of the Master
Agreement and this Amendment Number 1 upon signature.
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"

All other terms and conditions of the Agreement executed on May 31, 2012, shall mnain
unchanged and in full force and effect.
State of Mluiuippi, Department of
lnformadon TedmotoaY Serricel, on
behaff of Univenlty of Miuiulppi Medical
Center
By:

~

~

mn

Printed Name: Cnia P. OrJeron, Ph.D.

Printed Name: _

Title: Executive Director

Title:

,o_.[_1-,+-/1_~------

Date: ___

Date:

. .f..
; ; ...cl.....~-=-l.....
a•_•.....
--\- - -

ft l <-'%
te. /

1•

::t>,re-s.hH:::
/

12,,,
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lbwenueCydePro.com
Product Sebedale

Optumlnsight, and UMMC have entered into this Product Schedule effective the date
Amendment Number 1 is signed by all parties ("Effective Date"). This Schedule is incorporated
into and made a part of the Master Agreement between Optumlnsight and UMMC dated May 31,
2012. The parties agree as follows.
I.

L'mK or ReyeppeCyelePrp.eom.

ReveppeCyelePro.com:

OptnrnJnsight grants UMMC the nonexclusive. nontransferable
right to use the following RevenueCyclePro.corn service: RevenueCyclePro.corn with Coders'
Dictionary add-on (the "Services", which is included in the definition of Services in the
A.

Agreement).

B. YK or &!:Yim: UMMC has the nonexclusive, nontransferable right to use the Services
for its lawful business operations. UMMC acquires no rights to the Services or to the
information and data accessed via the Services, except the right to use the information and data
solely for UMMC's business purposes, in accordance with this Schedule. UMMC shall have no
right to allow any person or entity that is not an employee or consultant of UMMC to access the
Services, directly or indirectly in any way.
C. Number of Usen: The number of authori7.ed "Users" of RevenueCyclePro.corn at
UMMC is as follows: a total of thirty-five (35) Users. If the number of Users increases, UMMC
agrees to notify Optumlnsight in writing within ten (10) days thereafter and pay additional
license fees upon receipt of an acceptable invoice for any increase in the number of Users under
this Schedule. Pursuant to Optumlnsight's agreement with the American Medical Association, a
User is an individual employee or contractor of a Reseller customer who:
1.
Accesses, uses, or manipulates Cum:nt Procedural Terminology ("CPT®")
coding contained in the Service; or
2.
Accesses, uses, or manipulates the Service to produce or enable an output (data,
reports, or the like) that could not have been created without the CPT embedded in the
Service even though CPT coding may not be visible or directly accessible; or
3.
Makes use of an output of the Service that relies on or could not have been
created without the CPT roding embedded in the Service even though CPT coding may
not be visible or directly accessible.

D.
User ID yd Security: Optumlnsight shall provide UMMC with a User ID for each
purchased user license to access the Services via the RevenueCyclePro.corn website. UMMC
agrees to maintain strict security procedures to prevent unauthori7.ed use or disclosure of each
purchased user licensed User ID and to protect the Services from improper access. Each
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purchased user licensed User ID is personal to each purchased licensed user only and shall be
disclosed only to UMMC's employees and consultants who have a need to access the Services
and who agree to abide by the terms of this Schedule. It shall be the ongoing responsibility of
UMMC to administer User ID(s) for anyone to whom UMMC has granted access to the Services,
and to ensure that User ID(s) are revoked for persons who no longer require access to the
Services or who are no longer employed by UMMC. All fees incurred by persons to whom
UMMC has disclosed a User ID shall be UMMC's sole responsibility.

E.
Deliyea yd Updates: Optuminsight shall make each component of the Services
available to UMMC as it becomes available for general release from Optumlnsight, via
automatic updates to the Services. Individual code/Medicare data updates will be made available
as data is received from the data sources and processed by Optumlnsight for the Services.
F. Aecpraey and Enon: UMMC agrees that Optumlmight and its employees and agents shall
not be held responsible or liable for any actions taken by UMMC, or any error, inaccuracy, or
omission in any report or analysis UMMC prepares in connection with or through use of the
Services. No later than thirty days from the date of UMMC's receipt of access to the Services or
any update of the Services, UMMC shall advise Optumlmight in writing of any known errors or
suspected errors that may materially affect the Services.
IL Torbpigl Support: Technical support is available Monday through Friday between 8:00
AM. and 6:00 P.M. CentI81 Time. During the time technical support is available, UMMC will
have access to Optumlnsight technical support through a toll-free number or through the
respective sales representative. Technical support consists primarily of answers to questions
relating to the use and access of the software and the repair of software "bugs." Technical
support is also available through email and the User-resources Web page.

m.

Fees and Paymept: Optumlnsight shall invoice UMMC monthly in arrears for any
month in which Services are provided, with said monthly fees being based on the annual fees set
forth in the table below. UMMC shall thereafter remit payment in accordance with Article 3.2 of
the Master Agreement
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File Name

' Number of Named I Total Monthly Ucense ' Total Annual Cost for
Users
Fee for Year 1
Yearl
$45.60
35
$1,596.00
$19,152.00
$2.50
35
$87.50
$1,050.00
$48.10 ;
N/A
$1,683.50
$20,202.00
I

Monthly License Fee Per
Named User for Year 1

Reven• - • • -Pro.com
Coders' Dictionary Adck>n
Total Year 1 Fees:
File Name

I

II

RevenueCydePro.com
Coders' Dictionary Add-on
Total Year 2 Fees: ,
File Name
Reven• - · Pro.com
Coders' Dictionary Add-on
Total Year 3 Fees:

~ Number of Named

Monthly Ucense Fee Per
Named User for Year 2

I Total Monthly Ucense • Total Annual Cost for
Fee for Year 2

Users

$46.96

35

$2.50
$49.46

35

$1,643.60
$87.50

N/A

$1,731.10

Monthly Ucense Fee Per
Named User for Year 3
$48.37
$2.50
$50.87 .

Number of Named
Users
35
35

N/A

Year 2
$19,723.20
$1,050.00
$20,m.20

I

Total Monthly Ucense
Fee for Year 3
$1,692.95
$87.50
$1,780.45

Total Annual Cost for
Year3
$20,315.40
$1,0SO.OO
$21,365.40

3 Year Grand Total:

$62,340.60

IV.
Term and Tenpin•tion: This Schedule shall commence as of the Effective Date, and shall continue for three (3) years
thereafter, unless earlier tenninated pursuant to the Master Agreement
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PROJECT NUIIIIER 41114
AIIENDIIENT • 2 TO
IIASTER 8EIMCE8 AND LICENIE AGREEIIENT

BEIIUEEN
OPTU•NIIGtff, INC.
AND
MIS81881PPI DEPARTIENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSJTY OF 1118ISWPI MEDICAL CENTER

(ORIGINAL PROJECT NU•BER mat)
Thia document (henNnafter ref'end to • •Amencfment Number 21 lhlll Hl'V9 to amend the
original MIiter ServlcM and UcenM AQnNment executed on May 31, 2012 and amended on
October 131 2012 (hereinafter refen9d t o • · ~ . between Optumlneight, Inc., a
Delawar9 co,po,ation havtng Iba pr1ndpef place of bulineet at 13825 Tect,nology Drive, Eden
Pauie, MlnnNobl 55344 (herelnall8r referred to M •Contrac:tor"), and the MiHiHlppl
Department ol lnfonnation Tect...lOlogy Servicel having b prlndpal placed buelneM at 3771
E8ltWood ~ . Jadalon, Mlull1ippi 39211 (hereinafter referr9d to • ·1rs·>. .. contracting
agent for the Univerllty of Mluiulppl MediGal Center located at 3771 Eallwood Drive, Jackson,
Mllellllppi 39211.e381 (hentfnefter 1ef'el'ntd to aa ·ct.11tomer").

NOW THEREFORE, ITS, Cultomer. and Contrador, by entering Into thil Amendment Number
2, m"*"lly 891M that the following provillonl lhat1 modify the afoNmentioned Agreement
1) Cuetomer NII a need for the additional IOftwale • apecffled In the Product Schedu1el wh~
ii attached to thle Amendment Number 2 and lnco,ponllted henttn by refeMnee, and 0ptum380,
LLC, an affiliate of Optumtneight. Inc. agl'NI to pnNtde IUCh IOftware purauant to the terms d
the Mater Agreement and thlt Amendment Number 2 upon lignature.
2) The following new Artlde 28 tNled 9Tt1ntpareney" ahatl be and hereby ii added to the
Agreement and ehall read . . followa:

•1n accordance with the Miaileippi Accountability and Traneparency As:J. of 2008,
§27-104,.151, et eeq., of the MiuiMlppl Code of 1972, a Amended, the American
Accoc.11tabitlty and Transparency Ad of 2009 (P.L. 111--5)1 whM applicable, and
§31-7-13 of the Millillippi Code of 1972, aa amended, where apptlcable, • fully
executed copy of thla Agreement wn be posted to the State or MiMINippl'•
accountability webefte at: https:/Jwww.transparencv,miHfsslool.gov. Prior to
Cuetomer poeting the Agreement to the weblite, any attached exhibits which contain
trade MU8ls or other proprietary information and .,. labeled • •COt"lfldentiar wtH be
redacted by Cuetomer.•
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AD other terms and condttlona of the AQrNment executed on May 31. 2012 and amended on
October 13, 2012, lhal remain unchanged anc:t 1n fun ton:e and effect.
8tallt of MINlellppl. Deperll11Ht of
Opb.nlnllght, Inc..
lnfomllllon Techilology S1n.icN, on
......., of U"'"'91ty of MININlppl M1dloal
Cen1llr
By:

6n..tl:ic..'P.

0Aat.M1L

AuiiiotiQiiaii~

By:

{II\£,

LN---

_ , - _ Slgnatlnw

Pftm.d NalM: Craig P. Orgetvn, Ph.D.

Prlntilcl NIIM:

Title: Eucutlve D1NC1Dr

Title:

o..:

"l'Z-'1 1 l?>

om:

13@, ~

~ ~

•

-Y2uk
.......,--------

lG,,->( fo~ ;sJ ~ 2-
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PRODUCT SCHEDULE
ASCII FILES LICENSE
Optum380, LLC ("Optumj and State of Mieeiaeippi. Oeparb'Mnt of Information
Technology~. on behalf of Unlver8ity of Miaeiaelppi Medical Center (1'Cuatomer") have
entenM:t into this Produd Sd,edu,e (the •Schedule•), with an Effective Date of December 1.
2013. This Schedule ii inoorporated into and made a part of the Master Services and License
Agreement between Optumlnsight. Inc. and Customer, dated May 31, 2012, (the •Agf'eementj.
which has been auignecl to Optum380, LLC for the purpoees of this Schedule. The partiet

agree aa tonows:
1.

Grant of Ucana.
A.

File Ucenyd.

Optum hereby grants to Customer a nonexdueive.

nontransferable license to use the ASCH files (the •fttes•) identified below under the
terms of this Schedule. The Filee are included In the definition of •oata• in the
Agreement. Thia Schedule Includes a aubllcen8e to uae the Current Procedural
Terminology C-CPr) codes embedded In the Files, if any.
FIie Name
CPT with RVUa Data Rle
HCPCS Dental Data File
Revenue Code Cn:uwalk Data File

B.
Use of Eiltt, Customer has right to UM the Files for its internal, lawful, business
use, and aa eet forth on the profile form Customer will complete before data delivery.
Customer agrMt to hold the FiSee and the data contained therein, in strict confidence
and agrees not to provide. dildoae or ottMKWi8e make available any of such to any third
party. Customer shall have no right to altow any pen.on or entity that it not an
employee, contractor, or consultant of Customer to access the Files, directly or indirectly
in any way. Customer shalt not publish, translate or transfer poeaesaion of the Filet or
aeate derivative works based on the Files. Customer ahaR not diadoee. allow
diacloeute of. or sublicl!lnse the Files to any third party or allow any third party access to
or use the Filet, except as pennitted by this Schedule or the Agreement. Customer shall
not use the Ftles or CPT contained therein on any public computer based infonnation
syatem or public electronic buUetin board, including but not limited to the Internet. Thia
provision shall survive the tecmination of this Schedule.

c.
Number of UH[f. The number of concummt users (individuals acce88ing the
Files directly) of the Flies it aa set fonh in Section II.A, below. Should these number9
incteaae, Customer agrees to notify Optum in writing within forty-five (45) days thereafter
and pay additional license fees in order to include the additional Customer sit88 and
users under this Schedule.
II.

Feea and Payment Terms.
A
Ucense Fees. For each year of this Schedule, customer shall pay an annual
licenee fee to Optum for use of the Files by the specified number of users, as set forth in
the table below.
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Fife Name

YEAR 1 ANNUAL LICENSE FEEi
-Annual , Nuanbe
u.,
rof
UcenM

CPT with RVUs Data File
HCPCS Dental Data File
Revenue Code Crosawatk Data
Ale

-·

Fee
$13.50

u.....

Annual

Llcene1

F••

5.000
200

$87500

$25.00
$25.00

200

$5,000

$5.000

Year 1 Total Annual Ucenae FN8:$77,IOO

FIie Name

YEAR 2 ANNUAL LICENSE FEES
Annual
Numbe
U..r
rot
Llcenae
u..,.

Fee

CPT with RVU8 Data File
HCPCS Dental Data File
Revenue Code Crosswalk Data
F'de

FIie Name

Llcen,,
Feea

$14.00
$25.00

5,000

$70,000

200

$5,000

$25.00

200

$5,000

Year 2 Total Annual UcenM F...:$80,000
YEAR 3 ANNUAL LICENSE FEES
Annual
Annual
Numbe
Ueer
rof
License
Llcen•
Uurs

...

,

Fee

CPT with RVUa Data File
HCPCS Dental Data File
Revenue Code Croeawalk Data
Fde

Annual

5,000
200

$72,500

$25.00
$25.00

200

$5,000

$14.50

ss.ooo

Year 3 Total Annual License F...:$82,tsOO

B.
Fw for Third_Partv Components. The fees set forth above include fees for any
third party-owned pieces of the Files, including, without limitation. CPT codes that may
be embedded in the Files. Optum may increase the prices set forth above, to the extent
1hat Optum's vendors increase the price for the products to Opium. Optum shall, prior to
imposing an inavaae, notify Customer of the effective date of the increase.
C.
P,avment Terms. For the first year of this Schedule, Optum shall invoice
Customer for the annual license fees on the Effective Date. For each subsequent year
of this Schedule, Optum &hall invoice Customer for the annual license fees on each
anniversary of the Effective Date. Customer agrees to pay Optum in accordance with
Mississippi state law on timely payments for purchases by public bodies, which generally
provides for payment within forty.five (45) days of the receipt of invok:e.
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Ill.
Accuracy and Em;o. Cuetomer agrees that Optum and its licenson shall not be held
reeponel>le or rllble for any actions taken by Customer, or any enor, inaccuracy, or omi88ion in
eny f9PC)rt or....,. Custcmer p,epares in connection with or through uee of the Flies, or for any
damage (tndudlng, but not limited to conMquentiaf damages) reeutting from it. No later than thirty
(30) days from the dale of Customer's receipt of aceeea to the Fil88 or any update of the Frlee,
CU8tomer ehall acMle Optum in writing of any known emn or auapected emn that may
materially aff8c::t the Files.

rv.

Itm1 and Termination.
A.
Imm. Thia Schedule shall commence as of the Effective Date, and shall
continue for the tenn of the Agreement, unless terminated eartief purauant to this
Schedule or pursuant to the Agreement.

B.
Effgj 9f Tem,jnation. Upon tennination of this Schedule for any won, Cuatomer
shall Immediately: (i) di8continue all uee of the Flies and documentation, and remove the
Fdes from all hard diek8 on d computers; (b) return to Optum all QOpiea d the Fdes and
documentation within the poeeeeeion or QOl'1trol of Customer; and (Iii) provide to Optum
written certification that (i) and (ii) have been accomptished.
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PRODUCT SCHEDULE
ENCODERPRO.COM
()ptwn380, LLC ("0ptum•) and State of Miaaisaippi. Department of Information Technotogy
Servicel, on behaf of Univeratty of Mlesiuippi Mec:lcal Center (9cuatomr) have entered into
1h11 Product Schedule (the ·Schedute"), wfth an Effective Date of December 1. 2013. This
Schedule ii incorporated into and made a part of the M89ter Setvlce8 and Ueen8e Agreement
between ()ptl.lnlnsight. Inc. and Customer, dated May 31, 2012, (the ·Agreement"). which has
been auigned to Optum360. LLC for the purpoees of this Schedule. The pat1ies agrw aa
follows:

I.

Ucenee 9' Encoarfro,com Expert.
A
Encodetfro.com Expert. Optt..rn grants customer the nonexclusive,
nontransferable right to use the Encoder Pro.oom Expert coding infonnation look up
service (the •Services•, which is included Jn the definition of ServiQ88 in the Agn,ement).
Enoodetf'ro.com Expert is a coding tool that pn:Mde8 search optioM to guide the user to
appropriate ICD-9, HCPCS and CPT codes In one search as weU as referential content
related to each COde searched.
C.
U.. of Seryices. Customer has the nonexclusive, nontransferable right to uee
the Services for lt8 internal, lawful, buainea use. Customer acquires no rightl to the
Services or to the information and data acceeaed via the Services, except the right to
use the information and data solely for Cuetomers own Internal business purposes. In
accordance with this Schedule. Customer shall have no right to allow any person or
entity that is not an employee or consultant of Customer to acceaa the Servicea, diredly
or indirectly in any way.

o.
Number of vu,,. The number of authorized •users· of EncoderPro.com at
Customer i8 aa follows: a totaf of eighty-five (85) Users. If the number of Users
increa881, CU9tomer agrees to notify Optum in writing within ten (10) daye thereafter and
pay additional lioenae fees upon receipt of an ac:ceptabie invoice for any increase in the
number of Uaera under 1hi8 Schedule. Pursuant to Opium'• agreement with the
American Medical Aasodation. a User is an individual employee or contractor of
Customer who:
1. AccNe81, uses. or manipulates Current Procedural Terminology c·CPTff)
coding contained in the Service; or
2. Accee888, uaea, or manipulates the Service to produce or enable an output
(data, reports, or the like) that could not have been created without the CPT
embedded In the Service even though CPT coding may not be visible or directly
accessible; or
3. Makes use of an output of the Service that relies on or could not have been
cntated without the CPT coding embedded in the Service even though CPT
coding may not be visibte or directly accessible.
E.
Uaer ID @nd Securitv. Optum shall provide Customer with a User ID for each
purchased user license to access the Services via the EncoderPro.oom website.
Customer agrees to maintain strict security procedures to pt9vent unauthorized use or
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diecloswe of each purchased user liceneed User ID and to protect the Services from
improper acceee. Each pun:hased UMt licensed Uter 10 is penonal to each purcha8ed
tk:enled UNI' only end shalt be diecloeed only to CU8torner'a employee& who have a
need to 8CC888 the Services and who agrw to abide by the terme of 1hi8 Schedule. It
ahatl be the ongoing ,-ponsibility of cuatomer to admlnilter User ID(a) for anyone to
whom Customer has granted accesa to the SeNicet. and to ensure that User IO(s) n
revoked for pef'IOftl who no tonger require acce11 to the Servioea or who are no longer
employed by Cuetomer. All fees Incurred by persons to whom Customer ha8 disdoeed a
User ID shall be Customer's sole responsibility.
F.
Defiyery ans, Updatee. Os,tl.an ehall make each component of the Seriices
available to Customer as it becomee available for general release from Optum. via
automatic updates to the Services. Individual code/Medicare data update& will be made
available as data it recetled from the data sources and proceeeed by Optum for the

Servicea.

AccutaQy and Emu. Customer agrees that Optum and its employees and aoenta
lhall not be held ~ or liable for any action8 taken by Customer, or any emw.
inaccuracy, or omiltdon in any report or analyais Customer p,eparea in connection with or
through use of the SeNices. No later than thirty days from the date of CUstomer'a receipt
of aocees to the Services or any update of the Services, Customer shall advise Optum in
writing d any lcnoww'I errors or IU8pected enors that may materially atrec:t 1he Services.

G.

n.
Iechnicat §ypport. Technical support le available Monday through Friday between 7:00
am and 5:00 pm Mountain time. During the time technical support is available, Customer will
have acceaa to Optum technical support through a tofl-free number or through the respective
eale8 rep,9Mntative. Technical 1t.1pport consists primarily of answers to questions relating to
the use and acceea of the software and the repair of software ·t,ugs.• Technical 1t.1pport is alto
avaitable through email and the User..reeources Web page.
Ill.
Em and Payment. A.a of the Effective Date, Customer shall pay Optum the first year
license fee specified below. For each subeequent year of this Schedule, Optum wilt invoice
Customer for the applicable fee (assuming Customer's number of llcenaea purchased for Users
has not exceeded the number authorized above). The fee for any year after the first year of this
Schedure i8 due on the anniversary of the Effective Date.
A.

EncocJlrPro Fees.
Year 1: 85 users@ $90.00 per ueer for a total of V,650.QQ
Year 2: 85 users O $250.00 per user for a total of S21,250.QO

IV.

Term and TenninatjQQ. This Schedute shall commence as of the Effective Date, and

shall continue for two (2) years thereafter.
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PROJECT NUMBER 41068
AMENDMENT# 3 TO
MASTER SERVICES AND LICENSE AGREEMENT
BETWEEN
OPTUMINSIGHT, INC.
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 39789)
This document (hereinafter referred to as "Amendment Number 3") shall serve to amend the
original Master Services and License Agreement executed on May 31, 2012 and amended on
October 13, 2012, and November 27, 2013 (hereinafter referred to as 'Agreemenr), between
Optumlnsight, Inc., a Delaware corporation having its principal place of business at 13625
Technology Drive, Eden Prairie, Minnesota 55344 (hereinafter referred to as 'Contractor"), and
the Mississippi Department of Information Technology Services having its principal place of
business at 3771 Eastwood Drive, Jackson, Mississippi 39211 (hereinafter referred to as 'ITS"),
as contracting agent for the University of Mississippi Medical Center located at 3771 Eastwood
Drive, Jackson, Mississippi 39211-6381 (hereinafter referred to as "Customer").
NOW THEREFORE, ITS, Customer, and Contractor, by entering into this Amendment Number
3, mutually agree that the folloWing provisions shall modify the aforementioned Agreement
Exhibit 8 in the Agreement shall be and hereby is augmented by the new Exhibit 8-3, which is
attached to this Amendment Number 3 and incorporated herein by reference. All references in
the Agreement to "Exhibit 8" shall be and hereby are revised to be 'Exhibit 8, Exhibit B-1 ,
Exhibit 8-2, and Exhibit 8-3.'
The Agreement shall be and hereby is amended to add the new Exhibit E, which is attached to
this Amendment Number 3 and Incorporated herein by reference.
Customer and Opium understand that the not-to-exceed spending limit for this Amendment 3 is
$40,470.00.
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All other terms and conditions of the Agreement executed on May 31, 2012 and amended on
October 13, 2012, and November 27, 2013, shall remain unchanged and in full force and effect.

