STATE OF MISSISSIPPI
Phil Bryant, Governor

- MISSISSIPPI DEPARTMENT OF CHILD PROTECTION SERVICES
Dr. David A. Chandler, Commissioner

Deanne Mosley, Director

Personal Service Contract Review Board (PSCRB)
210 East Capitol Street, Suite 800

Jackson, MS 39201

Dear Ms. Mosley:

This letter is to provide PSCRB the information as outlined in PSCRB Rules and Reguiations
Effective 7.1.16, Section 7-119 DHS or DCPS Personal Service Contracts.

CONTRACTOR: Meaders Consulting, LI.C
CONTRACT TERM: December 1, 2014 through November 30, 2017

RENEWAL: December 1, 2016
METHOD OF PROCUREMENT: RFP
TOTAL COST OF CONTRACT: $ 223,160.00

PURPOSE OF CONTRACT: Meaders Consulting, LLC provides assistance to MDCPS
in planning and implementing the SACWIS system and assist MDCPS with compliance

of Olivia ¥ vs. Bryant Settlement Agreement.

STATEMENT OF USEFULNESS FOR ESTABLISHING AND OPERATING DCPS:
n/a

COPY OF PROPOSED CONTRACTUAL AGREEMENT: attached

If there are any questions, please contact Brian Lewis at (601) 359-4495.

Sincerely,

Y R P 5 ;
< 2, & 2B ol

Q’/ David A. Chandler

P. O. Box 346 - 660 North Streel - Jackson, Mississippi 39205
Phone (601) 359-4368 - Emall: mdeps.co@mdcps.ms.gov
wWWw. mdeps. ms. gov s
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Revised 10/2016

MODIFICATION NUMBER #1
TO THE AGREEMENT BY AND BETWEEN
MISSISSIPPI DEPARTMENT OF CHILD PROTECTION SERVICES
AND
MEADERS CONSULTING, LL.C

The following Amendment, effective December 1, 2016 is made a part of the contract,
dated November 26, 2014 entered into by and between the Mississippi Department of Child
Protection Services, Mississippi Department of Human Services (MDCPS) and Meaders
Consulting, LL.C

Now, therefore, in consideration of the mutual agreements to modify the original contract
between them, MDCPS and “Independent Contractor”, do hereby agree that Paragraphs 4, §, 8,
27, and 30 of said contract shall be modified to reflect the following:

4, Period of Performance. The period of performance of services under this Contract
shall begin on December 1, 2014 and end on November 30, 2017.

5. Consideration and Method of Payment.

A As consideration of all services and performances under this Contract, Independent
Contractor shall be paid a fee not to exceed Sixty Dollars and Zero Cents ($60.00) per hour, for
up to One Thousand Two Hundred Forty (1,240) hours for all products, services, salaries, fravel,
performances, costs, and expenses of whatever kind and nature of this Contract during the period
of December 1, 2014 through November 30, 2015, Modification #1 increased by Seventy Four
Thousand Four Hundred Dollars and Zero Cents ($74,400.00) at Sixty Dollars and Zero Cents
($60.00) per hour, for up to One Thousand Two Hundred Forty (1,240) hours during the period of
December 1, 2015 through November 30, 2016. Modification #2 increased by Seventy Four
Thousand Three Hundred Sixty Dollars and Zero Cents ($74,360.00) at Sixty Five Dollars and
Zero Cents ($65.00) per hour, for up to One Thousand One Hundred Forty Four (1,144) hours
during the period of December 1, 2016 through November 30, 2017. It is expressly understood
and agreed that in no event will the total compensation paid hereunder exceed the specified
amount of Two Hundred Twenty Three Thousand One Hundred Sixty Dollars and Zero Cents
($223,160.00). (Exhibit C-2)

B. The Independent Contractor will bill MDCPS for its services on a monthly basis.
Following the satisfactory completion, as determined by MDCPS, of its monthly services, the
State requires the Independent Contractor to submit invoices electronically throughout the term of
the agreement. Invoices shall -be submitted to MDCPS using the processes and procedures
identified by the State. The appropriate documentation shall be submitied on the last working day
of the month, with the final invoice to be submitted within thirty (30) working days after the
contract ending date.

PAYMODE: Payments by state agencies using the Mississippi’s Accountability
System For Government Information and Collaboration (MAGIC) shall be made and remittance
information provided electronically as directed by the State. These payments shall be deposited
into the bank account of the Independent Contractor’s choice. The State may, at its sole
discretion, require the Independent Contractor to submit invoices and supporting documentation
electronically, at any time, during the term of this Agreement. Independent Contractor
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understands and agrees that the State is exempt from the payment of taxes. All payments shall be
in United States currency.

E-PAYMENT: Independent contractor agrees to accept all payments in United
States currency via the State of Mississippi’s electronic payment and remittance vehicle. MDCPS
agrees to make payment in accordance with Mississippi law on “Timely Payments for Purchases
by Public Bodies,” Mississippi Code Annotated 31-7-301, et. seq., which generally provides for
payment of undisputed amounts by MDCPS within forty-five (45) days of receipt of invoice.

8. Termination for Convenience of MDCPS., MDCPS may terminate this Contract at
any time by giving written notice to Independent Contractor of such termination and specifying
the effective date thereof at least five (5) days before the effective date of such termination.
Independent Contractor shall be paid an amount which bears the same ratio to the total
compensation as the services actually and satisfactorily performed bear to the total services of
Independent Contractor covered by the Contract, less payments of compensation previously
made.

