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1. Parties. This is a contract for services between the State of Vermont, Department of Mental Health (hereinafter
called “State”), and Pinnacle Travel Staffing, with a principal place of business in Grand Island, New York
(hereinafter called “Contractor”). Contractor’s form of business organization is Individual. It is Contractor’s
responsibility to contact the Vermont Department of Taxes to determine if, by law, Contractor is required to
have a Vermont Department of Taxes Business Account Number.

2. Subject Matter. The subject matter of this contract is services generally about supplemental nursing services.
Detailed services to be provided by the Contractor are described in Attachment A.

3. Maximum Amount. In consideration of the services to be performed by Contractor, the State agrees to pay
Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed

$450,000.00.

4. Contract Term. The period of Contractor’s performance shall begin on April 15, 2021, and end on April 14,
2023. This Contract Term may be renewed for two additional one-year periods at the discretion of the State.

5. Prior Approvals. This Contract shall not be binding unless and until all requisite prior approvals have been
obtained in accordance with current State law, bulletins, and interpretations.

6. Amendment. No changes, modifications, or amendments in the terms and conditions of this contract shall be
effective unless reduced to writing, numbered, and signed by the duly authorized representative of the State and

Contractor.

7. Termination for Convenience. This contract may be terminated by the State at any time by giving written notice
at least thirty (30) days in advance. In such event, Contractor shall be paid under the terms of this contract for all
services provided to and accepted by the State prior to the effective date of termination.

8. Aftachments. This contract consists of 29 pages including the following attachments which are incorporated

herein:

Attachment A - Statement of Work
Attachment B - Payment Provisions

Attachment C — “Standard State Provisions for Contracts and Grants” a preprinted form (revision date
12/15/2017)

Attachment D - Other Provisions
Attachment E - Business Associate Agreement (if any)

Attachment F — AHS Customary Contract Provisions

Attachment H — Federal Terms Supplement (Non-Construction)
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9. Order of Precedence. Any ambiguity, conflict or inconsistency between the documents comprising this contract
shall be resolved according to the following order of precedence:

(1) Standard Contract

(2) Attachment D

(3) Attachment C (Standard State Provisions for Contracts and Grants)

(4) Attachment A

(5) AttachmentB

(6) Attachment E

(7) Attachment F

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT

STATE OF VERMONT CONTRACTOR NAME
E-SIGNED by Sarah Squirrell E-SIGNED by Marty Pinnacle
on 2021-04-09 16:54:39 GMT on 2021-04-09 12:49:55 GMT

Sarah Squirrell, Commissioner Marty Rastelli

280 State Drive, NOB 2 North Pinnacle Travel Staffing

Waterbury, VT 05671-2010 2234 Bedell Road

Grand Island, NY 14072
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ATTACHMENT A
SPECIFICATIONS OF WORK TO BE PERFORMED

Contractor shall provide Registered Nurses and Mental Health Specialists to be placed on assignment for a minimum
of twenty-six (26) weeks, unless otherwise agreed prior to the commencement of an assignment.

Termination of assignment:

State may immediately terminate any Nurse or Mental Health Specialist assignment for cause upon providing
immediate written notice to Contractor describing the details surrounding such termination.

Work Week:
A standard work week is 40 hours.

However, during the COVID-19 Pandemic, the work week has been changed to accommodate staffing pressures

to the following:
Week 1 - Three (3) 12-hour shifts totaling 36 hours
Week 2 — Four (4) 12-hour shifts totaling 48 hours

When COVID-19 12-hour shifts are no longer in effect, VPCH will transition back to a standard 40-hour week.
VPCH will provide Contractor with a five-day notice when these shift rates are no longer in effect.

Authorization:

A signature on a timesheet or equivalent by any authorized employee of the State must be submitted with
invoices.

Description of duties and qualifications of Nurses:

Professional nursing work at the treatment facilities operated by the Vermont Department of Mental Health, as a
member of a treatment team, and may function as a charge nurse in one or more-unit facilities during an assigned
shift. Care and treatment involve mentally ill clients at the facilities who typically present a great variety of
physical, emotional and/or mental disabilities. Supervision may be exercised over a staff of paraprofessional and
nursing care personnel. A direct care Nurse may be called upon to assume the duties of a facilities Nursing
Service Supervisor as needs may require. Duties are performed under the direction of a facilities Nursing Services
Supervisor with additional professional support from the Nursing Administrator. All Nurses perform their
respective functions adhering to four key practices: customer service, holistic service, and strengths-based
relationships and results orientation.