State of Mississippi, Department of
Information Technology Services, on
behslf of University of Mississippi Medical

:::m,~~

Optumlnslght, Inc.

By:~--

uthorizeclnature

•

Authorized Signature

Scoll '/ µI/,.,

Printed Name: Craig P. Orgeron, Ph.D.

Printed Name:

Title: Executive Director

Title:

/rid'\ /)ire ,4-

Date:

g/:z J/

Date:

--.....:~""f._.,-s.f_,
. .'f.______
I

J1)1>1

\e,..x I,;% o';,;,l -;
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EXHIBIT B-3
PRODUCT SCHEDULE
ADDITIONAL SERVICE OFFERINGS STATEMENT OF WORK
Optumlnsight, Inc. ("Opium") and State of Mississippi, Department of Information
Technology Services, on behalf of University of Mississippi Medical Center ("Customer") have
entered into this Product Schedule (the "Schedule"). The parties understand and agree that the
effective date of this Amendment Number 3 is the date it is signed by all parties. The Schedule
is incorporated into and made a part of the Master Services and License Agreement between
Optumlnsight, Inc. and Customer, dated May 31, 2012, and amended on October 15, 2012, and
November 27, 2013 (the "Agreement'). The parties agree as follows.

I.

Description of the Services: Optum will perform the following services for Customer
under this Schedule (the "Services", which are included in the definition of Services in
the Agreement):
Assist Customer with a ClaimsManager ("CM") version upgrade, going from version 4.7
to most current version on the production and test environments.
5 days onsite training and another 5 days additional onsite optional training postimplementation within 6 weeks of go-live.

II.
In Scope/ Out of Scope: For the Services that Opium will be performing, the following is
considered In Scope and Out of Scope for this Schedule. Optum may provide requested out of
scope services, at Opium's then-current time and materials rates.

A

ro Scace,
1. Create backup of production system, including Oracle database and CM
binaries
2. Install and upgrade production CM instance from version 4. 7 to most current
version
3. Patch CM with all applicable hotfixes
4. Assist in creating connection with PM system
5. Troubleshooting any testing issues
6. Customer testing
7. Synchronize current copy of production database to test server on a mutually
agreed upon schedule
8. Go-live on most current version of CM in production environment
9. 5 days onsite training with another 5 days optional onsite training postimplementation within 6 weeks of go-live

B.

Out of Scope.
1. Services for another application or any other server except the CM production
and test servers
2. Training for any other application or software
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Ill.
Deljyerables: The following deliverables and primary owner for those deliverables will be
provided:
A.

(Owner: Opium)
1. Create backup of production system, including Oracle database and CM
binaries
2. Install and upgrade production CM instance from version 4.7 to most current
version
3. Patch CM with all applicable hotfixes
4. Assist in creating connection with PM system
5. Troubleshooting any testing issues
6. Post install configuration
7. Monitor go-live
8. Synchronize current copy of production database to test server
9. Deliver 5 days onalte training with another 5 days optional onsite training
post-implementation within 6 weeks of go-live

B.

{Owner: Customer)
1. Provide Opium resources with remote connectivity to servers
2. Install Windows Server 2008 R2 x64 on servers, as needed
3. Disable interface prior to upgrade
4. Test and validate upgrade with Opium resources
5. Go live on most current version CM
6. Confirmation of training topics and agenda along with any scenarios and
examples to be discussed as part of training. This should be completed at
least one {1) week in advance of training sessions

Assumptions: The following assumptlons and constraints have been Identified and
IV.
agreed to by both Opium and Customer. The timelines and price in this Schedule may change
if any of these assumptions prove to be inaccurate.
A.
B.

C.

D.
E.
F.
G.
H.

I.

All services will be performed remotely.
The upgrade will be performed during normal business hours, Monday - Friday
8:00 am to 5:00 pm CST, on test and production.
Customer will be responsible for ensuring that host practice management system
data is correct Ally cleansing or reformatting of such data shall be the
responsibifity of the customer.
VPN access will be provided to both environments.
The upgrade will require the Customer's production CM environment be down for
up to ten {"1 O") hours.
A stable, dedicated environment will be available to conduct training on CM.
Customer will be responsible for coordinating the facilities for the training
sessions held at Customer's site.
Customer's training participants will have the basic computer skills required lo
effectively operate a personal computer.
Training participants will have an appropriate knowledge of CPT™ and ICD
coding, or coding and reimbursement.
Paga4ol9
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J.
K.

V.

Each training session is subject to a maximum number of eight (8) attendees.
Training sessions that exceed eight (8) attendees will require an additional
Instructor and additional billable costs.
The optional post-implementation training will be conducted within 6 weeks after
go-live. If later, then a new SOW will be needed.

Schedule: The following is the estimated tlmeline for delivering this Service:

A.

Services will be scheduled at a mutually agreeable timeframe for both parties.
Services should begin no later than 90 days after this Schedule is executed and once
started, will be delivered over a 6 to 8 week time period.

VI.
Services Fees
perform this Service:
~
Services are:

A.

and

Payment Terms: Customer will pay Optum the following fees to

The estimated number of hours and hourly rates to perfonm these

1. Technical Resource - 50 hours
• $195.00 per hour during business hours
• $390.00 per hour for afterhours and/or weekend hours
2. Product Consulting Resource - 25 hours
• $155.00 per hour during business hours
• $310.00 per hour for afterhours and/or weekend hours
3. Project Management Resource - 15 hours
• $145.00 per hour during business hours
• $290.00 per hour for afterhours and/or weekend hours
4. Trainer
First ans/le training session - 5 days
• $1500 per day during business hours
Second onsite training session (optionaQ - 5 days
• $1500 per day during business hours
B.
Travel Reimbursement: While performing this Service, Customer shall reimburse
Optum for reasonable and necessary travel expenses as specified in Article 3.1 "Prices
and Payment' of the Master Services and License Agreement. These costs have not
been induded In the estimated fee above.
Estimate travel costs are listed below as maximums and prior approval must be
received if any expenses plan to go over this amount:
First onsite training session - 5 days: $3,500.00 max for travel expenses; and
Second onslte training session (optional) - 5 days: $3,500.00 max for travel
expenses.
C.
Actual Charges. Opium wHI charge Customer for the Services described in this
Schedule for Opium's actual time and materials expended, based on the rates set forth
above. Opium has prepared the above cost estimates in good faith for Customer's
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planning and budgeting purposes based upon the information available as of the date of
this Schedule. Customer understands that delays caused in scheduling meetings,
changes in the objectives or scope of the project, and/or new information acquired
during the course of the project, may impact Opium's ability to deliver the Services within
the estimate. If Customer or Opium becomes aware of circumstances that are likely to
cause the cost estimate to be exceeded, the Change Request Process described below
will be initiated promptly.
D.
Payment.
Agreement.

Customer agrees to pay Optum pursuant to Article 3.2 of the

VII.
Change Request Process. While the parties have endeavored to clarify the scope of the
Services prior to executing this Schedule, both parties acknowledge that changes in scope may
occur, and the price and/or milestone dates may be Impacted. All requests to change project
scope will use the following procedure:
A.
Either Optum or Customer may initiate a change request in writing, specifying the
description of the proposed change. The impact on costs, staffing, workloads, and
schedule will also be documented by Optum. The "Date Reply Due' on the change
request form will contain the date Customer must respond to avoid uncontrolled impacts
on the project plan.
B. If the change of scope is approved, the Optum will revise the project plan and budget as
needed and schedule the work to commence according to the revised project plan.
C. The signatures of Customer and Opium on the change of scope request will confirm
formal approval or rejection of the request. Optum will not commence work on the
change request without approval.

Viii.
Term and Termjnation: By signing below, this Schedule is effective as of the Effective
Date and shall continue until completion of the Services, unless earlier terminated pursuant to
the Agreement.
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EXHIBIT E
OPTUM
TRANSACTION TESTING CLASSIC PRODUCT SCHEDULE
Optumlnsight, Inc. ("Opium") and Mississippi Department of Information Technology
Services, as contracting agent for the University of Mississippi Medical Center ('Customer")
have entered into this Product Schedule (the 'Schedule"), with an effective date of June 9,
2014. This Schedule is incorporated into and made a part of the Master Services and License
Agreement between Opium and Customer, dated May 31, 2012 (the "Agreement"). The parties
agree as follows.

License to Customer. Subject to the terms of this Agreement, Opium grants to
I.
Customer a limited, non-exclusive, terminable license (the 'License") to use the Transaction
Testing Classic service internally to test, certify and validate production electronic health care
transactions for HIPAA Transaction Set compliance. This service is included in the definition of
'Services' in the Agreement. This License covers only the Transaction Testing Classic service.
Customer may submit only files less than fifty (50) megabytes in size to Transaction Testing
Classic with an aggregate monthly file volume less than two hundred (200) megabytes. For
submission of larger files and/or larger aggregate monthly file volume, Customer shall contact
Opium.
A.
Transaction Testing Classic Service. Customer may use the Transaction Testing
Classic Service to analyze both test and production HIPAA Standard Transactions
("Standard Transactions') each month of the term of this Schedule. Using standards,
guides, and interpretations ('Edit Rules"), the Transaction Testing Classic Service
analyzes each file submitted for analysis by Customer (a 'Submitted Transaction'). As
appropriate, the Transaction Testing Classic analysis may include Standard Transaction
syntax; Standard Transaction data content; Standard Transaction code set validity;
HIPAA Implementation Guide requirements for Standard Transactions; and Standard
Transaction functionality. If Customer's Submitted Transactions meet or exceed the Edit
Rules, the Transaction Testing Classic Service shall certify those Standard Transactions
as meeting the Edit Rules as of the date of certification. Customers that have obtained
certification are referred to as "Opium Transaction Testing Certified Customers,' but only
with respect to the details and limitations specified in the Optum Transaction Testing
Certification published in the Directory (as defined below) and in this Schedule.

B.
No Certification Available. Opium may test, but does not furnish Opium
Transaction Testing Certification, for health care payer or clearinghouse business rules
or Companion Guides. "Companion Guides' are subsets of the Standard Transactions
in payer-specific documents. Opium Transaction Testing Certification does not apply to
Customer's software or system(s). Opium Transaction Testing Certification does not
extend to Covered Entities other than the one(s) that are represented in the Submitted
Transactions, even if other Covered Entities use the same software or system(s). A
"Covered Entity" is an individual health care provider, clearinghouse or health plan EDI
system with a unique identity that generates Submitted Transactions.
Certification Directory. Opium shall maintain an online directory (the "Directory") of
II.
Opium Transaction Testing Customers, listing customers, their Covered Entities, each of their
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Opium Transaction Testing Certifications, Standard Transaction Elements for which each
customer's Submitted Transactions have been Opium Transaction Testing Certified, and the
dates of Opium Transaction Testing Certification. Customer shall determine whether Its
Directory listing shall be accessible by third parties.
Opium may remove any Opium
Transaction Testing Certified Customer from the Directory, or alter any listing in the Directory, in
the event Opium reasonably determines that the removal or alteration is necessary to maintain
the accuracy of the Directory. In all cases, Customer shall make no claim or statement
whatsoever that Opium Transaction Testing Certification indicates anything other than that the
listing in the Directory shows that Customer has demonstrated the ability to produce and/or
process Standard Transactions, but only with respect to the details and limitations specified in
the Opium Transaction Testing CertHication published in the Directory.
Ill.
Customer's Obliqatjons. All electronic files and data submitted to Opium for analysis will
be representative of Customer's outbound Standard Transactions; all responses to the self·
assessment questionnaires for inbound Optum Transaction Testing Certification shall be
representative of Customer's inbound processing capabilities; and all responses to Opium's
requests for additional data shall be submitted by Customer as created by the routine operation
of Customer's EDI systems, without modification. Customer shall comply with the administrative
and compliance terms and conditions of Transaction Testing Classic provided on its website.
Customer shall not (1) submit any false or misleading information to Opium In connection with
Optum Transaction Testing Certification, (2) submit any Submitted Transactions that Customer
Is not fully authorized to submit to Opium, or (3) use Transaction Testing Classic, error reports
or any Opium Transaction Testing Certification for any purpose other than the determination of
the level of compliance of Customer's Submitted Transactions, or ability to receive and process
inbound Standard Transactions.
A.
EDI capabiHties. Customer shall maintain the EDI capabilities utilized by
Customer for transmission to Opium of Submitted Transactions that have achieved
Opium Transaction Testing Certification. Customer shall immediately notify Opium if
Customer ceases to have any capability listed in the Directory. In the event Customer
changes identifiers, systems, software, or the method by which the certified transactions
are produced, Customer shall notify Opium Immediately of such change and Customer
may restart the certification process or lose its certification.
B.
No Third Party Usage. Customer will not (itself or through third parties) (1)
furnish, lend, lease, or use Transaction Testing Classic for timesharing or service bureau
purposes, (2) use Transaction Testing Classic other than as specifically permitted under
this Schedule, or (3) otherwise use, direct or allow others to use Transaction Testing
Classic, the Directory, or any reports or files made available through the Transaction
Testing Classic website for the benefit of any third party.
C.
Certification Conditions, Customer may hold itself out as "Opium Transaction
Testing Certified" subject to the limitations in this Schedule, including:
1.
Customer shall not represent that it has been Opium Transaction Testing
Certified with respect to any capabilities other than those specified in the
Directory.
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2.
Customer shall not represent or imply that Opium Transaction Testing
Certification entails any warranty or guaranty by Optum concerning any of
Customer's capabilities regarding Standard Transactions, other transactions,
software or system (s).
3.
Certification is valid as of the date of Optum Transaction Testing
Certification and must be renewed or updated at least every ninety (90) days, or
such shorter time as Opium may advise Customer.
4.
Customer shall not state, imply or otherwise represent or indicate that any
error analysis report by itself constitutes a certification of any kind.
5.
Upon termination of Customer's Opium Transaction Testing Certification
or of this Schedule, Customer shall immediately cease to represent itself as
"Opium Transaction Testing Certified".
6.
Customer shall refer the Transaction Testing internet site to any trading
partner or third person that may in any manner rely on Opium Transaction
Testing Certification or listing in the Directory of any Customer's capabilities. T he
purpose of this reference is to make the trading partner or other third person
aware of the restrictions and limitations of Optum Transaction Testing
Certification in the Directory.
7.
Customer shall not use the Opium name or logo(s) other than according
to the instructions specified for use of the "Opium Transaction Testing Certified"
logo on the Transaction Testing internet site.

1v.

fees and Payment Terms.

A.

Payment of Annual License Fees.
1.
Customer shall pay to Optum annual license fees set forth in the table
below for use of the Transaction Testing Classic Service. The Year 1 license fee
is due on the Effective Date and the license fee for each subsequent year is due
annually thereafter on each anniversary of the Effective Date.

vear.2
$890

· Year3

$890

$890

V.
Term and Termination. This Schedule shall commence on the Effective Date and
continue for an initial term of three (3) years, unless earlier terminated pursuant to this Schedule
or pursuant to the Agreement.
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PROJECT NUMBER 41257
AMENDMENT#4TO
MASTER SERVICES & LICENSE AGREEMENT

BETWEEN
OPTUMINSIGHT, INC.

AND
MISSISSIPPI DEPARTMENT OF INFORMATtON TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
{ORfGiNAL PROJECT NUMBER 39789)

This document {hereinafter referred to as "Amendment Number 4") shall serve to amend the

origina.! Master Services and License Agreement executed on May 31, 2012, and amended on
October 13, 2012, November 27, 2013, and June 4, 2014 (hereinafter referred to as "Master
Agreement"), between Op\umlnsight, rnc. 1 a Delaware corporation having its principal place of

business at 13625 Technology Drive, Eden Prairie, Minnesota 55344 (hereinafter referred to as
"Optumlnsight'} and the Mississippi Department of Information T echnoiogy Services having its
prirn::ipal place of business at 3771 Eastwood Drive, Jackson, Mississippi 3921 'l (hereinafter
referred to as "lTS"), as contracting agent for the University of Mississippi Medical Center
located at 2500 North State Street, Jackson, Mississippi 39216 (hereinafter referred to as
"UMMC")

WHEREAS, certain products licensed by UMMC under the Master Agreement will be provided
by Optum!nsight and certain products will be provided by its affiliate, Optum360, LLC

("Optum360"), and the parties desire to enter into this Amendment Number 4 so as to
specifically identify same;
NOW THERe.FOAEt ITS, UMMC, Optumlnsight and Optum360, by entering into this
Amendment Number 4 mutually agree that the following provisions shall modify the
aforementioned Master Agreement
1)
The parties understand and agree that the following products and/or services shall be
provided to UMMC by Optumlnslght:
Servrce9 Product or License

Netw~rkes Clearinghouse Services Product Schedule
Claims

Manager FaciiityServTces& CustomerData for
·services

i.t,8 Wilh EPlC S_ystems Product Scherlute
Product Schedule Adofrfrmai
5tierings
~t{Hsment of Wo_rk {Qla1msManag~r IJpg_rad~E;)
Trnn.~actiqn Testing Classic Product Schectuis

i

Exhibit or Amendment
Optumlnslght '
Tax lD Number
Number
Ma?J~r ~~ment, !;?(!1.!_bjt.~. r - 41 -1858498 :
Master Agreement, Exhibit B
41 -1858498

:

l

Amendment #3, Exhibit B~3

I

Amendment #3. Exhibit E

41 -1656498
41 -18584~~ •

UMMC will pay Optumlnsight for the products and services listed in the above table.
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2)

The parties understand and agree that the following products and/or services shall be

provided to UMMC by Optum360:

l

Exhibit or Amendment
Number

Service, Product or License

Amendmen! 111
Amendment H2
Amendm~!ll,#2

Reveny!3(;yciePro.C:9m ~ch~~uie
ASCH flit.~~:; Ucense Product Schedule

EncoderPro.Com Product Schedule ···

-1

Optum360

Tax ID
Number

1

46-3328307 l
46 3~28307 •
46·3?28~Q7

UMMC will pay Optum360 for the products and services listed in the above table.

3)

Article 10.7 "Notices" shall be and hereby is revised so as to add the following:

''Optum360's address for notice !s: Attn: General Counsel, Optum 360 1 LLC, 13625 Technology
Drive, Eden, Prairie, Mirmesola 55344."

AU other terms and conditions of the Agreement executed on May 31, 2012, and amended on

October 13, 2012, November 27, 2013, and June 4, 2014 shall remain unchanged and in fwl
force and effect.

State ot Misslssippl 1 Department of
Information Technology Services, on
behalf of University of Mississippi
Medical Center

f. .. /')

By:

- - -+11-\_ . -

Optumlnsight~ Inc.

r'

,

'""- --.11-.
r _ _ _ __

-")

By: __..;....__ ___,,.:_·-'-- ~=------Authorized Signature

lgnature

Printed Name: Craig P. Orgeron, Ph.D.

Printed Name:

//\,•/ "c< > l :·

Title: Executive Director
Date:

l~ I/1, 'I

'<"

1 ,.,.

:p,tum~GO, LL~
· Authorized Signature

Printed Name:

Title;

l.. _

AIL

/ZY? le

::).If

Date: _ _:l:
_J_~_.........l."-4+•. .i: 7-; ; . a.;. ,:: ....(.>-----Page 2 of 2
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PROJECT NUMBER 42906
AMENDMENT #6 TO
MASTER SERVICES & LICENSE AGREEMENT
BETWEEN
OPTUMINSIGHT, INC.
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVlCES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 39789)

This document (hereinafter referred to as •Amendment Number 6") shall serve to amend the
original Master Services and License Agreement executed on May 31, 2012, and amended on
October 15. 2012, November 27, 2013, June 4, 2014, June 17, 2015, and November 4, 2015
(hereinafter referred to as "Master Agreement"), between Optumlnsight, Inc.. a Delaware
corporation having its principal place of business at 13625 Technology Drive. Eden Prairie.
Minnesota 55344 (hereinafter referred to as "Optumlnsight"), and the Mississippi Department of
lnfomiation Technology Services having its principal place of business at 3771 Eastwood Drive.
Jackson, Mississippi 39211 (hereinafter referred to as "ITS"). as contracting agent for the
University of Mississippi Medical Center located at 2500 North Stale Street, Jackson, Mississippi
39216 (hereinafter referred to as "UMMC").
NOW THEREFORE, ITS. UMMC. and Optumlnsight. by entering into this Amendment Number 6
mutually agree that the following provisions shall modify the aforementioned Master Agreement:
1)
In light of UMMC upgrading from a professional account to an institutional account and in
order to reflect the price increase for Year 3 resulting from such upgrade, as well as adding two
(2) additional years, Exhibit E in Amendment Number 3 of the Master Agreement shall be and
hereby is deleted and replaced with the new Exhibit E-1, which is attached to this Amendment
Number 6. All references in the Master Agreement to "Exhibit E" shall be and hereby are revised
to be "Exhibit E-1."
2)
UMMC has a need for the additional software as specified in the Provider Claims Editing
Software Product Schedule which is attached to this Amendment Number 6 and incorporated
herein as Exhibit F, and Optumlnsighl agrees to provide such software pursuant to the terms of
the Master Agreement and this Amendment Number 6 upon signature and al the prices stated in
the attached Exhibit F.
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All other tenns and conditions of the Agreement executed on May 31, 2012, and amended on
October 15, 2012. November 27. 2013, June 4, 2014, June 17, 2015. and November 4, 2015
shall remain unchanged and in full force and effect.
State of Mississippi, Department of
Information Technology Services, on
behalf of University of Mississippi
Medic~

By:

Optumlnsight, Inc.

r

..2:r.;,w.
.

By:

~
A/~
Authorized Signature

Printed Name: Craig P. Orgeron, Ph.D.

Printed Name:

Title: Executive Director

Title:

-~_f_i_t.,,_____

1 l'--0
1 _,
Date: _ _ _

Date:

sJ(P

%1/IU5

4/ i)ueJ/'l;;J.