(1) Termination. The Agency Head of MDCPS may, when the interests of MDCPS so require,
terminate this contract in whole or in part, for the convenience of MDCPS. The Agency Head
shall give written notice of the termination to the contractor specifying the part of the contract
terminated and when termination becomes effective,

(2) Contractor’s Obligations. The contractor shall incur no further obligations in connection with
the terminated work and on the date set in the notice of termination the contractor will stop work
to the extent specified. The contractor shall also terminate outstanding orders and subcontracts as
they relate to the terminated work. The contractor shall settle the liabilities and claims arising out
of the termination of subcontracts and orders connected with the terminated work. The Agency
Head may direct the contractor to assign the contractor’s right, title, and interest under the
terminated orders or subcontracts to the State. The contractor must still complete the work not
terminated by the notice of termination and may incur obligations as are necessary to do so,

27. Confidentiality. Notwithstanding any provision to the contrary contained herein,
it is recognized that MDCPS is a public agency of the State of Mississippi and is subject to the
Mississippi Public Records Act, Mississippi Code Annotated §§ 25-61-1 ef seq. If a public
records request is made for any information provided to MDCPS pursuant to the agreement and
designated by the Independent Contractor in writing as trade secrets or other proprietary
confidential information, MDCPS shall follow the provisions of Mississippi Code §§ 25-61-9
and 79-23-1 before disclosing such information. MDCPS shall not be liable to the Independent
Contractor for disclosure of information required by court order by law.

30. Entire Agreement. Tt is understood and agreed that this Modification Number 2
and the documents listed below constitute the entire understanding of the parties with respect to
the subject matter contained herein and supersede and replace any and all prior negotiations,
understandings and agreements, written or oral, between the parties relating thereto. The entire
agreement made by and between the parties hereto shall consist of, and precedence is hereby
established by the order of, the following documents incorporated herein:

1. Modification #2, Exhibit A-2; Exhibit B; Exhibit C-2

2, The Original Agreement
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The documents are complementary, and what is required by one shall be binding as if
required by all. A higher document shall supersede a lower order document fo the extent
necessary to resolve any conflict or inconsistency arising under the various provisions thereof;
provided, however, that in no 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 or priority, that is, the highest document begins with the first listed document (“I.
Modification #2, Exhibit A-2; Exhibit B; Exhibit C-2;”) and the lowest document is listed last
(“2. The Original Agreement”).

33. Trade Secrets, Commercial and Financial Information, It is expressly
understood that Mississippi law requires that the provisions of this contract which contain the
commodities purchased or the personal or professional services provided, the price to be paid,
and the term of the contract shall not be deemed to be a trade secret or confidential commercial
or financial information and shall be available for examination, copying, or reproduction.

All other terms, conditions, and provisions set out in the original contract other than those
modified and amended, which are not in conflict with this Modification #1, shall remain in full
force and effect for the duration of the contract.

34. Termination for Default.

(1) Default. If the contractor refuses or fails to perform any provisions of this contract with

such diligence as will ensure its completion within the time specified in this contract, or any
extension thereof, or otherwise fails to timely satisfy the contract provisions, or commits any
other substantial breach of this contract, the Commissioner of MDCPS may notify the contractor
in writing of the delay or nonperformance and if not cured in ten (10) days or any longer time
specified in writing by the Commissioner, such officer may terminate the contractor’s right to
proceed with the contract or such part of the contract as to which there has been delay or a failure
to propetly perform, In the event of termination in whole or in part, the Commissioner may
procure similar services in a manner and upon terms deemed appropriate by the Commissioner.
The contractor shall continue performance of the contract to the extent it is not terminated and
shall be liable for excess costs incurred in procuring similar goods or services,

(2) Contractor’s Duties. Notwithstanding termination of the contract and subject to any
directions from the Commissioner, the contractor shall take timely, reasonable, and necessary
action to protect and preserve property in the possession of the contractor in which the State has
an interest,

(3) Compensation. Payment for completed services delivered and accepted by MDCPS shall be
at the contract price. MDCPS may withhold from amounts due the contractor such sums as the
Commissioner deems to be necessary to protect MDCPS against loss because of outstanding liens
or claims of former lien holders and to reimburse MDCPS for the excess costs incurred in
procuring similar goods and services.

(4) Excuse for Nonperformance or Delayed Performance, Except with respect to defaults of

subcontractors, the contractor shall not be in default by reason of any failure in performance of
this contract in accordance with its terms (including any failure by the contractor to make

3
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progress in the prosecution of the work hereunder which endangers such performance) if the
contractor has notified the Commissioner within 15 days after the cause of the delay and the
failure arises out of causes such as: acts of God; acts of the public enemy; acts of the State and
any other governmental entity in its sovereign or contractual capacity; fires; floods; epidemics;
quarantine restrictions; strikes or other labor disputes; freight embargoes; or unusually severe
weather. If the failure to perform is caused by the failure of a subcontractor to perform or to make
progress, and if such failure arises out of causes similar to those set forth above, the contractor
shall not be deemed to be in default, unless the services to be furnished by the subcontractor were
reasonably obtainable from other sources in sufficient time to permit the contractor to meet the
contract requirements. Upon request of the contractor, the Commissioner of MDCPS shall
ascertain the facts and extent of such failure, and, if such officer determines that any failure to
perform was occasioned by any one or more of the excusable causes, and that, but for the
excusable cause, the contractor’s progress and performance would have met the terms of the
contract, the delivery schedule shall be revised accordingly, subject to the rights of MDCPS under
the clause entitled (in fixed-price contract
“Termination for Convenience,” or in cost-reimbursement contracts, “Termination”). (As used in
this Paragraph of this clause, the term “subcontractor” means subcontractor at any tier).

(5) Erroneous Termination for Default. If, after notice of termination of the contractor’s right
to proceed under the provisions of this clause, it is determined for any reason that the contract was
not in default under the provisions of this clause, or that the delay was excusable under the
provisions of Paragraph (4) of this clause, the rights and obligations of the parties shall, if the
contract contains a clause providing for termination for convenience of MDCPS, be the same as if
the notice of termination has been issued pursuant to such clause.