The Contractor must also provide the following for Registered Nurses:

Profiles of Staff with 2 years preferred of acute care psychiatric nursing experience or an equivalent.
Credentialing material.

Proof of outside trainings.

Proof of physical examination.

National criminal background checks, as well as verify that Supplemental staff are not currently and never
have been on the Vermont Abuse Registry maintained by Vermont Adult Protective Services. °

e Employed professionals shall participate in and cooperate with State’s compliance program, and
personnel shall conform to all applicable accrediting bodies.
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Contractor will notify the State of the initiation of any action, of which it is aware, commenced for the
purposes of suspending, revoking, or limiting the Health Care Personnel license of a registered nurse who
is providing services to the State under this agreement.

Examples of Work for Nurses:

Performs the full range of professional nursing duties involved in the care of mentally ill clients at the
States treatment facilities.

Makes daily rounds of the unit with a physician; notes instructions given for the treatment of each client.
Monitors the quality of nursing care. ‘

Reviews clients' charts.

May develop nursing care plans.

Attends treatment team meetings.

Is responsible for the administration of prescribed treatments and drugs.

Takes initial charge at any emergency.

Investigates alleged incidents regarding clients and prepares report of findings.

Prepare reports on client care and behavior, as necessary.

Is responsible for maintenance of client charts.

Directs a staff of para-professional aides, technicians, and practical nurses during an assigned duty shift;
instructs, advises, and assists in their evaluation.

May make personnel duty assignments in unit areas to achieve necessary coverage.

Coordinate client appointments for activities and tests.

Tours unit areas to ensure that treatment, activity, recreation, and client comfort programs are properly
conducted.

Facilitates effective communication among client care personnel and clients.

Attends in-service training sessions.

May provide counsel to clients on a one-to-one basis or in groups.

May be subject to Mandatory Overtime.

Performs related duties as assigned.

Description of Duties and Qualifications of Mental Health Specialists:

Mental Health Specialists work at the treatment facilities operated by the Vermont Department of Mental Health
as a member of a treatment team. Care and treatment involve mentally ill clients at the facilities who typically
present a great variety of physical, emotional and/or mental disabilities. Work is performed under the direct
supervision of a Psychiatric Nurse and/or a Senior Mental Health Specialist. All Mental Health Specialists
perform their respective functions adhering to four key practices: customer service, holistic service, and strengths-
based relationships and results orientation.

Examples of Work for Mental Health Specialists:

Establish and maintain one-to-one relationships with individual patients.

Observes patient behavior and responds therapeutically.

Assists with program activities on the unit.

Maintains a therapeutic unit environment,

Maintains patient confidentiality.

Accompanies patients to appointments, treatment areas, and scheduled activities in the hospital.
Lifts and moves patients as required.
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e Remains alert to patient and unit safety and responds appropriately in emergency situations.

o Gains knowledge of and uses proper emergency involuntary physical intervention techniques with
patients.

e Assists in serving meals to patients and with clean up.

e Assists in the general housekeeping of the patient unit.

e Attends formal training sessions as part of the required training for Mental Health Specialist, and applies
knowledge gained to patient care.

e Attains working knowledge of rules, regulations policies and protocols related to patient care.

e Performs related work as required.

Minimum Qualifications for Mental Health Specialists:

e Working knowledge of basic care procedures applicable to mentally ill patients.

e Awareness of the common forms of mental illness and patient behavior characteristics.

e Ability to repetitively lift and carry weight up to 50# floor to waist, 30# floor to chest, 10# waist to
overhead.

e Ability to repetitively push/pull weight up to 50#.

Ability to climb stairs, stoop, crouch, kneel, or squat repetitively, and stand, sit or walk for long periods.