9' W!l/r,t/ //14,Y,1(/.t.._

llhVl'ezb'c

,I

1t #U:
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EXHIBIT E-1
OPTUM
TRANSACTION TESTING CLASSIC PRODUCT SCHEDULE

Optumlnsight, Inc. ("Opium") and Mississippi Department of Jnfonnation Technology
Services, as contracting agent for the University of Mississippi Medical Center ("Customer")
entered into this Product Schedule (the "Schedule' ) originally, with an effective date of June 9,
2014. This Schedule is incorporated into and made a part of the Master Services and License
Agreement between Optum and Customer, dated May 31 , 2012 (the "Agreement"). The parties
agree as follows.
I.
License to Customer. Subject to the terms of this Agreement, Optum grants to Customer
a limited, non-exclusive, terminable license (the ' License") to use the Transaction Testing Classic
service internally to test, certify and validate production electronic health care transactions for
HIPAA Transaction Set compliance. This service is included in the definition of ·services" in the
Agreement. This License covers only the Transaction Testing Classic service. Customer may
submit only files Jess than fifty (50) megabytes in size to Transaction Testing Classic with an
aggregate monthly file volume less than two hundred (200} megabytes. For submission of larger
files and/or larger aggregate monthly file volume . Customer shall contact Opium.
A.
Transaction Testing Classic Service. Customer may use the Transaction Testing
Classic Service to analyze both test and production HIPAA Standard Transactions
("Standard Transactions") each month of the term of this Schedule. Using standards,
guides, and interpretations ("Edit Rules"), the Transaction Testing Classic Service
analyzes each file submitted for analysis by Customer (a "Submitted Transaction"}. As
appropriate, the Transaction Testing Classic analysis may include Standard Transaction
syntax; Standard Transaction data content; Standard Transaction code set validity; HIPAA
Implementation Guide requirements for Standard Transactions; and Standard Transaction
functionality. If Customer's Submitted Transactions meet or exceed the Edit Rules, the
Transaction Testing Classic Service shall certify those Standard Transactions as meeting
the Edit Rules as of the date of certification . Customers that have obtained certification
are referred to as "Opium Transaction Testing Certified Customers: but only with respect
to the details and limitations specified in the Optum Transaction Testing Certification
published in the Directory (as defined below) and in this Schedule.
8.
No Certification Available. Opium may test, but does not furnish Opium
Transaction Testing Certification, for health care payer or clearinghouse business rules or
Companion Guides. "Companion Guides· are subsets of the Standard Transactions in
payer-specific documents. Opium Transaction Testing Certification does not apply to
Customer's software or system(s). Optum Transaction Testing Certification does not
extend to Covered Entities other than the one(s) that are represented in the SubmittedPage
Transactions, even if other Covered Entities use the same software or system(s). A
·covered Entity" is an individual health care provider, clearinghouse or health plan EDI
system with a unique identity that generates Submitted Transactions.
II.
Certification Directory. Optum shall maintain an online directory (the ·oirectory") of Opium
Transaction Testing Customers, listing customers, their Covered Entities, each of their Opium
Transaction Testing Certifications. Standard Transaction Elements for which each customer's
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Subm~ted Transactions have been Opium Transaction Testing Certified, and the dales of Optum
Trans action Testing Certification. Customer shall determine whether its Directory listing shall be
accessible by third parties. Optum may remove any Optum Transaction Testing Certified
Customer from the Directory. or alter any listing in the Directory, in the event Opium reasonably
detemiines that the removal or alteration is necessary to maintain the accuracy of the Directory.
In all cases. Customer shall make no claim or statement whatsoever that Opium Transaction
Testing Certification indicates anything other than that the listing in the Directory shows that
Customer has demonstrated the ability to produce andfor process Standard Transactions. but
only with respect to the details and limitations specified in the Optum Transaction Testing
Certification published in the Directory.
Ill.
Customer's Obligations. All electronic files and data submitted to Opium for analysis will
be representative of Customer's outbound Standard Transactions; all responses to the selfassessment questionnaires for inbound Opium Transaction Testing Certification shall be
representative of Customer's inbound processing capabilities; and all responses to Opium's
requests for add~ional data shall be submitted by Customer as created by the routine operation
of Customer's EDI systems, without modification. Customer shall comply with the administrative
and compliance tenns and conditions of Transaction Testing Classic provided on its website.
Customer shall not (1) submit any false or misleading information to Optum in connection with
Opium Transaction Testing Certification, (2) submit any Submitted Transactions that Customer is
not fully authorized to submit to Opium, or (3) use Transaction Testing Classic, error reports or
any Opium Transaction Testing Certification for any purpose other than the detemiination of the
level of compliance of Customer's Submitted Transactions. or ability to receive and process
inbound Standard Transactions .
A.
EDI Capabilities. Customer shall maintain the EDI capabilities utilized by
Customer for transmission to Opium of Submitted Transactions that have achieved Opium
Transaction Testing Certification. Customer shall immediately notify Opium if Customer
ceases to have any capability listed in the Directory. In the event Customer changes
identifiers. systems. software, or the method by which the certified transactions are
produced. Customer shall notify Opium immediately of such change and Customer may
restart the certification process or lose its certification.

B.
No Third Party Usage. Customer will not (itself or through third parties) (1) furnish.
lend, lease. or use Transaction Testing Classic for timesharing or service bureau
purposes. (2) use Transaction Testing Classic other than as specifically permitted under
this Schedule, or (3) otherwise use, direct or allow others to use Transaction Testing
Classic, the Directory, or any reports or tiles made available through the Transaction
Testing Classic website for the benefit of any third party.
C.
Certification Conditions. Customer may hold itself out as "Optum Transaction
Testing Certified" subject to the limitations in this Schedule. including:
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1.
Customer shall not represent that it has been Opium Transaction Testing
Certified with respect to any capabilities other than those specified in the Directory.

2.
Customer shall not represent or imply that Opium Transaction Testing
Certification entails any warranty or guaranty by Opium concerning any of
Customer's capabilities regarding Standard Transactions, other transactions,
software or system(s).
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3.
Certification is valid as of the date of Opium Transaction Testing
Certification and must be renewed or updated at least every ninety (90) days, or
such shorter time as Opium may advise Customer.
4.
Customer shall not state, imply or otherwise represent or indicate that any
error analysis report by itself constitutes a certification of any kind.
5.
Upon termination of Customer's Optum Transaction Testing Certification or
of this Schedule. Customer shall immediately cease to represent itself as "Optum
Transaction Testing Certified".
6.
Customer shall refer the Transaction Testing internet site to any trading
partner or third person that may in any manner rely on Opt um Transaction Testing
Certification or listing in the Directory of any Customer's capabilities. The purpose
of this reference is to make the trading partner or other third person aware of the
restrictions and limitations of Optum Transaction Testing Certification in the
Directory.
7.
Customer shall not use the Opium name or logo(s) other than according to
the instructions specified for use of the "Optum Transaction Testing Certified" logo
on the Transaction Testing internet site.
IV.

Fees and Payment Terms.

A.

Payment of Annual License Fees.
1.
Customer shall pay to Optum annual license fees set forth in the table
below for use of the Transaction Testing Classic Service. The Year 1 license fee
is due on the Effective Date and the license fee for each subsequent year is due
annually thereafter on each anniversary of the Effective Date.
Revised Pricing For
Transaction Testlna Classic Annual License Fees
Year 3
Year4
Year5

16/9/16-6/8/171

16/9117-618/181

16/9/18-6/9/191

$1,700.00

$1 ,759.50

$1,821.09

V.
Term and Termination. This Schedule shall commence on the Effective Date and continue
for an initial term of five (5) years, unless earlier terminated pursuant to this Schedule or the
Agreement. Upon completion of the initial term . this Schedule may, upon the written agreement
of the parties, be renewed for an additional term. at fees equal to a 3.5% increase over the prior
year's fees.
Page
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EXHIBIT F
OPTUM
PROVIDER CLAIMS EDITING SOFTWARE
PRODUCT SCHEDULE
(Installed at Customer Site)

I.

Software and Data Licenses.

A.
Software License. Customer hereby licenses from Opium and Opium agrees to
license to Customer the Software modules marked below (all of which are deemed to be
"Software" under the Master Agreement) . The Software license includes a sublicense to
use the CPT" '' codes and the NCCI Data embedded in lhe Software. but only to lhe
extent they are used with the Software.
0
Claims Manager Professional Module. The Claims Manager Professional
functionality facilitates analysis of claim coding and editing by providers of medical
services. The module includes access to CPT codes, ICD codes, lhe Claims Edit
System ("CES") KnowledgeSase. the National Correct Coding ln~iative CNCCI"),
and National Medicaid Editing ("NME") rules (all of which shall be deemed to be
"Data" under the Master Agreement) . The CES KnowledgeBase contains
proprietary professional claims editing rules and guidelines developed by Optum.
The module includes a sublicense lo use the CPT"" codes and the NCCI Data. but
only to the extent they are used wilh the module.
El
Local Coverage Determination ("LCD") and National Coverage
Determination rNCD"l Data for the following slates only (Data will be for the
contractor as of the Effective Date and any replacements for that contractor):

State

Part A

PartB

DME

Home
Health &

Hosoice
Mississippi

X

X

X

0

National Coverage Determination C"NCD l
@ National Medicaid Editing ("NME"l, including DME

B.
Licensed Use. Customer may use the Software, Data and user materials only in
connection with processing Customer's own internal data for Customer's own customaryPage
business purposes and operations and not for resale or distribution outside of Customer.
Customer shall not use the Software and Data or user materials for the purpose of
processing the data or or performing any services for any third party. The Software. Data
and user materials may not be used to perform medical diagnostic functions. set treatment
procedures, or substitute for the medical judgment of a physician or qualified health care
provider.
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1. Informational Tools. The Software and Data are provided to Customer for
informational purposes only. Customer acknowledges that the Software and Data
are tools that Customer may use in vatious ways in its internal business.
Customer·s interpretation of the Software and Data and Customer's use of the
Software and Data to make business decisions, are solely and exclusively at the
discretion of Customer. Customer shall not represent the Software and/or Data in
any way other than as expressed in this Schedule.
2. Installation Site. Customer may install the Software only at the following
location (the ' Site"): 2500 North State Street, Jackson, MS 39216.
C.
Copies of the Software and Data. Customer agrees that it will not download any or
all of the Software or Data to, or access same from, any terminal, computer. or other
equipment not physically located on Customer's Site, without Optum's prior, written
approval, and Customer's payment to Optum of the applicable fees for additional copies.
Customer agrees that all copies of the Software and Data, including all copies stored on
hard disk or other electromagnetic media. will be kept at Customer's Site, unless Customer
elects to maintain a reasonable number of backup copies at an off-site facility for disaster
recovery. Customer agrees to notify Optum of the locations of such backup copies.
Customer shall have the right to use such backup copies al any off-site disaster recovery
location duting disaster recovery testing and during the period of recovery from events at
Customer's Site that make it impossible for Customer to use the Software and Data at
Customer's Site.
D. Oracle Soft.ware Sublicense. Customer is required to obtain (from Optum or elsewhere) a
license to use the Oracle software in connection with the Software under this Schedule.
Customer hereby elects to 0 obtain a sublicense from Optum to use the Oracle software
solely in connection with the Software. If Customer has elected to sublicense the Oracle
software from Optum pursuant to this section, the Oracle software shall be included in the
definition of ·software" used in this Schedule and the following terms shall apply to the
sublicense to use the Oracle software:
1. Oracle Corporation {"Oracle") is not liable, to the extent permitted by applicable
law, for any damages. whether direct. indirect, incidential or consequential, arising
from Customer's use of the Software;
2. Customer shall not publish any results of benchmark tests relating to the Oracle
database that are run on the Oracle software; and
3. Oracle is a third party beneficiary of this Agreement as ii relates lo the Oracle
software.
E. Licensed Use of the Data Tables. Customer's right to use the NCO, LCD, and NME tables
(the "Data Tables") is limited to the uses stated in this paragraph. Customer acknowledgesPage
that the Data Tables are a tool that Customer may use solely in conjunction with the Claims
Manager Software for purposes of editing claims based on local policy. Customer may use
the Data Tables only in connection with the processing of Customer's own internal data for
Customer's own customary business purposes and operations and not for resale or
distribution outside of Customer. Customer shall not use the Data Tables for the purpose of
processing the data of or perfonning any services for any third party. Customer may not modify
the Data Tables or create any detivative works based on a Data Table. Customer may not
Page 7 of 13
Optuminsight, lnc.·UMMC-42906· l 150 & l1S1·Sept20t6-Amendment #6 to Mester SeNices and license Agreement

304 of 367

Exhibit 3
use the Data Tables lo perform medical diagnostic functions, set treatment procedures or
substitute for the medical judgment of a physician or qualified health care provider. Cuslomer
may not use the Data Tables as a substitute for Customer's own judgment in setting and
determining Customer's fee schedules and reimbursement levels.
II.

Customer's Requirements.
A.
Hardware and Software al Customer's Site. Opium has provided server
specifications and other technical requirements that Customer obtained and maintained
for installation of the Software at the Site, including, without limitation:
1. PC and server hardware, adequate associated peripherals, and software, which meet the
specifications provided by Optum;
2. Ordinary maintenance for Customer's equipment;
3. Registered Internet Protocol ("IP"} address and Internet browser software;
4. Customer personnel knowledgeable with Oracle;

5. System administrator to install and connect network equipment;
6. System administrator to send data to Optum. if applicable;
7. One Customer technical personnel to act as a liaison and work with Optum personnel;
8. All telecommunication lines and peripherals necessary to deploy the system;
9. Hardware on which the Software will be housed that meets the minimum configuration
defined by Optum. and dedicated to the Software; and
1o. Hardware acquisition and maintenance and network hardware and software interfaces.
are the Customer's responsibility. Subsequent versions of the Software may impact minimum
system requirements. Customer is responsible for such hardware and system software
upgrades. Opium shall provide Customer with reasonable prior notice regarding such new
requirements.
B.
Security. Customer shall implement and use appropriate administrative. physical
and technical safeguards to prevent inappropriate use or disclosure of PHI in the course
of using the Software.
111.
Support Services. Implementation Services shall be finished and support Services (which
shall be deemed to be Services under the Agreement) shall begin upon the earlier of completion
of the tasks in the Implementation SOS or Customer's first production use of the Software.

A.

Customer Support Services. Opium shall provide to Customer the following
support Services:
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1. Help Desk. General support is provided during Opium's nonnal business hours
from 8:00 AM lo 6:00 PM Central Time, Monday through Friday. Opium's
Customer Service Department shall provide to Customer emergency access to
Opium's technical personnel twenty-four (24) hours a day, seven (7} days a week.
Opium's response time to Customer calls shall vary, depending on the nature of
the call.

P<lge
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2. Product Incidents. Customer may report incidents it is experiencing with the
Software during normal business hours and, for any matter that Customer feels is
an emergency situation, twenty-four (24) hours a day, seven (7) days a week. A
product incident shall be given a severity level rseverity Level"") by Opium at the
time an incident is reported . Opium staff shall make every effort to meet the
following turnaround times on product incidents:
a. Severity Level I. A Severity Level I incident prevents Customer from
utilizing the system in any significant way, and there is no work around
solution. It is Optum's goal to resolve such an incident or reduce it to
Severity Level II within twenty-four (24) hours from the time it was reported.
b. Severity Level II. A Severity Level II incident prevents Customer from
using the system appropriately although a temporary work around solution
has been found, or any incident that significantly increases the level of
effort required to use the system. It is Opium's goal to resolve such an
incident or reduce it to Severity Level Ill with the next service pack release
of the Software.
c. Severity Level Ill. A Severity Level Ill incident is any product incident
that does not impact the ability or level of effort required to process bills, or
any incompatibility discovered with another software product that must be
used in the same environment as Opium's product(s). A Severity Level Ill
incident shall be included on Opium's issues log ("Issues Log") as pending
until it is scheduled to be included in a routine software release. Once
Opium has determined the release or update that shall include the solution,
this information shall be recorded on the Issues Log. The Issues Log is a
list of Customer's calls that are currently outstanding. Customer may
arrange for conference calls with Opium's Client Services and R&D staff in
order to discuss items on the Issues Log.
3. Request for Information. Requests for information regarding the Software, the
CES KnowledgeBase or clinical questions and interpretation of regulatory
guidelines can be made during Optum's normal business hours. Such information
requests can typically be answered the same day that the call is received, unless
further research is required.
4. Request for Services. Optum provides many services at an additional charge,
including product training, on-site assistance in product installation and claims
coding support. Customer may schedule these services during Opium's normal
business hours. Opium shall make every attempt to provide the service for U,e lime
period requested by Customer Additional technical, training, and clinical service
offerings may be purchased by Customer at Opium's then-current rates. EachPage
service offering shall be identified as an addendum to this Schedule.
6.
Excluded Services. Notwithstanding anything in the Agreement or this Schedule
to the contrary. the following services are not provided hereunder and, if desired, must be
contracted for on a time and materials basis: (a) training other than that included in the
initial implementation plan: (bl file recovery services unless loss of files is caused by
Optum: (c) assistance or support required due to Customer's failure to make proper
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Software backups or otherwise comply with its obligations: (d) assistance or support for
the Software if it is modified by any party other than Optum; (e) assistance or support for
any custom software; (f) any services provided to correct problems on a version of the
Software more than one numbered New Release behind the then current version: (g) any
services required as a result of negligence or the willful misuse of the Software by
Customer; (h) installation services associated with a New Release: (i} support services
associated with the implementation of a New Release outside of normal Optum business
hours: U} support for Oracle database administration (unless Customer elects to obtain
these services from Opium in Section I.D of this Schedule): and (k} creation of customized
rules.
C.
New Releases. If Customer is current in its payments, it shall be entitled to receive
all New Releases of the relevant licensed Software modules. "New Releases" are
subsequent upgrades of the Software. which shall include basic software product
enhancements and fixes (patch releases) that are generally made available to customers
at no additional charge. New Releases are labeled with an • .x· revision revel and do not
include any major product releases (i.e . those represented by a "X." revision level). or
optional or future products which Optum licenses separately. Opium shall support the
current version of each licensed Software module and one version back. Any support of
versions older than this shall be at the risk and expense of Customer.
IV.

Fees and Payment Terms.
A.

Software License Fees.
1. Definilion of Processed Claims. For the purposes of this Schedule, "Processed
Claim" shall mean a set of charged healthcare data transactions submitted to the
Software through a practice management interface or through manual entry in
which services for a single patient are billed by a healthcare constituent, and which
are categoriz.ed as active (not made inactive by the practice management system},
live (not test) and analyzed by the Software. A Processed Claim may include a
single line of procedural service or multiple lines of procedural seNices for a single
episode of care. A Processed Claim may or may not result in a claim submission
to a payer nor result in a statement or invoice to another party. Each Processed
Claim is identified in the Software by a unique Claim ID number. Claims processed
for the purpose of training or testing will not be counted as part of this total.
2. Annual Software License Fees. Customer shall pay to Opium annual license
fees for each licensed Software module as set forth in the table below. The
annual license fees allow Customer to process up to 1,600,000 claims for each
Software module, set forth below, for each year this Schedule remains in effect.
Claims processed for the purpose of training or testing will not be counted as
part of this total.
Page

Software Module

Claims Manager
Professional

Annual Software License Fees
Year 1
Veer 2
Year3
(11/30116- {11/30/17- (11/30/18·
11/29/171
11129118)
11/29/191

$240,800

$249,228

$257,951

Year4
(11/30119·
11/291201

$266,979

Years
(11/3012011/29/21)

$276.3231
'
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a. In the event that Customer's annual claims volume for one or all of the
licensed Software modules exceeds the permitted number of claims for
such module(s), Customer shall promptly inform Opium, and Customer
shall pay Optum for such additional claims at the then-current per
transaction rate, within forty-five (45} days after Customer's receipt of
Opium's invoice for such amount The then-current per transaction rate is
calculated as the annual Software license fee for the applicable year,
divided by the permitted number of claims for such year.
b. In the event that Customer acquires, becomes acquired by or merges
with another entity, Customer shall pay Optum, at Optum·s then-current
rates. prorated fees for each licensed Software module on the next
anniversary of the Effective Date based on Customer's new annual claim
volume for such licensed Software modules {from both or all applicable
companies).
3. Payment of Software License Fees. The license fees for the licensed Software
modules for the initial term of this Schedule shall be paid to Opium on November
30, 2016 and annually thereafter on November 30'" of each year of the tern,.
4. Increase in Fees. The annual Software, support and LCD fees set forth in this
Schedule shall not increase by more than three and one-half percent (3.5%} each
year during any renewal term subsequent to year 5 reflected in the table above.
B.
Oracle Sublicense Fees. Customer shall pay to Optum a sublicense fee in the
amount of $11,302.00 for each licensed Software module for two (2) processors of such
licensed Software module(s} on the Production Server and eight (8) Named Users for the
Test Server for the initial term of the Schedule. Oracle sublicense fees are due and
payable upon Renewal Effective Date. Customer shall inform Opium if ii needs rights to
use the Oracle software for more than the stated number of processors or Named Users
for any licensed Software module(s} and Customer agrees to pay Optum the applicable
sublicense fees for such additional processors or additional Named Users. If Customer's
use of the Oracle Software exceeds the sublicense granted by Opium, Customer
understands that Optum is contractually obligated to notify Oracle and Customer shall be
liable for all additional fees. Opium may increase the price for the Oracle software to the
extent that Opium's vendor increases the price to Optum. Upon any renewal of this
Schedule, Customer shall pay Opium an annual license fee for the Oracle software at
Opium's then-current rates. Notwithstanding anything to the contrary in this Schedule or
the Master Agreement. Optum may, upon prior written notice to Customer and at no cost
to Customer, audit Customer's use of the Oracle software during Customer's normal
business hours and Customer will promptly respond to any such audit request and
cooperate with Opium to complete the audit in an expeditious manner. Customer will notPage
allow additional processors or additional Named Users to access the Oracle Software
without reporting the number of such additional processors or additional Named Users to
Optum and paying the associated fees. Oracle Named Users include fulltime equivalent
("FTE") users who will have administrative access to the Software on the test server.
C.
Data Table License Fees. Payment of annual fees set forth in the table below
entitles Customer to receive the applicable licensed Data Tables specified above. The
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Data Table license fee includes all updates to the licensed Data Tables that are issued
during the applicable 12-month period. For the Year 1 of this Schedule, Customer shall
pay the Data Table license lees to Opium upon shipment or each licensed table. For each
subsequent year of this Schedule, each subsequent year's Data Table license fees shall
be due and payable on each anniversary of the Effective Date. Upon any renewal of this
Schedule, Customer shall pay Optum an annual Data Table license fee al Opium's then·
current rates.

Data
LCD-B Data
NME Data

Annual Data Table license Fees
Years
Year1
Year 2
Year3
Year4
{11130/16- (11130117- (11/30118- (11/30/19· (11/3012011129119}
11/291201
11/29/211
11129/17)
11129/18)
$19,667
$20,355
$21,067
$21,804
$19,002
$0
$0
$0
$0
$0

D.
Billing. Except as otherwise provided herein, Opium shall invoice Customer
monthly, for fees and expenses incurred under this Schedule in such month. Customer
agrees to pay Optum for undisputed invoices within forty-five (45) days from Customer's
receipt of each invoice. Should any undisputed invoice not be paid by Customer within
such forty-five (45) day period, Customer shall be liable to Opium for interest at a rate of
one and one half percent per month (or such lesser rate as may be the maximum
permissible rate under the law) on the unpaid balance from the expiration of such fortyfive day period until such time as payment is made. Customer must provide written notice
to Optum of ~s intention to dispute an invoice within ten (10) business days of receipt of
invoice. Should any undisputed invoice go ninety (90) days past due, all work on the
applicable Services may cease until payment in full is received, upon Opium's notice to
Customer.
E.