(6) Additional Rights and Remedies. The rights and remedies provided in this clause are in
addition to any other rights and remedies provided by law or under this contract.

35, Termination Upon Bankruptcy. This contract may be terminated in whole or in part
by MDCPS upon written notice to Contractor, if Contractor should become the subject of
bankruptey or receivership proceedings, whether voluntary or involuntary, or upon the execution
by Contractor of an assignment for the benefit of its creditors. In the event of such termination,
Contractor shall be entitled to recover just and equitable compensation for satisfactory work
performed under this contract, but in no case shall said compensation exceed the total contract
price.
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For the faithful performance of the terms of this Contract, the parties hereto have caused this
Contract to be executed by their undersigned authorized representatives,

Mississippi Department of Child Protection Meaders Consulting, L1.C
Services
By: By:
Authorized Signature Authorized Signature
Printed Name: David A, Chandler Printed Name;
Title: Commissioner Title:
Date: Date:
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MEADERS CONSULTING, LLC
SCOPE OF SERVICES

December 1, 2016 — November 30, 2017

Meaders Consulting, LLC will assist the Mississippi Department of Child Protection Services (MDCPS) in
identifying needed improvements in assessing compliance with procedural requirements stipulated by the
United States Department of Health and Human Services (HHS) in the 1994 Amendments to the Social
Security Act authorizing HHS to review State Child and Family Services Programs to ensure conformity
with the requirements in Titles IV-B and IV-E of the SSA. In addition, Meaders Consulting, LLC will
assist the MDCPS with the development of a new Comprehensive Child Welfare Information System
(CCWIS) for the agency.

Meaders Consulting, LLC commits to provide the following:

Systemic assessment of the current Mississippi Automated Child Welfare Information System
(MACWIS) to provide detailed requirements for enhancements to the system to comply with the
Modified Settlement Agreement (MSA) for the Olivia Y lawsuit. This will include, but is not
[imited to, the following items:

O

Assist with providing accurate and timely reports to MDCPS for review and monitoring by
the State Office and Regional Staff;

Assist with the development of requitements for modifications to existing reports as
deemed appropriate by MDCPS, Olivia Y Plaintiffs, the Court Monitor and Public
Catalyst;

Provide support to the MACWIS Validation Unit (MVU) for reports validation, as needed;
and

Provide support to MDCPS management and users specific to work load reports, as needed,

Work with the MDCPS CCWIS Project Team (state staff; consultant(s); vendor(s)) to develop the
new CCWIS. This will include, but is not limited to, the following items:

C

Assist with determining the scope and priority of the new CCWIS modules to be
developed;

Assist with the assessment of Commercial off the Shelf (COTS) and other state CCWIS
modules (i.e., Financial; Eligibility; ete.), for consideration and possible use as a module
in the new CCWIS;

Assist with the assessment of alternative business practices/best practices in use by other
states (i.e., workload management; resource management; person management; etc.);
Assist with the development of narratives, epics and user stories for the new CCWIS
modules, which will be included in the Letter of Configuration (LOC) procurement
document(s) for agile development vendor consideration and response;

Assist with the review of LOC responses from agile development vendor(s),

FExhibit A-2, Scope of Services




o Assist with the design and development of the new CCWIS modules;

o Ensure the new CCWIS contains all federally-required data efements in support of the
Adoption and Foster Care Analysis and Reporting System (AFCARS), the National Child
Abuse and Neglect Data System (NCANDS) and the National Youth in Transition
Database (NYTD);

o Ensure the new CCWIS contains all required data elements in support of the reporting
needs of the Olivia Y lawsuit MSA;

o Assist with determining the conversion approach and plan to convert current legacy system
data (MACWIS and other stand-alone systems) into the new CCWIS;

o Provide lessons learned from the design, development, user acceptance testing, pilot and
implementation of the current legacy system (MACWIS), as needed;

o Assist with new CCWIS module testing, as needed;

o Assist with a pilot of the new CCWIS modules, as needed;

o Assist with the development and implementation of a document-content management
solution as part of the new CCWIS, including the development of work flows, etc.; and

o Assist with the development of training outlines/materials for the new CCWIS modules, as
needed.

Evaluation Tools/Methodology

Meaders Consulting, LL.C will provide a detailed description of tasks/services performed each month to
MDCPS, This will include, but is not limited to, the following items:

¢ Meetings attended and the purpose of the meeting;

e Activities completed related to the current legacy system, MACWIS;
»  Activities completed related to the new CCWIS; and

e Any and all consultation or other work involving the new CCWIS.

Meaders Consulting will provide a monthly invoice to MDCPS.

Exhibit A-2, Scope of Services




EXHIBIT B

Modified Mississippi
Settlement Agreement

And
Reform Plan

(See Mississippi Department of Human Services Website)
www.mdhs.state.ms.us
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MEADERS CONSULTING, LLC
December 1, 2016 - November 30, 2017

BUDGET

APPLICANT

Nancy Meaders

MEADERS CONSULTING, LLC
Post Office Box 1458

Canton, MS 39046

ACTIVITY
MACWIS/CCWIS Program Support-Consulting

PERIOD OF PERFORMANCE
December 1, 2016 - November 30, 2017

EXECUTIVE/CONTRACT PERSON

Nancy Meaders Phone # 601.927.6724 Fax #
Phone # Fax #
Total # of Total Cost per Total Total
TYPE SERVICES/FACILITY hours hour Units/cost Cost
Technical Assistance Support for
MACWIS 572 $65.00 0 $37,180.00
Technical Assistance Support for
CCWIS 572 $65.00 0 $37,180.00
TOTAL 1,144 $65.00 0 $74,360.00

Modification #2 will increase by $74,360.00 for SFY2017. The scope of services will remain under the same
terms and conditions. This modification will begin on December 1, 2016 and end on November 30, 2017.
Funds for this contract are allocated as follows:

SFY2015-$74,400.00
SFY2016-374,400.00
SFY2017-874.360.00-This Action

Total 5223,160.00

Exhibit C-2, Budget
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{Rev. Qcioker 2007)

Dapartment of the Treasury
Internal Ravenue Servlce

Request for Taxpayer
Identification Number and Certification

Give form to the
requester, Do not
send to the IRS.

Mame {as shown on your Income tax rattim)

Nancy D Meaders

Businass name, If difereat from above
Meaders Consulting, LLC

7] other (ses instustionsy »

Chack appropriate box: D Indivkiual/Sols proprietor C! Gorporation
[Z] Limited liabiity company. Enter the tax classification {D=clisregarded entlly, G=corporation, P=partnership} & D_...

D Partnership
Exempt
L P

paysa

Address {numbar, street, and apt. or sulte no)

PO Box 1458

Print or type

Requester's name and address (optional)

Clty, slate, and ZIP codo
Canton MS 39046

See Specific Instructions on page 2.

List accousd number(s) here (optional)

Taxpayer ldentification Number {TIN)

Enter your TIN In the approptiate box, The TiN provided must match the name glven on Line 1 1o avoid Soclal security number
backup withholding. For individuals, this Is your soclal security number (SSN). However, for a resldent ; !

alien, sole propristor, or disregarded enlity, see the Part 1 instructions on page 3, For other enitles, it is
yaur employer |dentlflcation number {EI}. If you do not have s number, see How fo get a TIN on page 3. or

Note. If the account Is in more than one hame, sea the chart on page 4 for guidelines on whose

number to enter.

Employer entification number
20 | 4590829

2] Certification

Under panallies of perjury, | certify that;

1. The number showrt on this form s my correct taxpayer Identification number (or | am waiting for a number to be issuad to me}, and

2, 1am not subjest to backup withholding because: (a} | am exempt from backup withholding, or (b} [ have not been notified hy the Internat
Revenue Service {IRS) that | am subject to backup withhelding as a result of a fallure to report all interest or dividends, or {c) the IRS has

notlfted me that | am no longer subject to backup withholding, and

3. | am a .8, ¢itizen or othar U.S. person {defined below),

Certification instructions, You must cross out item 2 above if you have been notiffed by the IRS that you are currently subject to backup
withhoiding because you have failed fo report all Interest and dividends on your lax refun. For real estate transactions, ltem 2 does not apply.
For mortgage Inferest paid, acquisition or abandonment of secured property, canceliation of clabt, contributlons to an Individual retiremant
arrangement {IRA), and generally, paymenis other han interest and dividends, you are not required to slgn the Gertlfication, but you must

provide your correct TIN. See the Instructions on page 4.

Sign st %
gneture of B
Here (L5, persan » MQ/{—/ Date »

zo/zc%/up

General Instructions !

Sectlon references are to the Intermnal Revenue Code unless
otharwlse noted.

Purpose of Form

A person who Is raquirad to file an information return with the
IRS must obtain your correct taxpayer identification number {TiN)
to report, for example, Income paid to you, real estate
transactions, mortgage interest you pald, acqulsition or
abandonment of secured property, canceliatlon of debt, or
contributions you made to an IRA.

Use Form W-9 only If you are a U.S. person (ncluding a
resident allen), 1o provide your correct TIN {o the person
requesting It {the requester} and, when applicable, to!

1. Gertlfy that the TIN you are giving Is correct (or you are
walting for a number to be issued),

2, Certify that you are not subject to backup withholding, or

3. Glaim sxemption from backup withholding if you are a U.S.
exempt payee. |f applicable, you are afso certiiying that as a
U.S. person, your aliocable share of any partnership Income from
a U.S, irade or business Is not subject 1o the withholding fax on
forelgn partners' share of elfectively connected Income,

Note. If a requester gives you a form other than Form W-8 fo
raquest your TIN, you must use the requaester's form If It |s
substantially simllar to this Form W-9.

Definition of a 1.5, person. For federal tax purposes, you are
considered a 1.8, person if you are:

& Anindividual who [s & U.S. citlzen or U.S, resident ajien,

« A partnership, corporation, company, or assotiation created or
organized in the United States or under the laws of the United
States,

* An estate (other than a forelgn estate), or

* A domestic trust (as defined Inh Regulations section
30177087},

Speclal rules for partnerships. Partnerships that conduct a
trade or business In the United States are generally required to
pay a withholding tax on any forelgn partners’ share of Income
from such business, Further, In certain cases where a Form W-8
has not been recelved, & partnarship Is requirsd to presume that
a partner 1s a foreign person, and pay the withholding tax.
Therefore, if you are a U.S, person that is a partner Ina
partnership conducting & trade or business in the United States,
provide Form W-8 to the partnership to eatablish your U.S,
status and avold withholding on your share of partnership
Income.,

The persan who glves Form W-8 to the parinership for
purposes of establishing Its U.S, status and avoiding whhholding
on fts allccable share of ret Income from the pasthership
conducting a trade or business In the Unlted Stales Is in the
following cases;

& The U8, owner of a disregarded entlty and not the entity,

Cat. No. 10231X%

Farm W-9 (Rev. 10-2007)
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Federal Debarment Verification Form
Revised Aprit 5, 2016

MISSISSIPPI DEPARTMENT OF CHILD PROTECTION SERVICES
FEDERAL DEBARMENT VERIFICATION FORM
Please Print/Type Clearly in Blue Ink

Subgrantee’s/Contractor’s Name

Meadecs Censulting, LG

Authorized Official’s Name

Mam{_’; Meoders

DUNS Number
Address 70 Pox (458 Condone MS 3E%040
Phone Number (2 0f~ 927~ TN

Are you currently registered with
WWW,SAN. 2OV (Respond Yes or Noj

No

Registration Status rype dctive or hiactive)

Active Exclusions (fue Yes orNoj

1 hereby certify thatW?,ﬁLlU(S GD)LSLL[ “zlf r‘\,g, LLL,  is not on the list for federal

debarment on

Bubgrantes’s Name/Contractor’s Name

www.sam.goy —System for Award Management.