Additional Fees and Payment Terms.
1. Billing. Except as otherwise provided herein, Optum shall invoice Customer
monthly, for fees and expenses incurred under this Schedule in such month.
Customer agrees to pay Opt um for undisputed invoices within forty.five (45) days
from Customer's receipt of each invoice. Should any undisputed invoice not be
paid by Customer within such forty-five (45) day period. Customer shall be liable
to Optum for interest at a rate of one and one half percent per month (or such
lesser rate as may be the maximum pem1issible rate under the law) on the unpaid
balance from the expiration of such forty-five day period until such time as payment
is made. Customer must provide written notice to Opium of its intention to dispute
an invoice within ten ( 10) business days of receipt of invoice. Should any
undisputed invoice go ninety (90) days past due. all work on the applicable
Services may cease until payment in full is received. upon Opium's notice to
Page
Customer.
2. Test Server Environment. ll is recommended that Customer obtains and
operates a test server for the development and testing of custom edits. and to
validate the Knowledgebase updates from Opium in a non-production
environment. Customer may obtain lest server environment support from Opium
for the relevant licensed Software module(s) in the event of a test server
malfunction on an as-needed basis al the rate of $250 per hour. Test server
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environment support services are provided during Opium's normal business hours
from 8:00 AM to 6 :00 PM Central Time. Monday through Friday, excluding Optum
holidays and office closings.
3. Fees for Additional Services. Upon request and if mutually agreed. Optum shall
provide to Customer professional services that are in addition to those included in
the !SOS. at Opium's then current time and materials rates. At the time that such
requested additional services are identified, Opium and Customer shall mutually
agree upon the services under a separate Scope of Services ("SOS").
4. Travel Expense Reimbursement. All travel and per diem expenses will be
invoiced by Opium as they are incurred. Optum shall use hotel facilities that are
mutually agreeable to Optum and Customer. It is understood by the parties that all
travel and travel expenses must be pre-approved by Customer and shall not
exceed the daily amount allowed by the Mississippi Department of Finance and
Administration. Customer shall reimburse Optum for all reasonable travel, lodging,
meal and other expenses related to providing the Software and Services under this
Schedule and the ISOS. Opium shall provide copies of receipts to Customer for all
expenses. Opium shall invoice Customer monthly for out of pocket expenses, as
incurred.

V.

Term and Termination.

A.
Term. This Schedule shall commence on the Effective Date and continue for an
initial term of five (5) years thereafter. unless tem1inated earlier pursuant lo this Schedule
or pursuant to the Master Agreement. Upon completion of the initial term. this Schedule
may, upon the written agreement of the parties. be renewed for an additional term.
6.
Termination. Upon termination or expiration of this Schedule. Customer shall within
thirty (30) days. or within a reasonable time thereafter not to exceed ninety (90) days,
return all copies of the Software. Data and related user materials supplied under this
Exhibit F Provider Claims Editing Software Product Schedule by Opium. Customer may
keep only hard (paper) copies of its reports and copies of the reports that have been
transferred to other computer program environments.
VI.
Change Request Process. Changes in project scope. schedule or timeline for any
Services under a SOS require a change request and may result in a new or revised SOS and
associated fees. All requests to change project scope shall use the following procedure. Either
Optum or Customer may initiate a change of scope request in writing, specifying the description
of the proposed change. The impact on costs, staffing, workloads, and schedule shall be
documented by Optum. Opium may also specify the date before which Customer must respond
to avoid uncontrolled impacts on the project plan. If the change of scope is approved by both
parties, Optum shall revise the SOS and budget as needed and schedule the work to commence
Page
accordingly. The signatures of Customer. JTS and Optum on the change of scope request form
shall confirm approval or rejection of the request. Opium shall not commence work on the change
request without approval.
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...
PROJECT NUMBER 42911
AMENDMENT #7 TO
MASTER SERVICES & LICENSE AGREEMENT
BETWEEN
OPTUMINSIGHT, INC.
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 39789}

This document (hereinafter referred to as ''Amendment Number 7") shall serve to amend the
original Master Services and License Agreement executed on May 31, 2012, and amended on
October 15, 2012, November 27, 2013. June 4, 2014, June 17, 2015, November 4, 2015, and
November 3, 2016 (hereinafter referred to as "Master Agreement"), between Optumlnsight, Inc..
a Delaware corporation having its principal place of business at 13625 Technology Dtive, Eden
Prairie, Minnesota 55344 (hereinafter referred to as "Optumlnsight"), and the Mississippi
Department of Information Technology Services having its principal place of business at 3771
Eastwood Drive, Jackson. Mississippi 39211 (hereinafter referred to as "ITS' ). as contracting
agent for the University of Mississippi Medical Center located at 2500 North State Street. Jackson,
Mississippi 39216 (hereinafter referred to as ·uMMC").
NOW THEREFORE, ITS. UMMC. and Oplum360. by entering into this Amendment Number 7
mutually agree that the following provisions shall modify the aforementioned Master Agreement:
1)
In Amendment Number 5, UMMC renewed the license for EncoderPro.com Expert
software for eighty-five (85) Users with said license concluding November 30, 2017. UMMC
desires to renew the license for the original eighty-five (85) Users plus ten (10) additional Users
for a total of ninety-five (95) Users for two (2) additional years beginning December 1, 2017 and
continuing through the close of business on November 30, 2019 at the pricing specified in the
EncoderPro.com Expert Product Schedule attached to this Amendment Number 7. Effective
December 1, 2017. the EncoderPro.com Expert Product Schedule in Amendment Number 5 shall
be and hereby is deleted and replaced by the EncoderPro.com Expert Product Schedule attached
to this Amendment Number 7.
2)
In Amendment Number 5, UMMC procured a license for EncoderPro.com Standard
software for thirty-five (35) Users for one (1) year concluding on October 31, 2016. UMMC desires
lo renew the license for the thirty-five (35} Users for three (3) additional years beginning November
1. 2016 and continuing through the close of business on October 31, 2019 at the pricing specified
in the EncoderPro.com Standard Product Schedule attached to this Amendment Number 7.
3)
In Amendment Number 2, UMMC procured a license for ASCII Files with said licensePage
concluding November 30, 2016. UMMC desires to renew the license for thee (3) additional years
beginning December 1, 2016 and continuing through November 30, 2019 at the pricing specified
in the ASCII Files Product Schedule attached to this Amendment Number 7. Effective December
1, 2016, the ASCII Files Product Schedule in Amendment 2 shall be and hereby deleted and
replaced by the ASCII Files Product Schedule attached to this Amendment Number 7.
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All other terms and conditions of the Agreement executed on May 31, 2012, and amended on
October 15, 2012, November 27. 2013, June 4. 2014, June 17, 2015, November 4, 2015 and
November 3, 2016 shall remain unchanged and in full force and effect.
State of Mississippi, Department of
Information Technology Services, on
behalf of University of Mississippi
r
Medical Ce

Optumlnsight, Inc.

By:CZ'A~

Authorized Signature

\l. Gu.5rtN

Printed Name: Craig P. Orgeron, Ph.D.

Printed Name: '"I@

Title: Executive Director

Title:

'5\l~ '<f- Gv-.u-"-c\ H=~,~1\%{)

Date:

\t 'a\\t {.,

Date:

- - -"-''+/

l;...:<.c...__ _ __

,;..c
'J.8
:::....,..
/

I

Optum360, LLC

By:

cf;{) _.zt_'

Authorized Signature

..-.-:

Printed Name: bf)l)

Title: S\J

Date:

f

V. Gu '<[11,.J

::s/. (7<tAs;rnl

K0-f'.Qi'.f C

I

I\ ~1 j1 lo
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EncoderPro.com Expert
Product Schedule
Optum360. LLC ("Optum") and State of Mississippi, Deparlmenl of Information Technology
Setvices, oo behalf of Universily of Mississippi Medical Center ('Customer"} have entered into this
EnooderPro Product Schedule (the "Schedule"), with an Effective Date of December 1, 2017. Opium is an
affiliate of Optumlnsight. Inc.. and this Schedule is incorporateo into and made a part of the Master Setvices
and License Agreement between Optumlnsight, Inc. and Cuslomer dated May 31, 2012 (the "Agreement").
which has been assigned to Oplum360. LLC lot the purposes of this Schedule. The parties agree as
follows :
ln Amendment Number 5, UMMC procured a license for EncoderPro.com Expert software for eighty-five
(85) Users with said license concluding November 30 . 2017. UMMC desires lo amend Section I.C of tne
EncoderPro.com Expert Product Schedule to add 10 additional Users for a total of ninety-five (95) Users.
As of the Effective Date of this Amendment Number 7 . UMMC shall pay Opium a prorated license fee of
$2,601 .00 for the 10 additional Users ol the EncoderPro.com Expert software.
I.

license of EncoderPro.com Expert.

A

EncoderPro.com Expert. Opium grants Customer the nonexclusive, nontransferable right
to use the lollowing EncoderPro.com coding information look up service: EncoderPro.com Expert
(the "Services·. which is included in the definition of Services in the Agreement). EncodetPro.com
is a coding tool thal provides search options to guide the user lo appropriate IC0-9, ICD· 10, HCPCS
and CPT codes irl one search as well as referential content related to each code searched.

B.

Use of Services. Customer has the nonexclusive. nontransferable right to use the Services
for its lawful, business operations. Customer acquires no rights to the Setvices or to the information
and dala accessed via the Services. except the right to use the information and data solely for
Customer's own business purposes, in accordance with this Schedule. Customer shall have no
right to allow any person or entity that is not an employee or consultant or Customer to access the
Services. directly or indirectly in any way.
C.
Number of Users. The number of authorized ·users· of EncoderPro.com at Customer is as
follows: a total of ninety-five (95) Users. If the number of Users increases. Customer agrees lo
notify Opium in writing within ten (10) days !hereafter anel pay adailional license fees upon receipt
of an acceptable invoice for any increase in the number of Users under this Schedule. Pursuant to
Optum·s agreemenl with the American Medical Association. a User is an individual employee or
contractor of Customer who:

1. Accesses. uses. or manipulates Current Procedural Terminology ("CPT®"J coding
contained in the Service; or
2. Accesses. uses. or manipulates the Service to produce or enable an output (data.
reports. or the like) that could not have been created without the CPT embedded in the
Service even though CPT coding may not be visible or di,ectly accessible; or
3. Makes use of an outpul of the Service !hat relies on or could not have been created
without the CPT coding embedded in the Service even !hough CPT coding may not be
visible or directly accessible.
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D.
User 10 and Security. Opium shall provide Customer with a User 10 for each purchased
user license to access the Services via lhe EncoderPro.com website. Customer agrees to maintain
strict security procedures to prevent unauthorizea use or disclosu,e of each purchased user
licensed User ID and to protect the Services from improper access. Each purchased user licensed
User ID is personal to each purchased licensed user only and shall be disclosed only to Customer's
employees and consultants who have a need to access the Services and who agree to abide by
the terms or this Schedule . It shall be the ongoing responsibility of Customer to administer User
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ID(s) for anyone to whom Customer has granted access to the Services, and to ensure that User
IO(s) are revoked for persons who no longer rec:iuire access to the Services or wno are no longer
employed by Customec All fees incurred by persons to whom Customer has disclosed a User ID
shall be Customer's sole respons1b1lity
E
Delivery and Updates. Opium shall make each component ol the Services available lo
Customer as it becomes available for general release from Opium . via automatic updates to the
Services. Individual code/Medicare oata updates w ill be made available as data is received from
the data sources and processed by Opium for the Services.

F.
Accuracy and Errors. Customer agrees that Opt um and its employees and agents shall not
be held responsible or liable for any acltons taken by Customer, or any error. inaccuracy, or omission
in any report or analysis Customer prepa1es in connection with or through use of the Services. No
later than thirty days from the date of Customer's receipt of access to the Services or any update of
the Services. Customer shall advise Opium 1n wnting of any known errors or suspected errors that
may materially affect the Services

II.
Technical Support Technical support 1s available Monday through Friday between 8:00 am and
6:00 pm Central lime. During the time technical support is available, Customer will have access to Optum
lechnical support through a toll-free number or through !he respeclive sales representalive Technical
support consists primarily of answers to questions relating to the use and access of the software and the
repair or software "bugs." Technical support 1s also available through email and lhe user-resources Web
page.
Ill.
Fees and Payment. As of the Etrective Date. Customer shall pay Optum the first year license fee
speciflea below. For each subsequenl year of this Schedule, Opium will invoice Customer for the applicable
fee (assuming Customer's number of licenses purchased for Users has not exceeded the authorized
number of Users). The Jee for any year afler the first year of ttiis Schedule is due on the anniversary or the
Effective Date.
Annual License Fees Subtotal
Product Name

EncoderPro.com Expert

Number

of Users

95
Total Annual License Fees:

Renewal Year 3

Renewal Year4

1211/17·11/30/18

12/1/18-11130/19

$25,203.50

$25,707.00

$25,203.50

$25,707.00

IV

Term and Termtnilhon This Schedule shall commence as of ttie Effective Date, and shall continue
for two (2) years thereatler unless earlier term1naled pursuant to the Master Agreement.
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EncoderPro.com Standard
Product Schedule
Optum3SO, LLC ("Optum") and State of Mississippi, Department of lnformaliOl'I Technology Services. on
behalf of Univers~y of Mississippi Medical Center rcustomer") have entered ir1to lhis Product Schedule
(the ·schedule"), with an Effective Dale of November 1. 2016. Opium is an affiliate of Optumlnsight, Inc.,
and this Schedule is incorporated into and made a part of the Master Services ano License Agreement
between Oplumlnsight, Inc. and Customer dated May 31 . 2012 (the ·Agreement"). which has been
assigned to 0ptum360. LLC for lhe pu1poses of this Schedule. The parties agree as follows:

I.

License of EncoderPro.com Standard.
A.
Er1coderPro.com Standard. Optum granls Customer the nonexclusive. nontransferable
right to use the following EncoderPro.com coding information look up service: EncoderPro.com
Standard (the "Services". which is included in the definilion of Services in the Agreement).
EncoderPro.com is a coding tool that provides search options lo guide the user to appropriate IC09. ICD-10, HCPCS and CPT codes in one search as well as rete1ential content related 10 each
code searched.

B.

Use of Services. Customer has the nonexclusive. nontransferable right to use the Services
for its lawful business operations. Customer acquires no righls to the Services or to the information
and data accessed via the Services, except the right 10 use the information and data solely (or
Customer's own business purposes. in accordance with this Scheoule. Customer shall have no
right to allow any person or entity that is not ar1 employee o, consultant of Customer to access the
Services. directly or indirectly in any way.
C.
Number of Users. The number of authorized "Users" of EncoderPro.com Standard at
Customer is as follows: a total of thirty-five (35) Users. If the number of Users increases, Customer
agrees to notify Opium in writing within 1en (10) days thereafter and pay additional license fees
upon receipt of an acceptable ir1voice for any increase in the number of Users under this Schedule.
Pursuant to Opium's agreement with the American Medical Association. a User is an individual
employee or contractor of Customer who:
1. Accesses, uses. or manipulates Current Procedural Terminology ("CPT®") coding
contained in the Service; or

2. Accesses. uses, or manipulates the Service to produce or enable an output (data,
reports, or the like) lhat could not have been created without the CPT embedded in the
Service even though CPT coding may not be visible or directly accessible; or
3. Makes use of an output of the Service lhal relies on or could not have been created
without lhe CPT coding embedded in the Se/Vice even though CPT coding may not be
visible or directly accessible.
0.
User ID and Security. Optum shall provide Customer with a User ID for each purchased
user license to access lhe Services via the EncoderPro.com website. Customer agrees to maintain
strict security procedures to p,event unaulnorized use or disclosure of each purchased user
licensed User ID and lo protect the Services from improper access. Each purchased user licensed
User ID is personal to each purchased licensed user only and shall be disclosed only to Customer's
employees and consullants who have a need to access the Services and who agree to abide byPage
the terms of this Schedule. It shall be the ongoing responsibility of Customer lo administer User
IO(s) for anyone to whom Customer has granted access to the Services, and to ensure that User
IO(s) are revoked for persons who no longer require access lo the se,vices or who are no longer
employed by Customer. All rees incurred by persons lo whom Customer has disclosed a User ID
shall be Customer's sole responsibility.
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E.
Delivery 2 nd Updales. Optum shall make each component of the Services available lo
Customer as it becomes available ror general release from Optum. via automatic updates to the
Services. Individual code/Medicare data vpdales wrll be made available as data is received from
the data sources and processed by Optum for the Services

F.

Accuracy and Errors Customer agrees that Opium and ,ts employees and agents shall not

be held responsible or liable for any achons laken by Customer, or any error. inaocuracy, or omission
in any report or analysis Customer prepares ,n con11eclion w ith or lhrough use of the Services. No
later than thirty days from the date of Customer's receipt of access to the Services or any update of
the Services. Customer shall advise Optum in writing of any known errors or suspected errors that
may materially affect !tie Services
II.

Technical Support. Technrcal support is availab le Monday through Friday between 8:00 am and

6:00 pm Central time. During the time technical supporl ,s available, Customer will have access to Optum
technical support through a toll-free number or through the respective sales representative. Technical
support consists primarily of answers to questions relating 10 the use and access of the software and the
repair of sollware "bugs." Technical support is also available through email and the User-resources Web
page.

Ill.
Fees and Payment. As or tile Effective Date, Customer shall pay Optum the first year license fee
specmed below. For each subsequent year of this Schedule , Optum will invoice Customer for ltie applicable
fee (assuming Customer's number of lrcenses purchased for Users has not exceeded the numbe,
aulhori:zeel above). The fee for any year after lhe first year of this Schedule is due on the anniversary of
the Effective Date.
Annual License Fees Subtotal
Product Name

Number
of Users

Renewal

Renewal
Year2

Renewal
Year3

10/31/17

11/1/1710131/18

11/1/18·
10131/19

54,282 25

$4,36800

$4,455.50

$4,282.25

$4,368.00

$4,455.50

Yea, 1
1111/16-

EncoderPro.com Standard

35
Total Annual License Fees:

IV.
Term and Termination This Schedule shall commence as oflne Effective Date. and shall continue
for three (3) years thereafter, unless earlier terminated pvrsuant lo the Master Agreement.
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ASCII Files License
Product Schedule

Optum360, LLC rop1um") and Slate of M1ss1ss1ppi, Oepartmenl of Information Technology Services, on
behalf of University of Mississippi Medical Center ("Customer") have entered inlo this Product Schedule
(the "Schedule") , with an EffectNe Date of December 1. 2016 This Schedule 1s mcorporaled into and made
a part of the Master Se1Vices and License Agreemenl between Optumlnsight. Inc. and Customer, daled
May 31 , 2012 (the "Ag1eemenn, which has been assigned to Optum360. LLC for 1he purposes of this
Schedule. The parties agree as follows.
I.

Grant of License
A.
files Licensed Optum hereby granls to Customer a nonexclusive, nontransferable license
to use the ASCII files (the · Files") 1dent1f1ed below under the terms of this Schedule The Files are
included in the definition of "Data" ,n the Agreement This Schedule includes a subltcense to use
the Current P,ocedural Termmology ("CPT") codes embeddect in lhe F ,les, if any

File Name
CPT w/ RVU's Data File
HCPCS Denlal Data File
"-"D:.:ae.:
ta::.:...
Fcc•le::..-_ _ _ _ _ __,
Revenue Code Crosswa..01k

B.
Use of Files Customer has lhe right to use the Files for its lawful business use , and as set
forth on the profile form Cuslomer will complete before data delivery Customer agrees to hold the
Files and the data contained therein , in strict confidence and agrees not lo provide. disclose or
otherwise make available any of such lo any lhird party. Customer shall have no right to allow any
person or entity that is not an employee. conlractor, or consultant of Customer to access the files,
directly or indireclly fn any way. Customer shall not publish. translate or transfer possession of lhe
files or create derivative works baseo on the Fifes. Customer shall not c1,sclose allow disclosure
of, or sublicense the Files to any thiro party or allow any lh1rcl party access to or use the Files.
excep1 as permitted by this Schedule or the Agreement Customer shall not use the Files or CPT
contained therein on any public computer baseel information system or public electronic bulletin
board, including but nol limiteo to the Internet. This provision shall su1Vive the termination of this
Schedule.
C.
Number of Licensed Sites and Users. The number of concur,ent users (individuals
accessing the Flies d i,eclly) of the Files is set forth 1n Section II A below Should these numbers
inc,ease. Customer agrees to notify Optum in writing within forty-five (45) days thereafter and pay
additional license fees in order lo include the additional Customer sites and users under this
Schedule
II.

Fees and Payment Terms.
A.
License Fees. For each year of this Schedule, Custome, shall pay an annual license fee toPage
Optum for use of the Files by the specified number of users. as set forth ,n the table below
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Renewal Year 1

12/1/16-11130/17
ANNUAL LICENSE FEES
Annual User
License Fee

File Name

Number
of Users

Annual License

Fees

CPT with RVUs Data Fite

$15 50

5000

$77 50000

HCPCS Dental Da1a File

$25.00

200

$5,000.00

$35.00

200

$7.000.00

Revenue Code c,osswatk Data File

I

Renewal Year 1 Total Annual License Fees:

$89,500.00

Renewal Year 2

12/1/17-11/31/18
ANNUAL LICENSE FEES
Annual User
License Fee

FIie Name

Number
of Users

Annual License

Fees

CPT w1lh RVUs Data Fde

$16 50

5,000

$62,500.00

HCPCS Dental Data File

$25.00

200

$5,000.00

Revenue Code Crosswalk Data File

$35.00

200

$7,000.00

Renewal Year 2 Total Annual License Fees:

$94,500.00

Renewal Year 3

12/1118-11/30/19
ANNUAL LICENSE FEES
File Name

Annual User
License Fee

Number

Annual Licens&

of Users

fees

!

CPT with RVUs Datc1 File

$17.50

5,000

HCPCS Dental Dc11c1 File

$25 00

200

$5 000.00

Revenue Code Crosswalk Data File

S35 00

200

$7,000.00

Renewal Year 3 Total Annual License Fees:

$87 500.00

$99,500.00

B.
Fees for Third Party Components. The lees set lorth above include rees for c1ny third parlyowned pieces or the Files, including , without l1mllation, CPT codes th al may be embedded in the
Files. Opium may increase the ,:,rices set lorth above. to the ex1ent that Optum's vendors increase
the price tor the products to 0,:,1um . Optum shall, prior to imposin9 an increase, notify Customer or
the effective date of the increase
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C
Payment Terms For the first year of this Schedule. Optum shall invoice Customer for the
annual license fees on the Effective Date For each subsequent year of this Schedule. Optum shall
invoice Customer for the annual license fees on each anniversary of the Effective Date. Customer
agrees to pay Opium in accordance with Mississippi state law on hmely payments for purchases
by public bodies, which generally provides for payment within forty-five (45) days of lhe receipt of
invoice.
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Ill.
Accuracy and Errors. Customer agrees that Opium and its licensors shall not be held responsible or
liable for any actions taken by Customer, or any error, inaccuracy. or omission in any report or analysis
Customer prepares in connection wilh or through use of the Files. or ror any damage (including, but not limited
to consequential damages) resulting from it. No later than thirty (30) days from the date of Customer's receipt
of access to the Files or any update of the Files, Customer shall advise Optum in writing of any koown err0<s
or suspected errors that may materially affect the Files.
IV.

Term and Termination.
A.

Te1m. This Schedule shall commence as of the Eflecove Date. and shall continue for three

(3) years thereafter (the "Initial Term "), unless terminated earlier pursuant to this Schedule 01

pursuant to the Agreement.

B. Effect of Termination. Upon termination of this Schedule for any reason. Customer shall
immediately: (i) discontinue all use of the Files and documentation, ano remove tne Files from all
hard disks on all computers; (i,) return to Opium all copies of lhe Files and documentation within
the possession or control or Customer, anci (iii) provioe to Opium written certification that (i) and (ii)
have been accomplisheo.
V.
AHA Terms. The following applies lo the extent that the Product contains content licensed to Optum
by the American Hospital Association AHA Content'):

r

A.

Optum 's right to provide the AHA Content to Customer in connection with the Optum
Files pursuant to this Schedule is dependent upon the continuation of the contractual relationship
between Optum and Heallh Forum. II the contractual relationship between Opium and Health
Forum expires or is otherwise terminated. this Section V pertaining to AHA Terms will be
immediately terminated and Customer will be required to discontinue all use of the AHA Content
pursuant to this Schedule. Customer will not contest or challenge (or assist others to so do)
AHA's rights wiltl respect lo the AHA Content.
B.
AHA provides the AHA Content "AS rs· and expressly disclaims all warranlies, conditions,
representations, indemnities and guarantees. whether express or implied, arising by law, custom
or prior oral or written statements, with respect to the AHA Content (including, but not limited to.
any warranty of satisfactory quality, merchantability, fitness for a pa1ticular purpose, title and noninfringement. accuracy timeliness, and completeness) to the maximum extent allowed by law. AHA
lutther disclaims, and shall have no liability for, any erro,s. omissions or inaccuracies in the AHA
Content or any uses. misuses or interpretations of the information contained in or not contained in
the AHA Content. AHA also does not warranty that the AHA Content will be accessible in any
particular hardware/software environment Customer shall be solely responsible for the use.
efficiency, and suitability of tile AHA Content.

C.
In no event will AHA be liable for any indirect. special. o, consequential (includin9 lost
profits). exemplary or punitive damages arisin9 out of or related to this Schedule, or pe1formance
or breach of this Schedule. even if it has been advised of the possibility of such damages. AHA's
liabilities under this Schedule, if any, shall in no evel'lt exceed the sum or the fees actually received
by Optum il'I col'lnection with this Schedule ror the applicable AHA Conlenl.
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D.

If Customer ,s a United Stales federal government agency, the following applies:
(1) IC0-9-CM Coding Clinic. This product contains AHA CODING CLINIC® FOR ICD-

9. CM content which is commercial technical data and/o, computer data bases and/or
commercial computer software and/or commercial computer software documentation,
as applicable, which was developed exclusively al private expense by the American
Hospital Association. 155 N. Wacker Dr., Suite 400. Chicago, Illinois S0606. U.S.
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government rights to use, modify, reproduce, release. perfotm. display, or disclose
these technical data ancJ/01 computer data bases and/or computer software and/or
computer software documenl3tion are subject lo the limited rights restrictions of
OFARS 252 .227-7015(b)(2) (November 1995) and/or subject to the restrictions of
OFARS 227.7202-l(a) (June 1995) and OFARS 227.7202-J(a) (June 1995}. as
applicable, for U.S. Department of Defense procurements and the limited rights
restrictions of FAR 52.227·14 (December 2007) and/or subject to the restricted rights
provisions of FAR 52.227-14 (Oecembet 2007) and FAR 52.227-19 (December
2007), as applicable. and any applicable agency FAR Supplements. tor nonDepartment of Defense Federal procurements.
(2) HCPCS COOING CLINIC. This proauct contains AHA COOING CLINIC® FOR

HCPCS content which is commercial technical oat3 and/or computer data bases
and/or commercial computer software and/or commercial computer software
documentation, as applicable. which was developed exclusively at private expense
by the American Hospital Association ('AHA"), 155 N. Wacker Dr., Suite 400.
Chicago. Illinois 60606. U.S. government rights to use. modify, reproduce. release.
perform . display. or disclose lhese technical data and/or computer data bases 3nd/or
computer software and/or computer sortware documentation are subject to the
limited rights restrictions of DFARS 252.227-7015(b)(2) (November 1995) and/or
subject to Ille restrictions of DFARS 227.7202·1(a) (June 1995) and OFARS
227.7202-J(3) (June 1995). as applicable. for U.S. Department of Defense
procurements and the limited rights restrictions of FAR 52.227-14 (December 2007)
and/or subject to the restricted rights provisions of FAR 52 .227-14 (December 2007)
and FAR 52.227-19 (December 2007), as applicable, and any applicable agency
FAR Supplements, for non-Departmenl ot Defense Federal procurements.
(3) UB-04 Manual. This product contains OFFICIAL UB·04 DATA SPECIFICATIONS

MANUAL, <YEAR> content which is commercial technical data and/or computer
data bases and/or commerci31 computer software and/or commercial computer
software documentation. as applicable, which was developed exclusively at private
expense by the American Hospital Association ("AHA"), 155 N. Wacker Or., Suite 400.
Chicago, Illinois 60606. U.S. government rights lo use, modify. reproduce, release.
perform. display. or disclose these technical data and/or computer d3ta bases and/or
computer software and/or computer software documentation are subject 10 tile limited
rights restrictions of OFARS 252.227·7015(b)(2J (November 1995) and/or subject to
the restrictions of OFARS 227.7202· 1(a) (June 1995) and DFARS 227.7202·3(a)
(June 1995). as applicable, for U.S. Departmenl ol Defense procurements and the
limited rights restrictions of FAR 52.227-14 (December 2007} and/or subject lo the
restricted rights provisions of FAR 52.227-14 (December 2007) and FAR 52.227·19
(December 2007), as applicable. and any applicable agency FAR Supplements. for
non-Department of Defense Federal procurements.
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RECEIVED DEC 14 ~
PROJECT NUMBER 43534
AMENDMENT# 8 TO
MASTER SERVICES & LICENSE AGREEMENT

BETWEEN
OPTUMINSIGHT1 INC.
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 39789)

This document (hereinafter referred to as "Amendment Number an) shall serve to amend the
original Master Services & License Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27. 2013, June 4, 2014. J1,.me 17, 2015, November 4, 2015.
November 3, 2016, and November 28, 2016 (hereinafter referred to as "Master Agreement"),
between Optumtnsight, Inc., a Delaware corporation having its principal place of business at
11 ODO Op tum Circle, Eden Prairie, Minnesota 55344 (hereinafter referred to as "Optumlnsighr),
and the Mississippi Department of lnfonnation Technology Services having its principal place of
business at 3n1 Eastwood Drive, Jackson, Mississippi 39211 (hereinafter referred to as "ITS"),
as contracting agent for the University of Mississippi Medical Center located at 2500 North State
Street, Jackson, Mississippi 39216 (hereinafter referred to as '"Customer' and/or "UMMC~).
NOW THEREFORE, ITS, UMMC, and Optumlnsight, by entering into this Amendment Number
8, mutually agree that the following provisions shall modify the aforementioned Master
Agreement:
1)
UMMC has a need for custom data files as specified in the Custom Data for Use with Epic
Systems Product Schedule which is attached to this Amendment Number 8 and incorporated
herein as Exhibit G, and Optumlnsight agrees to provide such data pursuant to the terms of the
Master Agreement and this Amendment Number 8 upon signature at the prices stated in the
attached Exhibit G.
The third sentence of Article 10.7 '"Notices" shall be and hereby is revised to read:
4)
'"Customer's address for notice is: Mr. Lionel Braud, Chief Revenue Cycle Officer, University of
Mississippi Medical Center, 504 Clinton Center Drive, Suite 4300, Clinton, Mississippi 39056, with
a copy of all notices to Customer also being sent to University of Mississippi Medical Center,
Attention General Counsel, 2500 North State Street, Jackson, Mississippi 39216."
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All other terms and conditions of the Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4, 2014, June 17, 2015, November 4, 2015,
November 3, 2016, and November 28. 2016, shall remain unchanged and in full force and effect.

State of Mississippi, Department of
Information Technology Services, on
behalf of University of Mississippi Medical
Center

Optumlnsight, Inc.

By:_ ~~~(J-e-__
Authorized Signature

~L
--------

Printed Name: Craig P. Orgeron, Ph.D.

Printed Name: Y "'M'<I

7.

~Y<r

Title: Executive Director
Date: November 1, 2017

Date: November 1, 2017
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l:XHIBITG
CUSTOM DATA FOR USE WITH EPIC SYSTEMS
PRODUCT SCHEDULE
I.

Subscription to Data Systems.
A.
License. Customer hereby licenses from Optumlnsight and Optumlnsight agrees
to license to Customer the databases marked below (all of which are deemed to be MData"
under the Master Agreement). Customer represents and warrants that Customer has a
license to use CPT codes in connection with the Epic Systems applications.
B.
Custom Data Files for Use with Epic Systems Corporation's Application Systems:
National Coverage Determination (MNCD") and Local Coverage Determination ("LCD")
Data FOR THE FOLLOWING STATES (Data will be for the contractor as of the Effective
Date and any replacements for that contractor):

List State

Part A

Mississippi

No

PartB
Yes

0 Optum Custom Correct Coding Initiative (CCI} Files (for Physicians)
Licensed Use. Customer's right to use the Data is limited to the uses stated in this
Schedule. Customer may use the Data only in conjunction with Epic Systems Corporation's
software application systems for edit checking and ABN processing with Medicare and
commercial payers (the "Epic Systems"). Customer may grant access to the Data to others
only to the same extent that the Customer has the right to grant access to the Epic
Systems software with which Customer is using the Data, under the Customer's license
agreement with Epic Systems Corporation.
C.
Community Connect Partners. Customer may permit its Community Connect
Partner(s) (defined below) to receive electronic medical record hosting services through
Customer's use of the Data In accordance with the terms of this Schedule. Customer
represents and warrants that it shall bind each Community Connect Partner, listed below,
to the terms In this Schedule that are applicable to Customer (including any tenns
associated with: the use of CPT codes, confidentiality, licensed use, fees, billing, audit,
and/or claims amount reporting). Community Connect Partners are non-affiliated
providers that access Customer's single Epic system with Customer's single Claims
Manager Professional system.

Enti

Name

Mississippi State Department
of Health

Address
570 East Woodrow Wilson Drive
Jackson, MS 39216
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Customer may add additional Community Connect Partners upon written amendment
executed by both parties
D.
Limitations on Use. Customer may not modify the Data or create any derivative
works based on the Data. Customer may not use the Data to perform medical diagnostic
functions, set treatment procedures or substitute for the medical judgment of a physician
or qualified health care provider. Customer shall not disclose any of the Data outside
Customer's entity, except as expressly permitted under this Schedule.

E.
Informational Tool. The Data is provided to Customer for informational purposes
only. Customer acknowledges that the Data is a tool that Customer may use In various
ways in its internal business. Optumlnsight disclaims any endorsement, approval or
recommendation of particular uses or the Data either in general or with respect to
Customer's operations. Any reliance upon, interpretatlon of and/or use of the Data by
Customer is sole1y and exclusively at the discretion of Customer. Customer shall not
represent the Data in any way other than as expressed in this Schedule.
II.

Delivery and Support.
Dellvery and Updates. After the initial delivery of the Data, the NCO/LCD Data will
be updated monthly and the CCI/OCE Data will be updated quarterly.
B.
Technical Telephone Support. Customer is entitled to Optumlnsight's standard
technical telephone support for the Data, at no additional charge, during Optumlnsight's
normal business/support hours of 7:00 AM. to 6:00 P.M. Central Time, Monday through
Friday, Technical telephone support consists primarily of answers to questions regarding
installation, setup, Data structure, design and updates. This service may not be used for
training purposes. Customer may obtain training from Optumlnsight at Optumlnsight's
then-current charges.

A.

Ill.

Fees and Payment Tenns. Customer shall pay Optumlnsight an annual license fee for the
Data as set forth below. Optumlnsight shall invoice Customer for the Year 1 fees upon execution
of Amendment Number 8 by all parties. Thereafter, Optumlnsight shall invoice Customer annually
for the fees due each year on each anniversary of the Effective Date. Customer agrees to pay
Optumlnsight In accordance with Mississippi law on timely payments for purchases by publ!c
bodies, which generally provides for payment of undisputed invoices within forty-five (45) days of
the receipt of the invoice.

Annual License Fees

Database

Year1
11/01/2017

Year2
11/01/2018

Year3
11/01/2019

Year4
11/01/2020

Year5
11/01/2021

to

to

to

to

to

10/31/2018

10/31/2019

10/31/2020

10/31/2021

10/31/2022
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Custom NCO/LCD Data
described above including
Custom CCI

IV.

$28,457.00

$15,367.00

$15,905.00

$16,462.00

$17,038.00

$93,229.00

Term and Termination.
A.
Term. This Schedule shall commence on November 1, 2017 and shall continue
for an initial term of five (5) years thereafter unless earlier tenninated pursuant to the
Master Agreement. Upon completion of the 5 year initial term, this Schedule may, upon
the written agreement of the parties, be renewed for an additional term, at fees not
exceeding a 3.5% increase over the prior year's fees.
B.
Effect of Tennination or Expiration. Upon expiration or termination of this Schedule
for any reason, Customer shall immediately: (1} discontinue all use of the Data and
documentation, (2) remove the Data from all hard disks on all computers; {3) destroy all
copies of the Data and documentation within the possession or control of Customer; and
(4) provide to Optumlnsight written certification that these actions have been
accomplished.
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PROJECT NUMBER 44753
AMENDMENT# 9 TO
MASTER SERVICES & LICENSE AGREEMENT
BETWEEN
OPTUMINSIGHT, INC.
AND
MISSISSIPPI DEPARTMEITT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGEITT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 39789)
This document (hereinafter referred to as "Amendment Number 9•) shall serve to amend the
orlglnal Master Services & License Agreemenl executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4, 2014, June 17, 2015, November 4, 2015,
November 3, 2016, November 28, 2016, and November 1, 2017 (heralnafter referred 10 as
"Master Agreemenr), between Optumlnsight, Inc., a Delaware corporation having Its principal
place of business at 11000 Opium Cfrde, Eden Prairie, Minnesota 55344 (hereinafter referred to
as "Optumlnslghf}, and Iha Mississippi Department of lnfonnation Technology Services having
Its pnnclpal place of business at 3771 Eastwood Orive, Jackson, Mississippi 39211 (hereinafter
refereed to as "ITS"). as contracting agent for the University of Mississippi Medical Center located
at 2500 North State Street, Jack.son, Mississippi 39216 (l'lerelnafler referred 10 as •customer"
andfor "UMMC·).
NOW THEREFORE, ITS. UMMC, and Optumlnsfght. by entering Into this Amendment Nlllllber
9, mutuatty agree that the following pl'OVislons shell modify the aforemenUoned Master
Agreement
1)
In Amendment Number 5, UMMC procured a llcense for RevenueCyclePro.com software
for sixty-one (61) Users wlth said Ucense concluding on October 14, 2018. UMMC desires lo
renew the tlcense for the sixty-one (61) Users for three ($) addltlonal years beginning on
November 1, 2018 and continuing through the close of business on October 31, 2021 at the
pricing speclfled In the Revenu8CyclePro.com Product Schedule altache<I to this Amendment
Number 9. Effective November 1, 2018, U,e RevenueCyclePro.com Product Schedule In
Amendment Number 5 shell be and hereby Is deleted and replaced by the RevenueCyclePro.com
Product Schedule attached to this Amendment Number 9.
2)
For purposes of this Amendment Number 9, Optum360, LLC has assumed responslbllfty
for the administration and Iha performance of the RevenueCyclePro.com Services. Optum360,
LLC. as an affiliate of Optumlnslghl, agrees to be bound by the terms of the Master Agreement.
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All other lenns and condldons of the Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4, 2014, June 17, 2015, November 4, 2015,
November 3, 2016. November 28, 2016, and November 1, 2017, shall remain unchanged and in
full force and effect.

State of Mississippi, Department of
Information Technology S&r11ices, on
behalf of University of Mississippi Medical

c,mw
By:

~

.

Optum 360, LLC

(Q..,

.....,,.,.. i.r-

By:

AhorizedSlgnJc:=

~1),LJ. ~lQIA-

~sae&l.th.aflzed Signature

Printed Name: Craig P. Orgeron, Ph.D.

_., N
Todd Gustin
Prlnt..... ame:._ _ _ _ _ _ _ __

Title: Exec.uUve Director

TIUe:

Date: October 31, 2018

Date: October 31, 2018

SVP & General Manager

University of Mississippi Medical Center

Printed Name: LouAnn Woodward, M.D.
Tltle: Vice Chancellor for Health Affairs

Date: October 31, 2018
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RevanuaCyclaPro.com
Product Schedule
Optum360, LLC ("Opium') and State of Mississippi, Department of Information
Technology Services, on behalf of Universlly of Mississippi Medlc:al Center {'Customer"} have
entered Into this RevenueCyclePro Producl Schedule (the "Schedule"}. with an Effecllve Date of
November 1, 2018. Opium Is an affiliate of Oplumlnslght. Inc.• and this Schedule is lnocrporaled
Into and made a part of the Master Services and License Agreement between Optumlnslght. Inc.
and Cu6tomer dated May 31, 2012 (the "Agreement"), which for purp0ses of the
RevenueCyclePro.com Services has been assigned lo Opium. The parties agree as follows:
I.

license of RevenueCyclepro.com.
A.
RevenueCyclePro.com. Opium grants Customer Iha nonexclusive.
nontransferable right lo use the RevenueCycle?ro.com service wllh C<>ders Dictionary
add-on (the "Services•, whicli Is Included In the definition of services in the Agreement).

Use of Services. Cuslomer has the nonexch.tslve, nontransferable right to use the
Services for ils lawful business operations. Customer acquires no rights to the Services
or to the lnformatlon and data accessed vie the Services, except the right to use Iha
informaUon and data solely ror customer's business purposes, In accordance With this
Sche([ule. Customer shaU have no right lo allow any person or entity that Is not an
employee or conGultant or Customer to access the Services, dlrecUy or indlrecUy In any
B.

way.

c.
Number of Sites and Users.
The number of authorized 'Users" or
RevenueCyclePro.com at Customer is as follows: a total of slxty-<>ne (61) Users. If the
number of users Increases. Customer agrees to notify Opium In writing within ten (10)
days thereafter and pay additional license fees upon receipt of an acceptable invoice for
any Increase In the number of UsefS under this Schedule. Pursuant to Optum·s agreement
with the American Medical Association. a User is an Individual employee or contractor of
Customer who:
1. Accesses, uses, or manlpulalas Current Procedural Terminology ("CPT®')
codirig contain8([ in the Service; or
2. Accesses. uses. or manipulates the Service to produce or enable an output
(data, reports, or lhe like) that could not have been created wllhOut the CPT
embedded in the Service even though CPT coding may not be vlslble or dlrectly
accessible;
3. Makes use or an output of the Service that relies on or oould not have bean
created without the CPT coding embedded in Iha Service even though CPT coding
may not be visible or directly accessible.

°'

D.
User ID and Security. Optum shall provide Customer with a User ID for each
purchased user license to access lhe Services via the RevenueCyclePro.com website.
Customer agrees to maintain slrlcl security procedures lo prevent unauthorized use or
disclosure of each purcliased user licensed User ID and lo protect the Services from
improper access. Each purcllased user licensed User 10 Is personal lo eacll purchased
licensed user only and shell be dlsdosed only to Customer's employees and consultants
who have a need to access Uie Services and who agree to abide by the terms of this
Pag&3of4~
Optvmlnalght. lnc.-UMMc-4475:).1160 &1151·0~018-Amendment #9 to Masler Sen,lces & Ucense

Page 328 of 367

Exhibit 3

OocuS!gn Envelope 10: AA161F24-D40S-48M,8FM 2a4S7A898AAA
0

Schedule. II shall be the ongoing responslbilfly of Customer to administer User IO(s) for
anyone to whom Customer has granted access to the Services, and to ensure that User
IO(s) are re\lOke<I for persons who no longer require access to the Services orv.tto are no
longer employed by Customer. All fees Incurred by persons to whom Customer has
disclosed a User 10 shall be Customer's sole responsibility.
E.
Delive!Y and Updates. Optum sliell meke each component of lhe Services
available to Customer as It becomes available for general release from Opium, via
automatic updates to the Services. lndlvldual code/Medicare dala updates will be made
available as data is received from lhe data soorces and processed by Opium for the
Seivlces.
F.
Accuracy and Errprs. Customer agrees that Opium and Its employees and agents
shall not be held responsible or liable for any actions taken by Customer, Of any error,
Inaccuracy, or omission In any report or analysis Customer prepares In conne<:Uon with or
through use of the Sel'l/lces. No later than thirty days from the data of Customer's receipt
of access to the Services or any update of the Ser\/lces, Customer shall advise Optum In
writing of any known errora or suspected errors that may materially affect the Services.
II.
Technical Support Technical support Is available Monday through Friday between 8:00
am and 6:00 pm Central time. During the Ume technical support Is available, customer will have
access to Optum technical support through a toll•free number or through the respeellve sales
represantatl\18. Technical support consists primarily of answers 10 questions refallng to lhe use
and access or lhe software and the repair of software "bugs." Technical support Is also available
through emaa and the User•resources Web page.
Ill.
fees and Paymen\. As of Iha EffectlVe Date, Customer shall pay Opt\Jm the lirst year
lfcense fee speclfiecl below. For each subsequent year of this SChe<lule. Opium will invoice
Customer for the applicable fee (assuming Customer's number of licenses purchased for Users
has not exceeded Iha number authorized above}. The fee for any year after the first year of this
S<:hedule is due on the anniversary of the Effecllve Dale.

FIie Name

Number
of Users

Annual License Fea11 Subtotal
Year1
Year2
Year3

RevenueCydaPro.oom

61

$36,430.00

$39,345.00

$40,260.00

Ceders Olcfionary add-on

61

$1,830.00

$1,830.00

$1,830.00

$40,260.00

$41,175.00

$42,090.00

Total Annual Ucenst Fees:

IV.
Tem, and Tenninalion. This Schedule shall commence as cf the Effective Date. and shall
continue for lhree (3) years lhareaf!er. unless earlier terminated pursuant to the Agreement.
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PROJECT NUMBER 44808
AMENDMENT# 10 TO
MASTER SERVICES & LICENSE AGREEMENT

BETWEEN
OPTUMINSIGHT, INC.