%WW

f@ﬁ?ﬂ@

Signature of Afithorized Official

Date’




Partnership Debarment Verifioation Form
Revised April 5,20k

MISSISSIPPLI DEPARTMENT OF CHILD PROTECTION SERVICIES
PARTNERSHIP DEBARMENT VERIFICATION FORM
Please Print/Type Clearly in Blue Ink

Subgrantee’s/Contractor’s Name | Adeodens Oovieod-fing. LLC
Authorized Official’s Name Mot Meaders o

DUNS Number !

Address PO By H68 (Consters MS 39044
Phone Numbet O~ QA = (T2 Y

1 hereby certify that all entities who are in partnership with MDCPS (subcontractors,
subrecipients, et al,) are not on the federal debarment list on www.sam.gov — System for Award
Management. Proof of documentation of partnership verification with SAM shall be kept on file
and the debarment status shall be checked prior to submission of every contract/subgrant and
modification to MDCPS.

m%\@‘{ MM&) /9 //?//é

Signature of Authorized Official Date
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STATE OF MISSISSIPYI
MISSISSIPPI DEPARTMENT OF HUMAN SERVICES
CONTRACT FOR PERSONAL OR PROFESSIONAL SERVICES

1. Parties, This Contract is made and enfered into by and between the Division
of Family and Children’s Services, Mississippi Department of Human Services, hereinafter
referred o as "MDHS," and Meaders Consulting, LLC, hereinafter referred to as “Independent
Contractor.,” .

2, Purpose. MDIHS hereby engages the Independent Contractor ‘and  the
Independent Coniractor hereby agrees to render certain professional services described in
Paragraph 3, "Scope of Services."

3. Scope of Services, The Independent Contractor shall provide, perform and
complete, in a reasonable manner as determined by MDHS, the services and activities described in
the “Scope of Services,” attached hereto as Exhibit A and the “Modifled Mississippl Settlement
Agreement and Reform Plan,” attached hereto as Exhibit B, and incorporated herein by reference,

4. Period of Performance, The period of performance of services under this
Contract shall begin on December 1, 2014 and end on November 30, 2015. MDHS shall have the
option to renew this Contract at one (1) year intervals for two (2) years at the same terras and
conditions. These one (1) year options to this contract shall end on November 30, 2017,

5, Consideration and Method of Payment.

A, As consideration of all services and performances under this Contract, Independent
Contractor shall be paid a fee not to exceed Sixty Dollars and Zero Cents ($60,00) per hour, for up
to One Thousand Two Hundred Forty (1,240) hours for all products, services, salaries, travel,
performances, costs, and expenses of whaicver kind and nature of this Contract. I is expressly
understood and agreed that in no event will the total compensation paid hereunder exceed the
specified amount of Seventy Four Thousand Four Hundred Dollars and Zero Cents ($74,400.00).
(Exhibit C) -

B. The Independent Contractor will bill MDHS for its services on a monthly basis.
Following the satisfactory completion, as determined by MDHS, of its monthly services, the State
requires the Independent Contractor to submit invoices electronically throughout the term of the
agreement. Invoices shall be sybmitted to MDHS using the processes and procedures identified
by the State. The appropriate docamentation shall be submitted on the last working day of the
month, with the final invoice to be submitted within five (5) working days after the contract ending
date. '

PAYMODE: Payments by state agencies using the Statewide Automated Accounting
System (SAAS) shall be made and remittance information provided electronically as directed by
the State, These payments shall be deposited into the bank account of the Independent
Contractor’s choice. The State may, at its sole discretion, require the Independent Contractor to
submit invoices and supporting documentation electronically, at any time, during the term of this
Agreement, Independent Contractor understands and agrees that the State is exempt from the
payment of taxes. All payments shall be in United States currency. '
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E-PAYMENT: Independent contractor agrees to accept all payments in United States
currency via the State of Mississippi’s electronic payment and remittance vehicle, MDIS agrees
to make payment in accordance with Mississippi law on “Timely Payments for Purchases by
Public Bodies,” Mississippi Code Annotated 31-7-301, et. Seq., which generally provides for
payment of undisputed amounts by MDHS within forty-five (45) days of receipt of invoice.

6. Relationship of Parties

. Al It is expressly understood and agreed that MDHS enters into this Contract
with Tndependent Contractor on a purchase of service basis and not on an employer-employee
relationship basis. Nothing contained herein shall be deemed or construed by MDHS, the
Independent Contractor, 0T any third party as creating the telationship of principal and agent,
partners, join{ venturers, or any similar such relationship between MDHS and the Independent
Contractor. Neither the method of computation of fees or other charges, nor any other provision
contained hereln, not any acts of MDHS or the Independent Contractor hereundez, create or shall
be deemed to create a relationship other than the independent relationship of MDHS and the
Independent Contractor.

B. Independent Contractor represents that it has, ot will secure, at its own
expense, applicable personnel who shall be qualified to perform the duty required to be petformed
under this Contract.

C. Any petson assigned by Independent Contractor to perform the services
hereunder shall be the employee of Independent Contractot, who shall have the sole right to hire
and discharge its employee. MDHS may, however, direct Independent Contractor to replace any of
its employees under this Confract. Tf Independent Contractor is notified within the first eight (8)
hours of assignment that the person is unsatisfactory, Independent Contractor will not charge
MDHS for those hours.

D. It is further understood that the consideration expressed herein constitutes
£l and complete compensation for all services and performances tiereunder, and that any sum due
and payable to Independent Confractor shall be paid as a gross suim with no withholdings or
deductions being made by MDHS for any purpose from said Contract sur,

: E. Independent Contractor shall pay whén due all galaries and wages of its
employees, and it accepls exclusive responsibility for the payment of Federal Income Tax, State
Income Tax, Social Security, Unemployment Compensation and any other withholdings that may
be required, ’

7. Termination for Cause,  If, through any cause, Independent Contractor fails to
fylfill in a timely and proper manner, as determined by MDHS, its obligations under this
Contract, or if Independent Contractor shall violate any of the covenants, agreements, of
stipulations of this Contract, MDIIS -shall thereupon have the right to terminate the Contract by
giving written notice fo Independent Conteactor of such termination and specifying the effective
date thereof at least five (5) days before the effective date of such termination. In the event of

such termination, Independent Contractor ‘shall be entifled to receive just and equitable
compensation for satisfactory work completed on services or documents or materials collected
and/or prepared by Independent Contractor in connection with this Contract. Such compensation
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shall be based upon the fees set forth in Paragraph 5, but, in no case, shall sald compensation
exceed the total Contract price.

Notwithstanding the above, Independent Contractor shall not be relieved of liability to
MDHS for damages sustained by MDHS by virtue of any breach of this Contract by Independent
Contractor, and MDHS may withhold any payments to Tndependent Contractor for the purpose
of set off until such time as the exact damages due to MDIS from Independent Contractor are
determined.

8. Termination for Convenience of MDHS, MDHS may terminate this Contract
at any time by giving written notice 1o Independent Contractor of such termination and
specifying the effective date thereof at least five (5) days before the effective date of such
termination, Independent Contractor shall be paid an amount which bears the same ratio to the
total compensation as the scrvices actually and satisfactorily performed beat to the total services
of Independent Contractor covered by the Contract, less payments of compensatiocn previously
made, '

9. Ownership_of Documents and Work Products. All data collected by
Independent Contractor and all documents, notes, programs, data bascs (and all applications
thereof), files, reports, studies, and/or other material collected and prepared by Independent
Contractor in connection with this Contract shall be the property of MDIS upon completion of
this Contract or upon terthination of this Contract. MDHS hereby reserves all rights to the data
base and all applications thereof and to any and all information and/or materials prepared under
this Contract, C

The Independent Contractor is prohibited from use of the above described information
and/or materials without the express written approval of MDHS.

10. Record Retention and Access to Records. Independent Contractor shall
maintain, and make dvailable to MDHS, any State agency authorized to audit MDHS, the federal
grantor agency, the Comptrolier General of the United States or any.of their duly authorized
representatives, financial yecords, suppotting documents, statistical records, and all other records
pertinent to the services performed under this Contract. These records shall be maintained for at
least three (3) years; however, if any litigation or other Jegal action, by or on behalf of the state
or federal government has begun that is not completed at the end of the three-year period, or if
audit finding, litigation, or other legal action has not been resolved at the end-of the three-year

period, the records shall be retained until resolution,”

11.  Moedification or Amendment, Modifications, changes, or amendments to this
Contract may be made upon mutual agrcement of the parties hereto. However, any change,
supplement, modification, or amendment of any term, provision, or condition of this Contract
must be in writing and signed by both parties hereto,

12,  Assignments_and Subcontracts. Independent Contractor shall not assign,
sublet, or otherwise transfer the obligations incurred on its part pursuant to the terms of this
Contract without the prior written consent of MDHS. Any attempted assignment or fransfer of its
obligation without such consent shall be wholly void,
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13.  Waiver, Failure of either party hereto to insist upon strict compliance with any
of the terms, covenants, and conditions heteof 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, nox
shall it be construed to be a modification of the terms of this Contract.

{4.  Availability of Funds. It is exptessly understood and agreed that the obligation
of MDHS to proceed under this Contract is conditioned upon the availability of funds, the
appropriation of funds by the Mississippi Legislature, and the receipt of siate and/or federal
funds, If, at any time, the funds anticipated for the fulfillment of this Contract -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 the digcontinuance or material
alteration of the program under which funds were provided, or if funds are not otherwise
available to MDHS for the performance of this Contract, MDHS shall have the right, upon
written notice to Independent Contractor, to immediately terminate this Contract without
damage, penalty, cost, or expense (o MDHS of any kind whatsoever. The effective date of
termination shall be as specified in the notice of termination.

15, Price Adjustment.

A.  Price Adjustment Methods, The Contract price may be changed only by
written agreement of the parties, The value of any wotk covered by any claim for increase or
decrease in the Contract Price shall be determined by one or more of the following methods:

(1)  Unit prices, if any, previously apptoved by the parties and
specified in this Contract; of '

(2)  MDIHS may, at any time by written order, make changes in
the specifications within the general scope of this
Agreement, If any such change causes an increase in the
amount due under this Contract ot in the time required for
performance under this Agreement and if MDHS decides
that the change justifies an adjustment {o the Contract, an
equitable adjustment in the Contract may be made by

written modification of this Agreement.

No charge for any extra work or material will be allowed unless the same has been
provided for by written amendment to this Contract signed by both parties,

B. Submission of Cost Pricing Data,  The Independent Contractor shall provide
cost or pricing data for any price adjustments subject to the provisions of-Section 3-403 (Cost or
Pricing Data) of the Mississippi Personal Service Contract Procurement Regulations,

16.  Indemnification. MDHS shall, at no time, be legally responsible for any
negligence ot wrongdoing by the Independent Contractor and/or its employees, servants, agents,
contractors, and/or subconiractors. Independent Contractor agrees to indemnify, defend, save and
hold harmless MDHS from and against all claims, demands, Liabilities, suits, damages, and costs
of every kind and nature whatsoever, ingluding court costs and attorney’s fees, arising out of or
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caused by Independent Contractor and ifs employees, agents, contractors, and/or subcontractors
in the performance of this Contract.