ANO
MISSISSIPPJ DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 397891
This document (hereinafter referred to as "Amendment Number 10·1 shell serve to amend lhe
onglnal Master Services & License Agreement executed on May 31, 2012 and amended on
Oclcber 15, 2012, November 27, 2013, June 4, 2014, June 17, 2015, November 4, 2015,
November 3, 2016, November 28, 2016, November 1, 2017, and October 31, 2018 (hereinafter
referred to as "Master Agreement"), between Oplumlnslgh~ Inc., a Delaware corporation having
its principal place or business at 11000 Optum Circle, Eden Prairie. Minnesota 55344 (hereinafter
referred to as "Optumlnsight"t and lhe Mlssissfppl Departmef'lt of lnfonnatton Technology
Services having its principal place or business at 3771 Eastwood Drive, Jackson, Mississippi
39211 (hereinafter refemtd lo as "ITS"), as contracting agent for the University of Mississippi
Medical Center located at 2500 North State Slt811t, Jackson, Mississippi 39216 (herelnaftef
referred to as "Customer' and/or "UMMC").
NOW THEREFORE, ITS, UUMC, and Oplumlnslght, by entering into this Amendm11nl Number
10, mutually agree that the following provisions shall modify the aforementioned Master

Agreement:

1l
UMMC has a need for custom data fifes as specified in the Custom Data for Use with Epic
Systems Product Schedule which Is attached to this Amendment Number 10 and Optumlnsighl
agrees to provide such data f11J1Suant to the tenns of Iha Master ~reement and this Amendment
Number 10 upon signature al the prices staled In lhe attached.
2)
Tha custom data Bes will be provided to UMMC through Optumlnsight's affiliate
Optum360 Soluttons, LLC which agrees to be bound by the tenns ot the agreement applicable to
Optumlnslght for purposes of this Amendment Number 10.
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All other tenns and conditions or the Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4. 2014, June 17, 2015, November 4, 2015.
November 3, 2016, November 28, 2016, November 1, 2017, and October 31, 2018, shall remain
unchanged and In A.Ill force and effect.

State of Mississippi, Department of
Information Technology Services, on
behalf of University of Mississippi Medical

Optumlnslght, Inc.

Center

By.

rs. . . . . . .,
ay:._ _ ~:-::=---:->-:s:1~!':
. -.,u...~~":'.......,~ --

~ ~

Authorized Slgnatura

Scott I verson

Printed Name: Craig P. Orgeron, Ph.D.

Printed Name:._ _ _ _ _ _ _ __

Titre: Executive Director

Title:._____co_o_ -_c_l a_,_·m_s_&_
Pa_y_
me_ n_
t Servi ces

Date:

/, • 1e . µ

I?

Date: ___£_1_11_1_2_01_9_ _ _ _ _ __

University of MIMisslppl Medical Center

By:_;/M, ~.-1~,~}b~rl~·~,~:;;...M~~~ - - - Authorized Signature

Printed Name: LouAnn Woodward M.D.

Title: Vice Chancellor for Health Affairs
Date:6/17/2019
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CUSTOM DATA FOR USE WITH EPIC SYSTEMS
PRODUCT SCHEDULE

I. Subsglptlon to Data.
A.
License. Customer hereby licenses from Optumlnslghl and Optumlnsight agrees
10 license to Customer the dalabases marked below (all of which are deemed to be "Data·
under the Master Agreement). Customer represents and warrants that Customer has a
license to use CPT codes In connection with the Epic Systems applications.

B.
Custom Data Flies for Use wllh Epic Systems Corporation's Application Systems:
National Coverage Determination ("NCO") and local Coverage Determination ("LCD")
Data FOR THE FOLLOWING STATES (Data will be for the contractor as of the Effadive
Date and any replacements for that conlrador):
List State

Part A

MisslsslMi

Ye$

PartB
No

C.
State Leyet Medicaid Editing l"SLME"\ Data for all states which Opium has thancurrentty developed and makes generally available. As of lhe Amendment Effec11ve Dale,
the SLME Data will be provided fCI' each stale and rule category if available and if indicated
below, and any replacements as they are made. Additional states and their respective
categories may be added as states become available upon written amendment executed
by all parties.

D.
Community Connect Partners. Customer may pennlt Its Community Connect
Partner(s) (defined below) to receive electronic medical record hosting services through
Customer's use of Iha Data In accordance with the terms of this Schedule. Customer
represents and warrants that it shall bind each Community Connect Partner, listed below,
to the tenns In lhis Schedule that are applicable to Customer (including any terms
associated with: lhe use or CPT codes, conrldentiality, licensed use. fees, billing, audit,
end/or claims amount reporting). Community Connect Partners are non-affiliated
providers that ae<:ess Customer's &ingle Epic system with Customer's single Clalms
Manager Professional s~tem.

Entity Name

Address

Mississippi State Department 570 East Woodrow WIison Drfve
of Health
Jackson. MS 39216
Page 332 of 367
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E.
Ljmjfalions en Use. Customer may not modify lhe Data or create any derivative
works based on the Data. Customer may not use the Data to perform medical diagnosUc
functions, set lreatment procedures or substitute for the medical judgment or a physician
or quaOfle<I health care provider. Customer shall not disclose any of lhe Data outside
Customer's entity, except as expressly permitted under this Schedule.
F.
lnfcnnallonal Tool. The Data is provided to customer for lnfonnetional puiposes
only. Customer acknowledges that Ule Date Is a tool that Customer may use In various
ways In Its Internal business. Optumlnslght disclaims any et1dorsement, approval or
recommendation of particular uses of the Data either In general or with respect to
Customer's operations. Any reliance upon, interpretation of and/or use of the Data by
Customer is solely and excluslvely at lhe discretion of Customer. Customer shall not
represent Iha Data In any way other than as expressed in this Schedule.
G.
Licensed Use of the Data Tables. Customer'& right lo use the NCO, LCO, NME,
and SLME tables (the "Data Tables") Is limited lo the L1SBS staled In lhis paragraph.
Customer acknowledges that the Data Tables are a tool that Customer may use solely In
conJunelion with the Claims Manager Software for purposes of editing daims based an
local policy. customer may use the Data Tables only In conneclion wllh the processing of
Customer's own Internal data for Customer's own custamary Internal business purposes
and ope,alions. Customer shall not use lhe Data Tables for the purpose of processing the
data of or perfonning any services for any third party. Customer may not modify the Data
Tables or create any derivative WOfks based on the Data Tables. Customer may not use
the Data Tablas to perfonn medical diagnostic functions, set treatment procedures or
substitute for the medical judgment of a physician or qualllied health care provider.
Customer may nol use the Data Tables as a substitute for Customer's own judgment In
setting and cletennining Customer's fee schedules and reimbursement levels.

II.

Delivery and Support.

A.
Detlvery and Updates. After the initial delivery of Iha Data, the NCO/LCD Data will
be updated monthly and the CClfOCE Data wlll be updated quarterly.

B.

Technjcal Telephone Support. Customer is entitled ta Optumlnslght's standard
technical telephone support for the Oala, at no additional charge, during Optumlns!ght'&
nonnel business/support hours of 7:00 A.M. to 6:00 P.M. Cenlral Time, Monday through
Friday. Technical lalepllone support consists primarily of answers to questions regarding
Installation, setup, Data sll\lcture, design and updates. This service may nol be used for
training purposes. Customer may obtain training from Optumlnsight at Optumlnslght's
then-current charges.

Ill.

Fees and Payment Terms. Customer shell pay Optumlnsightan annual license fee for the
Data as set for1h below. Optumlnslght shall Invoice Customer for the Year 1 fees upon
execution of Amendment Number 10 by all parties. Thereafter, Optumlnslght shall Invoice
Customer annually for the fees due each year on each anniversary of the Effee!lve Date.
customer agrees to pay Optumlnslghl In acoordance with Mississippi law on tlmely
payments for purchases by public bodies, which generally prnvldes for payment of
undisputed Invoices within forty-f,ve (45) days from Iha dale of the Invoice.
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Prorated

Database

Year1
6/112019
to

10/3112019
Custom NCO/LCD Data
described above
SLMEDa!a

JV,

Year2
11/1/2019
ID
10/31/2020

Year3
11/01/2020

Year4
11/01/2021

to

to

10f3112021

9130/2022

$10,245.00

$15,905.00

$16,462.00

$17,038.00

$0

$0

$0

$0

Term and T8Rlllnatlon.
Term. This Schedule shalt commence en June 1, 2019, and shall conlinue until
september 30, 2022, unless earlier terminated pursuant to the Master Agreement Upon
completfon ofU,e lnillal term , this Schedule may, upon the writtenagreementoflheparties,
be renewed ror an additional term. at fees not e,cceedfng a 3.5% increase over lhe prior
year's lees.

A.

B.
Effect of Termination or Expirallon. Upon expiration or tenninatton of this Schedule
for any reason, Customer shall immediately: (1) dfscontinLte all use of the Data and
documentation, (2) remove the Data from all hard disks on all computers: (3) destroy all
copies of the Data and documentation within the possession or contn:JI of Customer; and
(4) provide to Optumlnslght written certification that these actions have been
aceomplilihed.
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PROJECT NUMBER 45276
AMENDMENT# 11 TO
MASTER SERVICES & LICENSE AGREEMENT
BETWEEN
OPTUMINSIGHT, INC.
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 39769)

This document (hereinafter referred to as "Amendment Number 11"} shall serve to amend the
original Master Services & License Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013. June 4, 2014, June 17. 2015, November 4, 2015,
November 3, 2016, November 28, 2016, November 1. 2017, October 31, 2018. and June 18,
2019 (hereinafter referred to as "Master Agreement'), between Optumlnsight. Inc., a Delaware
corporation havlng ils principal place of bl.lSiness at 11000 Opium Circle, Eden Prairie,
Minnesota 55344 (hereinafter referred to as "Optumlnsfght"), and the Mississippi Department of
Information Technology Services having Its principal place of business at 3771 Eastwood Drive,
Jackson, Mississippi 39211 (hereinafter referred to as "JTS"), as contracting agent for the
University of Mississippi Medical Center located at 2500 North State Street, Jackson,
Mississippi 39216 (hereinafter referred to as "Customer' and/or "UMMC"}.

NOW THEREFORE, ITS. UMMC, and Optumlnsight, by entering into this Amendment Number
11, mutually agree that the following provisions shall modify the aforementioned Master
Agreement:

1)
Optvmlnsight agrees to extend Opium Transaction Testing Classic through September
30. 2022 as listed In Exhibit E-2, which is attached to this Amendment Number 11 and
Optumlnslght agrees to provide such services pursuant to the terms of the Master Agreement
and this Amendment Number 11 upon signature at the prices stated In the attached.
2}
The Optum Transaction Testing Classic will be provided to UMMC through
Optumlnsight's affiliate Optum360 Solutions, LLC which agrees to be bound by the terms of the
agreement applicable to Optumlnsighl for purposes of this Amendment Number 11.
3)
Exhibit E-1 in the Agreement. which is attached to Amendment Number 6 to the
Agreement and delete<J and replaced Exhibit E. shall be and hereby Is augmented by the new
ExhlbU E-2. which is attached to this Amendment Number 11 and inoorporated herein by
reference. All references In the Agreement to ·exhibit E-1" shall be and hereby are revised to be
·Exhibit E-1 and Exhibit E-2."
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All other terms and conditions of the Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4. 2014, June 17, 2015. November 4, 2015,
November 3, 2016, November 28, 2016, November 1, 2017, October 31, 2018. and June 18,
2019 shall remain unchanged and in full force and effect.
State of Mississippi, Department of
Information Technology Services, on
behalf of University of Mississippi Medical
Center

Optumlnslght, Inc.

By:_ _ _ _ _ _ _ _ _ __
By:__
P_,.,.n,,__.,.......:;r0
:,--:-l'
. ~1Auih o~

__ _ __
ure

Authorized Signature

Printed Name: Craig P. Orgeron, Ph.D.

Printed Name: Scott Iverson

Title: Executive Director

Tltle:GM, Claims & Payment Services

Date: _ _ _.,.!,
/ _:a..!..
{1-'
1' - - - - - - -

Date: June 27, 2019

University of Mississippi Medical Center

By: ~ ' A1w, . t..Jryt<AN.,_,Q.
Authorized Signature
Printed Name: LouAnn Woodw11rd M.D.

Title: Vice Chancellor for Health Affairs
Date: 7/1/2019
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EXHIBIT E-2
OPTUM
'TRANSACTION TESTING CLASSIC PRODUCT SCHEDULE
Optum360 Solutions, LLC ("Opium"} and Mississippi Department of Information Technology
Services ("ITS"}, as contracting agent for the University of Mississippi Medical Center ("UMMC"
or "Customer") entered into this Product Schedule (the ·schedule"} originally with an effective
date of June 9, 2014, and amended in Amendment #6 with an effective date of June 9. 2017.
This Schedule is Incorporated into and made a part of the Master Services and License
Agreement ("Agreement") between Optumlnsight, Inc. and ITS. as contracting agent for UMMC,
dated May 31. 2012. The parties agree to amend the Schedule as follows.
1.
Existing Schedule. Except as set forth in this Amendment. an terms and conditions of
the Schedule remain in full force and effect. In the event of any conflict between the terms of
this Amendment and the Schedule, this Amendment shall control.
2.
Term. The parties agree to extend the term of the Schedule, beginning as of the date of
this Amendment and ending September 30, 2022 (the "Renewal Term").
3.
RenewaJ Tenn Fee. For each year of the Renewal Term. Subscriber agrees to
Optum an annual license fee in the amounts set forth below:
Renewal Period
Date of Amendment-June 8. 2020
June 9 2020-June 8, 2021
June 9 2021-Seotember 30. 2022

pay

Cost
$1,884.74
$1,950.71
$2,618.98

Subscriber agrees to pay all fees and expenses invoiced by Opium within (45) days after the
date of each Invoice in accordance with Mississippi law on "Timely Paymenls for Purchases by
Public Bodies", Section 31-7-301. et. seq., of the 1972 Mississippi Code Annotated . These
payments shall entitle Subscriber to use the Opium Transaction Testing Service - Classic for
the Renewal Term. Unless otherwise stated in the teons specified in the Schedule. all fees are
non-refundable.
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PROJECT NUMBER 45482
AMENDMENT #12 TO
MASTER SERVICES & LICENSE AGREEMENT
BETWEEN
OPTUMINSIGHT, INC.

AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL PROJECT NUMBER 39789}
This document (hereinafter referred to as •Amendment Number 12") shall serve to amend the
original Master Services and License Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4, 2014, June 17, 2015, November 4, 2015,
November 3, 2016. November 28, 2016, November 1, 2017, October 31, 2018, June 18. 2019,
and July 2, 2019 (hereinafter referred to as ·Master Agreement"), between Optumlnslght. Inc.. a
Delaware corporation having ~s principal place of business at 11000 Opium Circle, Eden Prairie,
Minnesota 55344 (hereinafter referred to as "Optumlnsighr), and the Mississippi Department of
lnfonnation Technology Services having its principal place of business at 3771 Eastwood Drive,
Jackson, Mississippi 39211 (hereinafter referred to as 'ITS"}, as contracting agent for the
University of Mississippi Medical Center located at 2500 North State Streat, Jackson, Mississippi
39216 (hereinafter referred to as "UMMC').

NOW THEREFORE. ITS, UMMC, and Optumlnsight, by entering into this Amendment Number
12, mutually agree that the following provisions shall modify the aforementioned Master
Agreement:
WHEREAS, For purposes of this Agreement Number 12. Optum360, LLC has assumed
responsibility for the administration and the performance of EncoderPro.com Expert and
EncoderPro.com Standard. Optum360, LLC as an affiliate of Oplumlnsight, agrees to be bound
by the terms of the Master A{lreement.
1)
UMMC desires lo renew the license for EncoderPro.com Expert software for ninety-five
(95) Users beginning December 1. 2019, and continuing through the close of business on
September 30, 2022, at the pricing specified in the EncoderPro.com Expert Product Schedule
attached to this Amendment Number 12.
2)
UMMC desires to renew the EncodePro.com Standard software for thirty-five (35) Users
beginning November 1, 2019, and continuing through September 30, 2022, at the pricing specified
in the EncoderPro.com Standard Product Schedule attached to this Amendment Number 12.

Page 338 of 367

Page 1 of 6

1v,i!l

Oplumlnslghl. Jnc.-UMMC-45482-1150 & 11S1·0d2019·AmendmMI #12 toMaste,- Ser,,loes and License Agreement

Exhibit 3

OoeuSlgo E n ~ ID: 37FCD155-EA21-47CO.AFBF-3ASECF4EOA87

All other tenns and conditions of the Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4, 2014, June 17. 2015. November 4, 2015,
November 3, 2016, November 28. 2016. November 1, 2017, October 31, 2018. June 18, 2019,
and July 2, 2019 shall remain unchanged and in full force and effect.

State of Mississippi, Department of

Optum360, LLC

lnfonnatlon Technology Services, on
behalf of University of Mississippi
Medical Ce

By:

~··•kJ#
2

'

~lfio'r1zad Signature

Printed Name: Craig P. Orgeron, Ph.D.

Jeremy l(n;ght
Prlnted Name:---------

Tltla: Executive Director

Title:

Data: October 31, 2019

Date: October 31, 2019

sr. vice President of Sal es

Agreement No.: 227062.4

University of Mississippi Medical Center

By:'tt11 Ai..« .U tt.-1,o/', J...
Authorii:ed Signature
Printed Name: LouAnn Woodward M.O.
Title: Vice Chancellor for Health Affairs
Date: October 31, 2019
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EncoderPro.com Expert
Product Schedule
Optum360, LLC ("Opium"} and State of Mississippi, Department of lnfonnation Te-chnology
Seivices. on behalf of University of Mississippi Medical Center {'Customer") have entered Into this
EncoderPro Product Schedule {the "Schedule"), with an Effective Date of December 1, 2019. Oplum is an
affiliate of Optumlnslght. Inc.. and this Schedule is incorporated into and made a part of the Master Services
and License Agreement between Optumlnsight, Inc. and Customer dated May 31, 2012 (the "Agreement"),
which has been assigned to Optum360. LLC for the purposes of this Schedule. The parties agree as follows:

I.

License of Encoge,ero.com Expert.

A.
EncoderPro.oom Expert. Opium grants Customer the nonexclusive, nontransferable right
to use the following EncoderPro.com coding infonnation look up service: EncoderPro.com Exper1
(the "Services·, which is included In the definition of Services In the Agreement). EncoderPro.com
Is a coding toot that provides seerch options to guide the user lo appropriate IC0-10, HCPCS, and
CPT codes in one search as well as referential content related to each code searched.

8.

Use of Services. Customer has the nonexclusive. nontransferable right to use the Servioes
for its lawful, business opera1ions. Customer acquires no rights to the Services or to tM lnfonnation
and data accessed via the Se,vices, except the right to use the information and data solely for
Customer's own business purposes, in accordance with this Schedule. Customer shell have no
right to allow any person or entity that Is not en employee or consullant of Customer to access the
Services. directly or indirectty in any way.

C.
Number of Users. The number of authonzed "Users" of EncoderPro.com at Customer is as
follows: a total of ninety-five (95) Users. If the number of Users increases. Customer agrees to
notify Opium in writing within ten (10) days thereafter and pay addltlonal license fees upon receipt
of an acceptable invoice for any Increase in the number of Users under this Schedule. Pursuant to
Opium's agreement with the American Medical Association, a User Is an individual employee or
contractor of Customer who:

1.
Accesses, uses. or manipulates Current Procedural Tenninology ("CPTC-) coding
contained in the Service: or
2.
Accesses. uses. or manipulates the Services to produce or enable an output (data.
reports, or lhe like) that could not have been created without the OPT embedded in the
Services even thOugh CPT coding may not be vlslble or directly accessible; or

3.
Makes use of an output of the Services that relies on or could not have been
created without the CPT coding embedded in the Services even though CPT coding may
not be visible or directly accessfble.
D.
User IP and Security. Opium shall provide Customer with a User ID for each purchased
user license to access the Services via the EncoderPro.com website. Customer agrees to maintain
strict security procedures to prevent unauthorized use or disclosure of each purchased user
lfcensed User 10 and to protect the Services from improper access. Each purchased user licensed
User ID Is pe,sonal lo each purchased licensed user only and shall be dlsclosed only to Customer's
employees and consultants who have a need to access the Services and who agtee to abide by
11'18 terms of this Schedule. It shall be the ongoing responslbilny of Customer lo administer User
IO(s) for anyone to whom Customer has granted access to the Services. and to ensure that User
ID(s) are revoked for persons who no longer require access to the Services or whO are no longer
employed by Customer. All fees Incurred by persons to whom Customer has disclosed a User 10
shall be Customer's sole responslbllily.
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E.
Delivery and Updates. Opium shall make each component of the Services available to
Customer as ii becomes available for genetal release from Opium vla automatic updates to the
Services. lndMdual code/Medicare data updates will be made available as data is received from
the data sources and processed by Optum for the Services.
F.

Accyracv and Errors. Customer agrees that Opium and its employees and agents shall not

be held responsible or liable for any actions taken by Customer, or any error, inaccuracy, or
omission in any report or analysis Customer prepares in connection with or through use of the
Services. No later than thirty (30) days from lM data of Customer's receipt of aocess to the Services
or any update of the Services. Customer shall advise Optum in writing of any known errors or
suspec1ed errors Iha! may metertally affect the Services.
II.

Techn!cal

Support.

Technical support is available Monday through Friday between 6:00 am and

6:00 pm Central time. During the lime technical support is available, Customer will have access to Optum
technical support through a toll-free number or through the respe<:tive sales representative. Technical
support consists prlmerlly of answers to questions relating to the use and access of the Software and the
repair of Software "bugs."' Technical support is also available through email and the User-resources Web
page.

Ill.
Fees and payment. As of the Etfective Date. Customer shall pay Optum the first year license fee
specified below. For each subsequent year of this Schedule, Opium will Invoice Customer for the applicable
fee (assuming Customer's number of licenses purchased for Users has not exceeded the authorized
number of Users). The fee for any year after the ftrst year of this Schedule is due on the anniversary of the
Effective Date. Optum and Customer agree to a two percent (2%) increase for each subsequent renewal.
Annual License Fess Subtotal
Year1
Year2
Year3
1211/19-11/30/20 12/1/20-11/30/21 12J1121•11/3Q/21
EncoderPro.com Expert
$26,220.95
95
$26,745.3$
$22,733.ss·
Total Annual UcenS<I fen:
$26,220.95
$26,745.35
$22,733.SS"
•price is shown as the annual renewal amount for 10 months.
Product Name

Number
olUS41rs

IV.