17,  Insurance. Mdependent Contractor represents that it will maintain workers'
compensation insurance which shall inure to the benefit of all Independent Contractor's
personnel performing services under this Contract, comprehensive general liability insurance,
and employee fidelity bond insurance. Independent Contractor will furnish MDHS a certificate
of insurance providing the aforesaid coverage, prior to the commencement of performance under
this Agreement,

18.  Applicable Law. The contract shall be govemed by and construed in
accordance with the laws of the State of Mississippi, excluding its conflicts of law provisions,
and any litigation with respect thereto shall be brought in the courts of the state. The
Independent Contractor shall comply with applicable federal, state and local laws angd
tegulations, :

19.  Representation Regarding Contingent Fees, The Independent Contractor
represents that it has not retained a petson o solicit or secure a State contract upon an agreement
or understanding for a commission, percentage, brokerage, or contingent fee, except as disclosed
in the Independent Contractor's bid, proposal, or herein.

20, Certification of Independent Price Determination, The bidder certifies that
the prices submitted in vesponse to the solicitation have been arrived at independently and
without, for the purpose of resirieting competition, any consultation, communication, ot
agreement with any other bidder or competitor relating to those prices, the intention 1o submit a
bid, ot the methods or factors used to calculate the prices bid.

21.  Representation Regarding Grafuities, The Independent Contractor represents

that neither it nor any officer, employee, agent, subcontractor or other representative of the

Independent Contractor has violated, or is violating, and promises that it will not violate the

prohibition against gratuities set forth in Section 6-204 (Gratuities) of the Mississippi Personal
Service Contract Procurement Regulations.

23, Procurement Regulations. The Coniract shall be governed by the applicable
provisions of the Personal Service Contract Review Board Regulations, a copy of which is
available for inspection at 210 East Capitol Street, Suite 800, Jackson, Mississippi 39201, or
downloadable at www,mspb.ms.gov. .

23.  Severability, If any term or provision of this Contract is prohibited by the laws
of the State of Mississippt or declared invalid or void by a court of competent jurisdiction, the
remainder of this Contract shall not be affected thereby and each term and provision of this
Contract shall be valid and enforceable to the fullest extent permitied by law.

24, Stop Work Order.

A, Order to Stop Worle, The Director of Division of Family and
Children’s Services, may, by written order to the Independent Coniractor at any time, and
without notice to any surety, requite the Independent Contractor to stop all or any parl of the .
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work called for by this Contract, This order shall be for a specified period not exceeding 90 days
after the order is delivered to the Independent Contractor, unless the parties agree to any funther
_period. Any such order shall be identified specifically as a stop work order issued pursuant to
this clause, Upon receipt of such an order, the Independent Contractor shall forthwith comply
with its terms and take all steps {o minimize the occurrence of costs allocable to the work
covered by the order during the period of work stoppage. Before the stop work order expires, or
within any further period to which the parties shall have agreed, the Director of Family and
Children’s Services shall eithez:

(1) cancel the stop work order; or

(2) terminate the work covered by such order as provided in the
“Termination for Cause” clause or the “Termination for
Convenience” clause of this Contract. '

B. - Cancellation or Expiration of the Order. If a stop work order issued under this
clause is canceled at any time during the period specified in the oxder, or if the period of the
order or any extension thereof expires, the Tndependent Contractor shall have the right o resume
work. An appropriate adjustment may be made in the delivery schedule or Independent
Contractor’s price, or both,  If the stop work order results in an increase in the time required for,
or in the Independent Contractor's cost propetly allocable to, the performance of any patt of this
Contract and the Independent Contractor asserts a claim for such an adjustment within 30 days
after the end of the period of work stoppage, an equitable adjustment in the Contract may be
made by written modification. of this Confract. If MDHS decides that the need justifies the
requested adjustment, a modification will be made as provided by Section 11, Modification or
Amendment, of this Contract,

¢, Termination of Stopped Work, If a stop work order is not canceled and the work
covered by such order is terminated for cause ot convenience, the Independent Contractor may
be paid the agreed upon price for any completed deliverable or service not previously tendered to
MDHS, provided that MDHS accepts any such deliverable or service; or Independent
Contractor may be paid an amount which bears the same ratio to the total compensation as the
setvices actually and safisfactorily performed bear to the total services of Independent Contractor
covered by the Contract, less payments of compensation previously made.

D.  Adjustment of Price. Any adjustment in Contract price made pursuant to this
clause shall be determined in accordance with the Price Adjustment clause of this Contract.

25. Disputes, Any dispute concerning a question of fact under this Contract which is
not disposed of by agreement shall be decided by the Director of the Division of Family and
Children’s Services, This decision shall be reduced to writing and a copy thereof mailed or
Furnished to the Independent Contractor and shall be final and conclusive, unless within thirty
(30) days from the date of the decision, Independent Contractor mails or furnishes to the
Executive Director of MDHS a written request for review. Pending final decision of the
Executive Director of a dispute hereunder, the Independent Contractor shall proceed in
accordance with the decision of the Director of the Division of Family and Children’s Services.




Revised 08/2014

In a review before the Bxecutive Director or designee, the Independent Contractor shall be
afforded an oppottunity to be heard and to offer evidence in support of its position on the
question and decision under review. The decision of the Executive Director on the review shall
be final and conclusive unless determined by a court of competent jurisdiction in Hinds County,
State of Mississippi, to have been fraudulent, capticious, so grossly erroneous as necessarily to
imply bad faith, or not supported by substantial evidence.

26.  Compliance with Laws. The Independent Contractor understands that the Stafe
is an equal opportunity employer and therefore maintains a policy which prohibits unlawful
discrimination based on race, color, creed, sex, age, national origin, physical handicap, disability,
genetic information, or any other consideration made unlawful by federal, State, or local laws,
All such discrimination is unlawful and the Independent Contractor agrees during the tetm of the
agreement that the Independent Contractor will strictly adhere to this policy in its employment
practices and provision of services. The Independent Contractor shall comply with, and all
activities under this agreement shall be subject to, all applicable federal, State of Mississippi, and

local laws and regulations, as now existing and as may be amended or modified.

27, Confidentiality. Independent Corntractor shall {reat all State data and information
to which it has access under this Contract as confidential information to the extent that
confidential treatment of same is required under federal and state Jaw and shall not disclose same
to a third party without specific written consent of the State. In the event that Independent
Contractor receives notice that a third party requests divulgence of confidential or otherwise
protected information and/or has served upon it a subpoena or other validly issued adminisirative
or judicial process ordering divulgence of confidential or otherwise protected information,
Independent Contractor shall promptly inform the State and thereafter respond in conformity
with such subpoena as required by applicable state and/or federal law, rules, and regulations.
The provision herein shall survive termination of the Contract for any reason and shall continue
“in full force and effect and shall be binding upon the Independent Contractor and its agents,
employees, successors, assigns, subcontractors, ot any party claiming an interest in the Contract
on behalf of, or under, the rights of the Tndependent Contractor following any termination.

28, E-Verify. Independent Contractor represents and warrants that it will ensure its
compliance with the Mississippi FEmployment Protection Act, Mississippi Code Annotated
71-11-1 and 71-11-3, 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 vsed herein, “gtatus verification system” means (he
Tllegal 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 clectronic verification system replacing the E-Verify Program. Independent
Contractor agrees to maintain records of such compliance and, upon request of the State, to
provide a copy of each such verification to the State. Independent Contractor further represents
and wartants that any person assigned to perform services hereunder meets the employment
eligibility requirements of all immigration laws of the. State of Mississippi. Independent
Contractor understands and agrees that any breach of these warranties may subject Independent
Contractor to the following: (a) termination of this Agreement and ineligibility for any state or
public confract 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, cerlification or other document granted to
Independent Contractor by an agency, department or governmental entity for the right to do
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business in Mississippi for up to one (1) year, or both. In the event of such
terminatiop/cancellation, Independent Contractor would also be liable for any additional costs
incurred by the State due to contract cancellation or loss of “license or permit.”

29, Speeial Terms and Conditions, Itis agreed and understood by each party to
this Contract that there are no special terms and conditions,

30. Lntire Agreement It is understood and agreed that this Confract and the
documents listed below constitute the entire understanding of the parties with respect to the
subject matter contained herein and supersede and replace any and all prior negotiations,
understandings and agreements, written or oral, between the parties relating thereto. The entire
agreement made by and between the partics hereto shall consist of, and precedence is hereby
established by the order of, the following documents incorporated herein:

1. This Contract signed by the parties herein and any Exhibits attached hereto;

2. The Request for Proposals dated September 8, 2014, Response o Response for
Proposal due August 20, 2014, and the Written Clarifications or Answers provided

by MDHS.,

The documents are complementary, and what is required by one shall be binding as if
required by all, A higher document shall supersede a lower order document 0 the extent
necessary to resolve any conflict or inconsistency arising under the various provisions thereof}
provided, however, that in no event an issue is addressed in one of the above-mentioned
documents but is not addressed in another of such documents, 1o conflict or inconsistency shall
be deemed to occur by reason thercof, The documents listed above are shown in descending
order or priority, that is, the highest document begins with the first listed document (“1, This
Contract signed by the parties herein and any Exhibits attached hereto™) and the lowest document
is listed last (2. The Request for Proposals dated September 8, 2014, Response to RFP due
August 20, 2014, and the Written Clarifications or Answers provided by MDHS.").

31,  Transparency, This contract, including any accompanying  exhibits,
attachments, and appendices, is subject to the “Mississippi Public Records Act of 1983", codified
as section 25-61-1 et seq,, Mississippi Code Annotated and exceptions found in Section 79-23-1
of the Mississippi Code Annotated (1972, as amended), In addition, this contract is subject to the
provisions of the Mississippi Accovntability and Transparency Act of 2008 (MATA) codified as
Jection 31-7-13 of the Mississippi Code Annotated (1972, as amended), Unless exempted from
disclosure due to a court-issued protective order, this contract is required to be posted to the -
Department of Finance and Administration’s independent agency contract website for public
access. Prior to posting the contract to the website, any information identified by the Independent
Coniractor as {rade sccrets, or other proprietaty information including confidential vendor
information, or any other information which is required confidential by state ot federal law or
outside the applicable freedom of information statutes will be redacted. '
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32.  Notice. Any notice requited or permitted to be given under this Contract shall be
in writing and sent by Uniled States Certified Mail, Returned Receipt Requested to the party to
whom the notice should be given at the address set forth below:

MDHS: Mr. Richard A. Betry, Executive Director
Mississippi Department of Human Services
P.0.Box 352
Jackson, Mississippi 39205

MEADERS Nancy Meaders

CONSULTING, LLC Meaders Consulting, LLC
Post Office Box 1458
Canton, MS 39046

IN WITNESS WHEREOY, this Contract has been made and interchangeably executed by the
parties hereto in duplicate originals.

Witness my signature this, the ‘Z[e day of M@! Ohe E 2014,

MISSISSIPPI DEPARTMENT OF FUMAN SERVICES
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‘ Printed Name al;d Title:
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] TH
Wiiness my signature this, the 1§ day of M \ﬁllvbbﬁf , 2014,

MEADERS CONSULTING, LLC
BYY\WWW
Signf)ture
Printed Name and Title: M@vﬂ 017{ M Q.G_C{‘ifé ’ a pney”
WITNESSES:
U g(w Proorced