Term and Termination. This Schedule shall commence as of the Effective Cate, and shall continue
through September 30, 2022, unless earlier terminated pursuant to the Master Agreement.
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EnCQderPro.com Standard
Product Schedule
Optum3GO, LLC ("Optum•) and State of Mississippi, Department of Information Technology
Services, on behalf of University of Mississippi Medical Center ("Customer") have entered Into this Product
Schedule (lhe "Schedule). with an Effective Date of November 1, 2019. Optum Is an effltiate · of
Optumlnslght. Inc., and this Schedule is incorporated into and made a part of the Master Services and
License Agreamant between Optumlnsight, Inc. and Customer dated May 31, 2012 (tha "Agreamenr).
which hes been assigned to Optum360, LLC for the purposes of this Schedule. The parties agree as follows:

I.

License of EncoderPro.com Standard.
A.
EncoderPro.com Standard. Opium· grants Customer the nonexclusive, nontransferable
right to use the following EncoderPro.com coding Information look up service: EncoderPro.com
Standard (the •services", which Is Included In the definition of Services in the Agreement).
EncoderPro.com is a coding tool lhat provides search options to guide the user to appropriate ICD10, HCPCS, and CPT codes In one search as well as referential content related to each code
searched.

use of Seryjces. Customer has the nonexclusive, nontransferable right to use Iha Services
for Its lawful business operations. Customer aoquires no rights to the Services or to the Information
and deta accessed via tha Services, except the right to use the inlormat!on and data solely for
Customer's own business purposes, in accordance with this Schedule. Customer shall have no
fight to allow any person or entity that is not an employee or consultant or Customer to access the
Services. directly or indirectly in any way.

8.

C.
Number of Users. The number of authorized ·users' or EncoderPro.com Standard at
Customer is as follows: a total of thirty-five (35) Users. II Iha number of Users increases. Customer
agrees to notify Opium in writing within ten (10) days thereafter and pay additional license lees
upon receipt of an acceptable invoice for any Increase in tha number of Users under this Schedule.
Pursuant to Opium's agreement with the American Medical Association, a User is an individual
employee or contractor of Customer who·
1.
Accesses. uses. or manipulates Current Procedural Terminology ("CPT"") coding
contained In the Services: or

2.
Accesses. uses. or manipulates the Services to produce or enable an output (data.
reports. or the like) that could not have been created without the CPT embedded In lhe
Services even though CPT coding may not be visible or direcuy accessible: or

3.

Makes use of an output of the Services that relies on or could not have been
created without the CPT coding embedded In lhe Services even though CPT coding may
not be vlsibla or directly accessible.
0.
User 10 and Security. Opium shall provide Customer with e User 10 for each purchased
user license to access the Services via the EncoderPro.com website. Customer agrees to maintain
strict security procedures to prevent unauthorized use or disclosure of each purchased user license
User 10 and to protect the Services from Improper access. Each purchased user license User 10 is
personal to each purchased licensed user only and shall be disclosed only to Customer's
employees and consultants who have a need to access lha Services and who agree to abide by
the terms of lhis Schedule. II shall be the ongoing responslblllty of Customer to administer User
IO(s) for anyone to whom Customer has granted access to the Services, and to ensure that User
IO(s) are revoked for persons who no longer reQuire access to the Services or who are no longer
employed by Customer. All fees Incurred by persons to whom Customer has disclosed a User 10
shalt be Customer's sole respo"slbllity.
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E.
Delivery and Updates. Opium shall make each component of the Services available to Customer
as ii becomes available for general release from Opl:\/m via automatic updates to the Services. lndlvldual
code/Medicare data updates wrll be made available as data is received from the data sources and
proces.sed by Optum for the Services.
F.
Accuracy and Errors. Customer agrees that Optum and Us employees and agents shall not be held
responsible or liable for any actions taken by Customer, or any error. Inaccuracy, or omission in any report
or analysis Customer prepares In connection with or through use or the Services. No later than thirty (30)
days from the date of Customer's receipt of access to the Services or any update of the Sef\lices, Customer
shall ac!Vlse Opium In writing or any known errors or suspected errors that may materially affect the
Services.
II.

Technical Support. Technical support Is avallable Monday through Friday between 8:00 am and

6:00 pm Central time. During the time technk;al support Is available. Customer will have access to Opium
technical support through a toll-free number or through the respective sales representative. Technical
support consists primarily of answers to questions relating to the use and access of the Software and tna
repair of Software "bugs.· Technlcal support Is also available through email and the User-resources Web
page.
Fees and Payment. As of Iha Effective Cate. Customer shall pay Opium lhe first year license fee
Ill.
specified below. For each subsequent year of this Schedule Opium will invoice Customer for the applicable
fee (assuming Customer's number of licenses purchased for Users has not exceeded the number
authorized above). The fee for any year after the first year of lhls Schedule Is due on the anniversary of the
EffecUve Oate. Optum and Customer agree to a two percent (2%) Increase for eaeh subsequent renewal.

FIie Name

Encode1Pro.com S1andard

Numb1rof
Us.its

35

Annual License Fus Subtotal
Year2
Year3
1111/19•10131120 11/1/20-10/31/21 11/01/2Ml/30122
$4,544.75
$4.635.75
$4,334.46'

Yur1

Total Annu~l License Fees:
$4,544.76
•prtce Is shown as the annual renewal amount for 11 months.

$4,635,75

$4,334A8"

IV.
Terrn and Teonjnalion. This Schedule shall commence as of 1ne Effective Date. and shall continue
lhrough September 30. 2022, unless earlier terminated pursuant 10 the M aster Agreement.
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PROJECT NUMBER 45482
AMENDMENT #13 TO
MASTER SERVICES & LICENSE AGREEMENT
BETWEEN

OPTUMINSIGHT, INC.
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SERVICES
AS CONTRACTING AGENT FOR THE
UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
(ORIGINAL,PROJECT NUMBER 39789)

This document (hereinafter referred to as "Amendment Number 13") shall serve to amend the
original Master Services and License Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4, 2014, June 17, 2015, November 4, 2015,
November 3, 2016, November 28, 2016, November 1, 2017, October 31, 2018, June 18, 2019,
July 2, 2019, and October 31, 2019 (hereinafter referred to as "Master Agreement"), between
Optumlnsight, Inc., a Delaware corporation having its principal place of business at 11000 Optum
Circle, Eden Prairie, Minnesota 55344 (hereinafter referred to as "Optumlnsight''), and the
Mississippi Department of Information Technology Services having its principal place of business
at 3771 Eastwood Drive, Jackson, Mississippi 39211 (hereinafter referred to as "ITSn}. as
contracting agent for the University of Mississippi Medical Center located at 2500 North State
Street, Jackson, Mississippi 39216 (hereinafter referred to as "UMMC').

NOW THEREFORE, ITS, UMMC, and Optumlnsight, by entering into this Amendment Number
13, mutually agree that the following provisions shall modify the aforementioned Master
Agreement:
In Amendment Number 7, UMMC renewed the license for ASCII Files with said license concluding
November 30, 2019. UMMC desires to renew the license for an additional period beginning
December 1, 2019 and continuing through the close of business on September 30, 2022 at the
pricing specified in the ASCII Files Product Schedule attached to this Amendment Number 13.
Effective December 1, 2019, the ASCII Files Product Schedule in Amendment Number 7 shall be
and hereby is deleted and replaced by the ASCII Files Product Schedule attached to this
Amendment Number 13.
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All other terms and conditions of the Agreement executed on May 31, 2012 and amended on
October 15, 2012, November 27, 2013, June 4, 2014, June 17, 2015, November 4, 2015,
November 3, 2016, November 28, 2016, November 1, 2017, October 31, 2018, June 18, 2019,
July 2, 2019, October 31, 2019 shall remain unchanged and in full force and effect.

State of Mississippi, Department of
Information Technology Services, on
behalf of University of Mississippi
Medical
r

Optum360, LLC

lJ

Docu$i,i"•d b,

By:~Jn~
Authorized Signature
Jeremy Knight
Printed Name: - - - - - - - - -

Printed Name: Craig P. Orgeron, Ph.D.

Title: sr. vice President of sales

Title: Executive Director

// --2 7-eU)/ 9

Date:

Date: 11/25/2019

University of Mississippi Medical Center

I)

By:_~~k.~.1'1~~ ..,,...,g.,,.
.. __ _ __
Authorized Signature
Printed Name: LouAnn Woodward M.D.
Title: Vice Chancellor for Health Affairs
Date: 11/27/2019

Page 345 of 367

Page 2 of 5
Optumlnsight, lnc.• UMMC-45482-1150 & 1151-Nov2019-Amendment #13 to Master Services and License

Agreement

.
rJC)

A~

Exhibit 3

DocuSign Envelope ID: 383126C6-2F89-4FA4-B315-CB9BF1EE407F

DocuSign Envelope 10: 099BC1 BF·48C0-417E-A93A-8B45C75C66C2

ASCII FILES LICENSE
PRODUCT SCHEDULE
Optum360, LLC ("Optum") and State of Mississippi, Department of Information Technology
Services, on behalf of University of Mississippi Medical Center ("Customer") have entered into this Product
Schedule (the "Schedule"), with an Effective Date of December 1, 2019. This Schedule is Incorporated into
and made a part of the Master Services and License Agreement between Optum and Customer, dated May
31, 2012, (the "Agreement''), which has been assigned to Optum360, LLC for the purposes of this Schedule.
The parties agree as follows:

I.

Grant of License.

A.

Files Licensed. Optum hereby grants to Customer a nonexclusive, nontransferable license

to use the ASCII files (the "Files") identified below under the terms of this Schedule. The Files are
Included in the definition of "Data" in the Agreement. This Schedule includes a sublicense to use
the Current Procedural Terminology ("CPT") codes embedded in the Files, if any.
File Name
Current Procedure CCPT®l Codes w/ RVUs Subscriction Data File
Current Procedure lCPT®) Codes w/ RVUs Subscriotion Data File - Multi User License
Ootum360 Revenue Code Crosswalk Data Subscriotion File
Ootum360 Revenue Code Crosswalk Data Subscrlotion File - Multi User License
HCPCS Dental Subscriotion Data File
HCPCS Dental Subscription Data File - Multi User License
B.
Use of Files. Customer has right to use the Files for its internal, lawful, business use, and
as set forth on the profile form Customer will complete before data delivery. Customer agrees to
hold the Files and the data contained therein, in strict confidence and agrees not to provide,
disclose or otherwise make available any of such to any third party. Customer shall have no right
to allow any person or entity that is not an employee, contractor, or consultant of Customer to
access the Files, directly or Indirectly in any way. Customer shall not publish, translate or transfer
possession of the Files or create derivative works based on the Files. Customer shall not disclose,
allow disclosure of, or sublicense the Files to any third party or allow any third party access to or
use the Files. except as permitted by this Schedule or the Agreement. Customer shall not use the
Files or CPT contained therein an any public computer based information system or public
electronic bulletin board, including but not limited to the Internet. This provision shall survive the
termination of this Schedule.

C.

Number of Users. The number of concurrent users (individuals accessing the Files directly)
of the Files Is as set forth in Section II.A. below. Should these numbers increase, Customer agrees
to notify Optum in writing within forty-five (45) days thereafter and pay additional license fees in
order to include the additional Customer sites and users under this Schedule.

II.

Fees and payment Terms.

A.
License Fees. For each year of this Schedule, Customer shall pay an annual license fee to
Optum for use of the Files by the specified number of users, as set forth in the table below.
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Renewal Year1 Annual license Fees (12/1/19-11/30120)
Number
of Users

FIie Name

Current Procedure (CPT®) Codes wt RVUs
Subscription Data File
Current Procedure (CPT®} Codes w/ RVUs
Subscription Data File - Multi User License
Optum360 Revenue Code Crosswalk Data Subscription
FIie
Optum360 Revenue Code Crosswalk Data Subscription
File - Multi User License
HCPCS Dental Subscription Data File
HCPCS Dental Subscription Data File - Multi User
License

Annual

User
License

License

Fee

Fees

.

1

$0.00

$0.00

5227

$17.50

$91,472.50

$4,000.00

$4,000.00

200

$42.00

$8,400.00

1

$0.00

$0.00

200

$25.00

$5,000.00

Total for Year 1

$108,872.50

1

Renewal Year 2 Annual License Fees (12/1120 -11/30/21)

Number
of Users

FIie Name
Current Procedure (CPT®) Codes w/ RVUs
Subscription Data File
Current Procedure (CFiT®) Codes w/ RVUs
Subscription Data Fite - Multi User License
Optum360 Revenue Code Crosswalk Data Subscription
File
Optum360 Revenue Code Crosswalk Data Subscription
File - Multi User License
HCPCS Dental Subscription Data File
HCPCS Dental Subscription Data File - Multi User
License

User
License

Annual
License

Fee

Fees

1

$0.00

$0.00

5227

$18.00

$94,086.00

$4,500.00

$4,500.00

200

$44.00

$8,800.00

1

$0.00

$0.00

200

$25.00

$5,000.00

Total for Year 2

$112,386.00

1

Renewal Year 3 Annual License Fees (12/1/201 -11130/22)

Number
of Users

FIie Name
Current Procedure (CPT®)
Subscription Data FIie

Codes

w/

RVUs

1

User
License

Fee
$0.00

Annual
License
Fees
$0.00
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Exhibit 3

DocuSign Envelope ID: 383126C6-2F89-4FA4-B315-CB9BF1 EE407F
DocuSign Envelope ID. D996C1BF·48C0_.17E·A93A-8845C75C66C2

Current Procedure (CPT®) Codes w/ RVUs
Subscription Data File -Multi User License
Optum360 Revenue Code Crosswalk Data Subscription
File
Optum360 Revenue Code Crosswalk Data Subscription
File- Multi User License
HCPCS Dental Subscription Data File
HCPCS Dental Subscription Data File - Multi User
License

5227

$18.50

$96,699.50

$5,000.00

$5,000.00

200

$46.00

$9,200.00

1

$0.00

$0.00

200

$25.00

$5,000.00

Total for Year 3

$115,899.50

1

B.
Fees for Third Party Components. The fees set forth above include fees for any third partyowned pieces of the Flies, including. without limitation, CPT codes that may be embedded in the
• Files. Optum may not increase the prices set forth above throughout the Initial Term. After the
Initial Term . User License Fees can increase as follows:
a. Current Procedure (CPT®) Codes w/ RVUs Subscription Data File - Multi User
License: no greater than $1.00 per user license annually
b. Optum360 Revenue Code Crosswalk Data Subscription File: no greater than 12.5%
annually
c. Optum360 Revenue Code Crosswalk Data Subscription File - Multi User License: no
greater than $10.00 per license In a renewal period
C.
Payment Terms. For the first year of this Schedule, Optum shall invoice Customer for the
annual license fees on the Effective Date. For each subsequent year of this Schedule, Optum shall
invoice Customer for the annual license fees on each anniversary of the Effective Date. Customer
agrees to pay Optum wUhin forty-five (45) days of the date of each invoice.
Ill.
Accuracy and Errors. Customer agrees that Optum and its licensors shall not be held responsible or
liable for any actions taken by Customer, or any error. inaccuracy, or omission in any report or analysis
Customer prepares in connection with or through use of the Files, or for any damage (including, but not limited
to consequential damages) resulting from it. No later than thirty (30) days from the date of Customer's receipt
of access to the Files or any update of the Flies, Customer shall advise Optum In writing of any known errors
or suspected errors that may materially affect the Files.
IV.

Term and Termination .
A.
Term. This Schedule shall commence as of the Effective Date and shall continue for three
(3) years thereafter (the ·initial Term"), unless terminated earlier pursuant to this Schedule or
pursuant to the Agreement.
B.
Effect of Termination. Upon termination of this Schedule for any reason, Customer shall
immediately: (i) discontinue all use of the Files and documentation, and remove the Files from arr
hard disks on all computers; (ii) return to Optum an copies of the Files and documentation within
the possession or control of Customer; and (iii) provide to Optum written certification that (i) and (ii)
have been accomplished.
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BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
INFORMATION AGENDA
REAL ESTATE
MAY 21, 2020

SYSTEM: REAL ESTATE ITEMS APPROVED SUBSEQUENT TO THE `
APRIL 16, 2020 BOARD MEETING SUBMISSION DEADLINE
NOTE: THE FOLLOWING ITEMS WERE APPROVED BY THE BOARD'S REAL
ESTATE AND FACILITIES STAFF ACCORDING TO BOARD POLICY §904 (A)
BOARD APPROVAL WHICH STATES:
Board Policy §904(A), Board Approval
When funding has been secured from whatever source, each institution shall bring all new
projects to the Board for the approval of the project initiation and the appointment of a design
professional, as required in Board Policy §902, Initiation of Construction Projects. This
request shall include a detailed description of the work to be accomplished, the total budget,
the funding source and the design professional recommended to the Board for approval.
After the Board has granted approval of both the initiation of a project and the appointment of
a design professional, no further Board action or approval is required for the completion of
the project if the following conditions are met:
1. The detailed description of the work to be accomplished, as specifically
approved by the Board within the project initiation, has not changed.
2. The total project budget has not increased beyond the amount specifically
approved by the Board as part of the project initiation;
3. The funding source has not changed from that specifically approved by the
Board as part of the project initiation; and
4. The design professional previously approved by the Board has not changed.
If the above four conditions have been met, the Board’s Real Estate and Facilities staff,
through the Commissioner, shall have the authority to approve any and all necessary
documents related to the completion of the subject construction project, including the
approval of construction documents, the advertisement and receipt of bids, the approval of a
bid, the award of a contract and any change orders.
Change Order Approval Note: No change orders approved by Board staff, as reflected
within any of the following informational agenda items, increase the Board approved total
project budget. The total project budget as approved by the Board provides for a
contingency fund, which allows for an increase in the construction budget of between five
and ten percent. Any increase in the total project budget caused by a change order, would
require Board approval and could not be approved by Board staff until the budget increase
is approved by the Board.
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ALCORN

STATE UNIVERSITY

1. ASU- GS 101-297 – Technology Classroom Building
NOTE: This is a Bureau of Building project
Approval Request #1: Change Order #4
Board staff approved Change Order #4 in the amount of $23,200,000.00 and seventy-five
(75) additional days to the contract of Flagstar Construction.
Approval Status & Date: APPROVED, April 17, 2020
Change Order Description: Change Order #4 includes the following items: modifications
to the seating layout; credit for balance of the controls allowance; rerouting of the
communications tie-in; and seventy-five (75) days to the contract.
Change Order Justification: These changes were necessary due to errors and omissions
in the plans and specifications; latent job site conditions; user/owner requested
modifications; and days for work as indicated herein.
Total Project Change Orders and Amount: Four (4) change orders for a total amount of
$41,955.46.
Project Initiation Date: June 20, 2013
Design Professional: Allred Stolarski Architects
General Contractor: Flagstar Construction
Total Project Budget: $22,200,000.00
2. ASU- GS 101-310 – New Faculty and Staff Housing
NOTE: This is a Bureau of Building project
Approval Request #1: Change Order #3
Board staff approved Change Order #3 in the amount of $228,723.60 and nine (9)
additional days to the contract of Ergon Construction Group.
Approval Status & Date: APPROVED, April 30, 2020
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Change Order Description: Change Order #3 includes the following items: added drypipe fire sprinklers in the attics; provided electrical work at each building for fire alarm
system monitoring connections to the dry-pipe system riser tamper switches and the flow
switch; to connect the branch circuit in the building house electrical panel for the drypipe system air compressor to connect thru the disconnect switch next to the equipment;
and nine (9) days to the contract.
Change Order Justification: These changes were necessary due to user/owner requested
modifications; and days for work as indicated herein.
Total Project Change Orders and Amount: Four (4) change orders for a total amount of
$233,174.80.
Project Initiation Date: April 20, 2017
Design Professional: Architecture South
General Contractor: Ergon Construction Group
Total Project Budget: $10,000,000.00

JACKSON STATE UNIVERSITY
3. JSU- GS 103-286 – Stewart Renovation
NOTE: This is a Bureau of Building project
Approval Request #1: Change Order #5
Board staff approved Change Order #5 in the amount of $42,551.44 and zero (0)
additional days to the contract of Diversified Construction Services, Inc.
Approval Status & Date: APPROVED, April 1, 2020
Change Order Description: Change Order #5 includes the following items: replaced two
(2) sets of exterior signage; removed, repaired and replaced the existing handicap lift;
added several GWB furr-downs to route electrical under beams; added concrete infill
under the existing elevator pit slab; and added relocated various sprinkler heads; installed
a new panel room in a storage room; added two (2) concrete pads for the electrical panels
to go in in the fire pump room; installed a new hollow metal double door in the
mechanical room; window repairs to include added break metal around the Q type
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windows; added two (2) recessed hose bibs and a credit for omitting the mop sinks in the
janitor closets on two floors.
Change Order Justification: These changes were necessary due to changes in
requirements or recommendations by governmental agencies; and latent job site
conditions.
Total Project Change Orders and Amount: Five (5) change orders for a total amount of
$184,635.29.
Project Initiation Date: November 17, 2016
Design Professional: Foil/Wyatt Architects & Planners, PLLC
General Contractor: Diversified Construction Services, Inc.
Total Project Budget: $8,486,526.47

MISSISSIPPI STATE UNIVERSITY
4. MSU- IHL 205-286– New Parking Stone Blvd. and Morgan Extended
Approval Request #1: Award of Construction Contract
Board staff approved the Award of Contract in the amount of $2,319575.00 to the
apparent low bidder, Burns Dirt Construction, Inc.
Approval Status & Date: APPROVED, April 9, 2020
Project Initiation Date: December 10, 2019
Design Professional: Garver Engineering
General Contractor: Burns Dirt Construction, Inc.
Total Project Budget: $3,300,000.00
5. MSU – IHL 208-289 – Bulldog Way
Approval Request #1: Contract Documents
Board staff approved Contract Documents as submitted by Pickering Firm
Approval Status & Date: APPROVED, April 30, 2020
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Approval Request #2: Advertise
Board staff approved request to advertise for receipt of bids.
Approval Status & Date: APPROVED, April 30, 2020
Project Initiation Date: February 15, 2018
Design Professional: Pickering Firm
General Contractor: TBD
Total Project Budget: $10,000,000.00

6. MSU- IHL 205-300– Summer 2020 Various Parking Lots
Approval Request #1: Award of Construction Contract
Board staff approved the Award of Contract in the amount of $1,397,000.00 to the
apparent low bidder, Gregory Companies DBA Murphree Paving.
Approval Status & Date: APPROVED, May 11, 2020
Project Initiation Date: December 10, 2019
Design Professional: Neel Schaffer, Inc.
General Contractor: Gregory companies DBA Murphree Paving.
Total Project Budget: $2,000,000.00

7. MSU- IHL 205-302– CEF Sewer Force Main Replacement
UNAPPROVAL Request #1: Award of Construction Contract
Board staff did not approve the Award of Contract in the amount of $956,390.00 to the
apparent low bidder, Eubank Construction Co., Inc.
Approval Status & Date: NOT APPROVED, May 11, 2020
Project Initiation Date: December 10, 2019
Design Professional: Garver Engineering
General Contractor: Eubank Construction Co., Inc.
Total Project Budget: $1,200,000.00
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8. MSU- IHL 205-302– CEF Sewer Force Main Replacement
Approval Request #1: Change Order #1
Board staff approved Change Order #1 in the amount of $5,384.62 and zero (0) additional
days to the contract of Eubank Construction Co., Inc.
Approval Status & Date: APPROVED, May 11, 2020
Change Order Description: Change Order #1 includes the following items: used cement
lined fittings in lieu of epoxy lined fittings; and extended the length of Roadway Bore #2
10’ south of its original location beneath Mississippi Blvd.
Change Order Justification: These changes were necessary due to latent job site
conditions; and user/owner requested modifications.
Total Project Change Orders and Amount: One (1) change order for a total amount of
$5,384.62.
Project Initiation Date: December 10, 2019
Design Professional: Garver Engineering
General Contractor: Eubank Construction Co., Inc.
Total Project Budget: $1,200,000.00

9. MSU- IHL 405-001– Music Building Re-Bid
Approval Request #1: Award of Construction Contract
Board staff approved the Award of Contract in the amount of $647,100.00 to the apparent
low bidder, Mac’s Construction, Inc.
Approval Status & Date: APPROVED, April 16, 2020
Project Initiation Date: May 18, 2017
Design Professional: Allred Stolarski Architects
General Contractor: Mac’s Construction, Inc.
Total Project Budget: $21,000,000.00
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UNIVERSITY OF MISSISSIPPI
10. UM- GS 107-314 – Garland Hedleston Mayes Renovation
NOTE: This is a Bureau of Building project
Approval Request #1: Change Order #4
Board staff approved Change Order #4 in the amount of $40,975.17 and one hundred
sixty-nine (169) additional days to the contract of Century Construction & Realty, PA.
Approval Status & Date: APPROVED, April 30, 2020
Change Order Description: Change Order #4 includes the following items: resolved
contract time for wo purchase orders; added a trench drain at the north entry; credit for
steel fencing; additional steel added at the Garland Hedleston entry; and one hundred
twenty-three (123) days to the contract.
Change Order Justification: These changes were necessary due to latent job site
conditions; weather related delays; user/owner requested modifications; and days for
work as indicated herein.
Total Project Change Orders and Amount: Four (4) change orders for a total amount of
$664,827.65.
Project Initiation Date: January 19, 2012
Design Professional: JH&H Architects/Planners/Interiors, PA
General Contractor: Century Construction & Realty
Total Project Budget: $23,500,000.00
11. UM – IHL 207-455 – Jackson Avenue Center Reroof & Exterior Coating
Approval Request #1: Change Order #2
Board staff approved Change Order #2 in the amount of $10,780.00 and zero (0)
additional days to the contract of Rowell Roofing, Inc.
Approval Status & Date: APPROVED, April 30, 2020
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Change Order Description: Change Order #2 includes the following items: replaced the
threaded gas piping and all the associated fittings; and installed new valves and regulators
at each unit.
Change Order Justification: These changes were due to latent job site conditions.
Total Project Change Orders and Amount: Two (2) change orders for a total amount of
$18,520.00.
Project Initiation Date: June 20, 2019
Design Professional: Shafer-Zahner-Zahner, PLLC
General Contractor: Rowell Roofing, Inc.
Total Project Budget: $1,980,000.00
12. UM – IHL 207-457 – Track and Field Locker Rooms
Approval Request #1: Contract Documents
Board staff approved Contract Documents as submitted by Weir Boerner Allin
Architecture
Approval Status & Date: APPROVED, May 1, 2020
Approval Request #2: Advertise
Board staff approved request to advertise for receipt of bids.
Approval Status & Date: APPROVED, May 1, 2020
Project Initiation Date: August 15, 2019
Design Professional: Weir Boerner Allin Architecture
General Contractor: TBD
Total Project Budget: $2,975,000.00
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UNIVERSITY OF MISSISSIPPI MEDICAL CENTER
13. UMMC - GS #109-223- Clinical Research Unit
NOTE: This is a Bureau of Building project
Approval Request #1: Change Order #8
Board staff approved Change Order #8 in the amount of $53,792.00 and twenty-four (24)
additional days to the contract of Fountain Construction Co., Inc.
Approval Status & Date: APPROVED, May 1, 2020
Change Order Description: Change Order #8 includes the following items: added
additional grab bars in the typical patient toilet rooms; relocated the paper towel
dispensers; installed two (2) new stainless steel corner guards; modified the existing
return air duct that serves the entire south tower by adding a temporary baffle within the
duct on the 6th floor which required the removal of portions of the existing shaft walls
and constructed new shaft walls and doors that that location; added twenty (20) corners
guards to the outside corners of the gypsum board walls in various locations; and twentyfour (24) days to the contract.
Change Order Justification: These changes were necessary due to user/owner requested
modifications and days for work as indicated herein.
Total Project Change Orders and Amount: Eight (8) change orders for a total amount of
$355,131.00.
Project Initiation Date: May 18, 2017
Design Professional: Foil Wyatt Architects & Planners, PLLC
General Contractor: Fountain Construction Co., Inc.
Total Project Budget: $7,500,000.00
14. UMMC – IHL 209-551 – Main Pharmacy Renovations 2014
Approval Request #1: Change Order #3
Board staff approved Change Order #3 in the amount of $130,052.73 and two hundred
forty (240) additional days to the contract of Sunbelt General Contractors, Inc.
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Approval Status & Date: APPROVED, May 6, 2020
Change Order Description: Change Order #3 includes the following items: relocated a
thermostat from its original position outside the clean room suite to inside the suite;
installed rubber flooring over the crawl space doors; provided battery backup for the
automatic door controllers at the clean room entrances; installed lockers for the
pharmacy department; revised/reduced the scope of work to a room in the pharmacy
office suite; installed rubber flooring at the drug carousels; removed asbestos pipe
insulation from an abandoned air handling unit; installed three (3) humidity sensors in the
clean room suite; installed exit signs in main working area of phase 2; replaced the
automatic opening arms on the doors to the clean rooms; added light kits to the fire-rated
doors at the receiving room; increased the owner-specified allowance for testing and
balancing the mechanical system serving the pharmacy addition, to include the new clean
room suite; relocated a chilled water line to install a duct; provided Halotron fire
extinguishers; additional work performed from JCI to accompany the testing and
balancing; and two hundred forty (240) days to the contract.
Change Order Justification: These changes were due to errors and omissions in the plans
and specifications; latent job site conditions; user/owner requested modifications; and
days for work as indicated herein.
Total Project Change Orders and Amount: Three (3) change orders for a total amount of
$727,705.96.
Project Initiation Date: January 22, 2015
Design Professional: McCarty Architects Professional Association
General Contractor: Sunbelt General Contractors, Inc.
Total Project Budget: $3,848,518.00

15. UMMC- IHL 209-558 – MS Center for Emergency Services
Approval Request #1 (INTERIM): In accordance with Board Policy §904 (B) Board
Approval, Interim Chair Approval was granted by Mr. Bruce Martin, Chair of the Real
Estate and Facilities Committee on April 14, 2020 to approve the budget increase on the
MS Center for Emergency Services from $16,500,000.00 to $17,100,000.00, for an
increase of $600,000.00.
Interim Approval Status & Date: APPROVED, April 14, 2020
Approval Request #2: Change Order #1
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Board staff approved Change Order #1 in the amount of $155,937.00 and seventy-six
(76) additional days to the contract of MidState Construction, LLC.
Approval Status & Date: APPROVED, May 6, 2020
Change Order Description: Change Order #1 includes the following items: constructed
an access road; rerouted sewer, gas, and electrical service; a turn key aviation fuel system
installed; waterproofing of site retaining wall done; epoxy floor finish to hangar building
in lieu of dry-shake hardener finish; credit for value engineering items by Tompkins
Electric; retaining wall brackets installed for attaching epoxy rods at a retaining wall;
installed additional reinforcing bars for concrete whaler beams; added outside air units
for kitchen variant refrigerant flow; provided preaction fire suppression system controls;
tree removal throughout the project; and seventy-six (76) days to the contract.
Change Order Justification: These changes were necessary due to errors and omissions
in the plans & specifications; latent job site conditions; and weather-related days for work
as indicated herein.
Total Project Change Orders and Amount: One (1) change order for a total amount of
$155,937.00.
Project Initiation Date: May 18, 2017
Design Professional: Gensler
General Contractor: Mid State Construction of MS, LLC
Total Project Budget: $17,100,000.00
16. UMMC – IHL 209-561 – Campus HVAC Upgrades FY18
Approval Request #1: Change Order #1
Board staff approved Change Order #1 in the amount of $112,322.00 and zero (0)
additional days to the contract of Fountain Construction Company, Inc.
Approval Status & Date: APPROVED, April 9, 2020
Change Order Description: Change Order #1 includes the following items: installed
temporary window film over eight (8) windows at the work area; the scope of work
revised resulting a revised quote and proposal for the supply of VFDs.
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Change Order Justification: These changes were due to errors and omissions in the plans
& specifications; and user/owner requested modifications.
Total Project Change Orders and Amount: One (1) change order for a total amount of
$112,322.00.
Project Initiation Date: October 19, 2017
Design Professional: Engineering Resource Group, Inc.
General Contractor: Fountain Construction company, Inc.
Total Project Budget: $7,800,000.00

UNIVERSITY OF SOUTHERN MISSISSIPPI
17. USM- GS 108-293– Montague Parking Lot Paving
NOTE: This is a Bureau of Building project
Approval Request #1: Schematic Design Documents
Board staff approved the Schematic Design Documents as submitted by Neel Schaffer,
Inc.
Approval Status & Date: APPROVED, April 9, 2020
Approval Request #2: Waiver Design Development Documents
Board staff approved the Design Development Documents as submitted by Neel Schaffer,
Inc.
Project Initiation Date: April 9, 2020
Design Professional: Neel Schaffer, Inc.
General Contractor: TBD
Total Project Budget: $2,750,000.00
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18. USM- IHL 208-337 – Union Plaza Renovation (Rebid)
Approval Request #1: Award of Construction Contract
Board staff approved the Award of Contract in the amount of $1,650,677.00 to the
apparent low bidder, Culpepper Construction & Masonry, LLC.
Approval Status & Date: APPROVED, April 24, 2020
Project Initiation Date: November 15, 2018
Design Professional: Neel-Schaffer, Inc.
General Contractor: Culpepper Construction & Masonry, LLC
Total Project Budget: $2,400,000.00
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SYSTEM - REPORT OF PAYMENTS TO OUTSIDE COUNSEL
Legal fees approved for payment to outside counsel in relation to litigation and other
matters:

Payment of legal fees for professional services rendered by Ware Immigration (statements dated
3/1/20, 3/1/20, 3/1/20, 3/1/20, 3/5/20 and 4/16/20) from the funds of Alcorn State University.
(These statements, in the amounts of $2,000.00, $2,000.00, $2,000.00, $2,000.00, $460.00 and
$460.00, represent services and expenses in connection with immigration/labor certification.)
TOTAL DUE……………………………….…….………………$

8,920.00

Payment of legal fees for professional services rendered by Brunini, PLLC (statements dated
3/17/20 and 3/17/20) from the funds of Mississippi State University. (These statements, in the
amounts of $2,812.50 and $4,065.96, represent services and expenses in connection with general
legal advice.)
TOTAL DUE……………………………….…….………………$

6,878.46

Payment of legal fees for professional services rendered by Butler Snow (statements dated 3/5/20
and 3/17/20) from the funds of Mississippi State University. (These statements, in the amounts of
$2,478.00 and $5,538.40, represent services and expenses in connection with general legal
advice.)
TOTAL DUE……………………………….…….………………$

8,016.40

Payment of legal fees for professional services rendered by Ware Immigration (two statements
dated 4/1/20) from the funds of Mississippi State University. (These statements, in the amounts
of $4,000.00 and $2,000.00, represent services and expenses in connection with immigration/
labor certification.)
TOTAL DUE……………………………….…….………………$

6,000.00

Payment of legal fees for professional services rendered by the Winfield Law Firm (statement
dated 4/14/20) from the funds of Mississippi State University. (This statement, in the amount of
$2,600.00, represents services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

2,600.00

Payment of legal fees for professional services rendered by Butler Snow (statements dated
12/10/19 and 3/10/20) from the funds of the University of Mississippi. (These statements, in the
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amounts of $914.50 and $9.67, respectively, represent services and expenses in connection with
general legal advice.)
TOTAL DUE……………………………….…….………………$

924.17

Payment of legal fees for professional services rendered by Mayo|Mallette (statements dated
3/13/20 and 3/13/20) from the funds of the University of Mississippi. (These statements, in the
amounts of $2,345.00 and $127.19, represent services and expenses in connection with general
legal advice.)
TOTAL DUE……………………………….…….………………$

2,472.19

Payment of legal fees for professional services rendered by Butler Snow, LLP (statements dated
4/8/20, 4/9/20, 4/10/20 and 4/10/20) from the funds of the University of Mississippi Medical
Center. (These statements, in the amounts of $2,360.00, $3,832.50, $8,928.00 and $708.00,
represent services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

15,828.50

Payment of legal fees for professional services rendered by Hagwood Adelman Tipton, PC
(seven statements dated 4/7/20) from the funds of the University of Mississippi Medical Center.
(These statements, in the amounts of $1,221.00, $363.00, $562.90, $3,586.10, $228.95,
$1,109.70 and $1,409.90, represent services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

8,481.55

Payment of legal fees for professional services rendered by Hogan|Lovells (statement dated
3/25/20) from the funds of the University of Mississippi Medical Center. (This statement, in the
amount of $1,104.00, represents services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

1,104.00

Payment of legal fees for professional services rendered by Bryan, Nelson, Schroeder,
Castigliola & Banahan (statement dated 4/2/20) from the funds of the University of Southern
Mississippi. (This statement, in the amount of $1,891.50, represents services and expenses in
connection with legal advice.)
TOTAL DUE……………………………….…….………………$

1,891.50

Payment of legal fees for professional services rendered by Butler Snow, LLP (statements dated
3/9/20 and 4/3/20) from the funds of the University of Southern Mississippi. (These statements,
in the amounts of $4,493.37 and $9.50, represents services and expenses in connection with legal
advice.)
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TOTAL DUE……………………………….…….………………$

4,502.87

Payment of legal fees for professional services rendered by Mayo Mallette, PLLC (statement
dated 4/9/20) from the funds of the University of Southern Mississippi. (This statement, in the
amount of $2,909.40, represents services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

2,909.40

Payment of legal fees for professional services rendered by Richard & Thomas, PLLC (statement
dated 2/8/19) from the funds of the University of Southern Mississippi. (This statement, in the
amount of $350.00, represents services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

350.00

Payment of legal fees for professional services rendered by Wise Carter (statement dated
3/17/20) from the funds of the University of Southern Mississippi. (This statement, in the amount
of $19.50, represents services and expenses in connection with legal advice.)
TOTAL DUE……………………………….…….………………$

19.50

Legal fees approved for payment to outside counsel in relation to patent and other
matters:
Payment of legal fees for professional services rendered by Larry Schemmel with the Office of
the Attorney General (three statements dated 4/22/20) from the funds of Mississippi State
University. (These statements represent expense reimbursements in connection with the
following patents or trademarks: “MSU Bulldog Head” (LOGO) 5-year renewal - $650.00; MSU
Cowbell in Mississippi State circle (LOGO) 5-year renewal – “325.00; and “Mississippi State
University” (WORD MARK) 5-year renewal - $1,300.00.)
TOTAL DUE……………………………….…….………………$

2,275.00

Payment of legal fees for professional services rendered by Butler Snow PLLC (statements dated
2/24/20, 2/24/20, 2/24/20, 3/16/20 and 4/6/20) from the funds of Mississippi State University.
(These statements represent services and expenses in connection with the following patent:
“Vibrio Assay Methods and Kits” - $236.00; “Live Attenuated Catfish Vaccine” - $400.00;
“Live Attenuated Edwardsiella Ictaluri Vaccine and Method of Using Same” - $472.00; “Live
Attenuated Edwarsiella Ictaluri Vaccine and Method of Using Same” – $2,047.00 and “Vibrio
Assay Methods and Kits” - $250.00, respectively.)
TOTAL DUE……………………………….…….………………$

3,405.00
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Payment of legal fees for professional services rendered by Mendelsohn Dunleavy (statements
dated 10/2/19 and 12/4/19) from the funds of Mississippi State University. (These statements
represent services and expenses in connection with the following patents: “Occidiofungin
Formulations and Uses Thereof” - $3,698.82 and “Occidiofungin, A Unique Antifungal
Glycopeptide Produced by a Strain of Burkholderia Contaminans” - $16,298.85.)
TOTAL DUE……………………………….…….………………$

19,997.67

Payment of legal fees for professional services rendered by Stites & Harbison (statement dated
2/23/20) from the funds of Mississippi State University. (This statement represents services and
expenses in connection with the following patent: “Symmetrical CCC-NCH Pincer Metal
Complexes and Symmetrical Bimetallic Complexes” - $427.50.)
TOTAL DUE……………………………….…….………………$

427.50

Payment of legal fees for professional services rendered by Armstrong|Teasdale (two statements
dated 4/8/20) from the funds of the University of Mississippi. (These statements represent
services and expenses in connection with the following patents: “Systems and Methods for
Detecting Transient Acoustic Signals - $205.00; and “Systems and Methods for Detecting
Transient Acoustic Signals” - $1,411.00.)
TOTAL DUE……………………………………………………$

1,616.00

Payment of legal fees for professional services rendered by Butler|Snow (statement dated
12/16/19) from the funds of the University of Mississippi. (This statement in the amount of
$13,002.00, represents services and expenses in connection with a trademark or licensing
matter.)
TOTAL DUE……………………………….…….………………$

13,002.00

Payment of legal fees for professional services rendered by Hershkovitz & Associates
(statements dated 2/14/20, 2/26/20, 2/27/20, 2/28/20, 2/28/20, 3/22/20, 3/25/20 and 3/25/20)
from the funds of the University of Mississippi. (These statements represent services and
expenses in connection with the following patents: “Biologically Active Cannabidiol Analogs” $816.90; “Highly Selective Sigma Receptor Ligands and Pathophysiological Study of Memory
Deficits and Cognitive Disorders” - $535.00; “Compositions Containing Delta-9-THC-Amino
Acid Esters and Process of Preparation - $757.00; “Biologically Active Cannabidiol Analogs” $4,153.40; “Compositions for Prevention/Prophylactic Treatment of Poison Ivy Dermatitis” $1,280.00; “Natural Product Formulations With Improved Residual Insect Repellent/Deterrent
Activity” - $428.00; “Highly Selective Sigma Receptor Ligands and Pathophysiological Study of
Memory Deficits and Cognitive Disorders” – $1,726.00; and “Compositions for
Prevention/Prophylactic Treatment of Poison Ivy Dermatitis” - $511.00)
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TOTAL DUE……………………………….…….………………$

10,207.30

Payment of legal fees for professional services rendered by Stites & Harbison (statements dated
2/19/20, 2/26/20, 2/26/20, 2/26/20, 2/26/20, 3/26/20, 3/26/20, 3/26/20, 3/26/20 and 3/26/20)
from the funds of the University of Mississippi. (These statements represent services and
expenses in connection with the following patents: “Compositions Comprising Highly Purified
Amphotericin B” - $693.00; “Indolizine-Based Donors as Organic Sensitizer Components for
Dye-Sensitized Solar Cells” - $1,653.50; “High Photovoltage Per Area by Sequential Series
Tandem (SST) Stacked Device Architecture for Dye-Sensitized Solar Cells” - $1,509.00; “High
Photovoltage Per Area by Sequential Series Tandem (SST) Stacked Device Architecture for
Dye-Sensitized Solar Cells” - $1,167.00; “CIP for High Photovoltage Per Area by Sequential
Series Tandem (SST) Stacked Device Architecture for Dye-Sensitized Solar Cells” - $2,528.50,
Indolizine-Based Donors as Organic Sensitizer Components for Dye-Sensitized Solar Cells” –
$76.00; “High Photovoltage Per Area by Sequential Series Tandem (SST) Stacked Device
Architecture for Dye-Sensitized Solar Cells” - $1,127.50; “High Photovoltage Per Area by
Sequential Series Tandem (SST) Stacked Device Architecture for Dye-Sensitized Solar Cells” $8,349.31; “High Photovoltage Per Area by Sequential Series Tandem (SST) Stacked Device
Architecture for Dye-Sensitized Solar Cells” - $142.50 and “Anticancer Formulation” - $195.00,
respectively.)
TOTAL DUE……………………………….…….………………$

17,441.31

Page 366 of 367

BOARD OF TRUSTEES OF STATE INSTITUTIONS OF HIGHER LEARNING
INFORMATION AGENDA
ADMINISTRATION/POLICY
May 21, 2020
1. SYSTEM – COMMISSIONER’S NOTIFICATION OF APPROVAL
The following items have been approved by the Commissioner on behalf of the Board
and are available for inspection in the Board Office.
a. UMMC – On April 20, 2020, Commissioner Alfred Rankins, Jr. approved the
Lease Agreement between the University of Mississippi Medical Center and
Cotton Belt Aviation, Inc. for the lease of hangar space at the Greenwood-Leflore
Airport for use by UMMC’s new AirCare program vendor, Med-Trans
Corporation. The term of the lease is one year beginning May 1, 2020 at a total
estimated cost of $7,200. The monthly rental cost is $350 with the potential need
for additional space for transient or backup aircraft at an additional cost of $100
per night. Monthly rental is payable in advance at the beginning of each month.
The IHL Associate Commissioner for Legal Affairs reviewed this item and found
it compliant with Board Policy 707.01 Land, Property, and Service Contracts and
Policy 707.03 Approval for Prepayment for Goods or Services.
b. DSU – On May 4, 2020, Commissioner Alfred Rankins, Jr. approved the
extension of the service contract between Delta State University and Ellucian
Management Technology, which extends the current agreement between these
parties for one year from July 1, 2020 through June 30, 2021, at a cost of
$147,611.00 per month. The current term of the agreement was previously
approved by the Board for a five-year term commencing July 1, 2015 and
expiring on June 30, 2020 at a cost of $139,710.00 per month. The cost of the
extension does not exceed 100% of the current contract. This one-year extension
has been approved by the MS Department of Information and Technology
Services. All other terms of the current agreement remain unchanged during this
one-year extension period. The IHL Associate Commissioner for Legal Affairs
reviewed this item and found it compliant with Board Policy 707.01 Land,
Property, and Service Contracts.
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