L

e Ability to repetitively reach forward, reach overhead, bend and grip.

s Ability to verbally communicate with patients and staft to provide safe therapeutic care.

e Ability to observe patients up close and afar.

e Ability to fully participate in restraint and seclusion activities.

e  Ability to develop and maintain therapeutic communication with patients and co-workers.

Ability to read, understand, and apply written and oral instructions.

Ability to participate successfully in formal classroom instruction regarding patient condition, care, and

treatment needs.

e Ability to establish and maintain effective working relationships.

» Ability to perform job duties within the framework of the four key practices of the Agency of Human
Services: customer service, holistic service, strengths-based relationships, and results orientation.

e Physical ability to perform a variety of routine manual tasks and to lift and/or restrain patients and patient

related equipment as needed.

Education and Experience for Mental Health Specialists:

High School diploma or equivalent AND three (3) years or more of work experience, military service or college
training INCLUDING one (1) year or more of experience in a human service setting.

OR
Associate degree in a human services field AND one (1) year of work experience or military service.

OR

Bachelor's degree in a human services field.
Special Requirements for Nurses and Mental Health Specialists:

Overtime work may be required to maintain safe staffing levels and is considered a condition of employment. The
ability to work overtime as required is considered an essential function.

Mental and physical condition appropriate to successfully perform, with or without reasonable accommodations,
the essential job functions.

Candidates must pass any level of background investigation applicable to the position including Vermont and/or
5
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national criminal record checks and DMV and adult and child abuse registry checks.

Environmental Factors for Nurses and Mental Health Specialists:

Nurses and Mental Health Specialists may be exposed to infectious diseases. Personal ability to endure stress, act
judiciously in emergency situations, demonstrate knowledge of human behavior and apply human relations skills

are essential for performance of duties. Due to the nature of patient illness, sudden outbursts and exposure to
personal danger and injury may occur.

Performance Evaluations for Nurses and Mental Health Specialists:

Performance that falls below that expected in this agreement is subject to review by the State and implementation
of a corrective action plan
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ATTACHMENT B
PAYMENT PROVISIONS

The maximum dollar amount payable under this agreement is not intended as any form of a guaranteed amount.
The Contractor will be paid for products or services specified in Attachment A, or services performed, up to the
maximum allowable amount specified in this agreement. The payment schedule for delivered products, or rates for
services performed, and any additional reimbursements, are included in this attachment. The following provisions
specifying payments are:

Prior to commencement of work and release of any payments, Contractor shall submit to the State:
- Certificate of insurance consistent with the requirements set forth in Attachment C, Section 8 (Insurance),
and with any additional requirements for insurance as may be set forth elsewhere in this contract.
- Current IRS Form W-9 (signed within the last six months).

A. GENERAL PAYMENT INFORMATION:
1. Maximum Payable - The maximum payable under this contract is 450,000.00.

Billing Rates for a Registered Nurse

a) Standard Rate: $74.00 per hour

b) Standard Overtime Rate: $111.00 per hour

¢) Standard Holiday Rate (State of Vermont Holidays): $111.00 per hour

d) Critical Need Premium* Rate: $88.80 per hour (20% more than Standard Rate)

e) Critical Need Premium* Overtime Rate: $133.20 (20% more than Standard Overtime Rate)

f) Critical Need Premium* Holiday Rate: $133.20 (20% more than Standard Holiday Rate)

g) Staff may work/ be floated between the Vermont Psychiatric Care Hospital (350 Fisher Road,
Berlin, VT) and the Middlesex Therapeutic Care Residence (1076 US Route 2, Middlesex, VT)
based on staffing needs (10.1 miles). Mileage will be reimbursed at the current state rate.

2. Billing Rates for a Licensed Practical Nurse

a) Standard Rate: $58.00 per hour

b) Standard Overtime Rate: $87.00 per hour

¢) Standard Holiday Rate (State of Vermont Holidays): $87.00 per hour

d) Critical Need Premium* Rate: $69.60 per hour (20% more than Standard Rate)

e) Critical Need Premium* Overtime Rate: $104.40 (20% more than Standard Overtime Rate)

f) Critical Need Premium* Holiday Rate: $104.40 (20% more than Standard Holiday Rate)

g) Staff may work/ be floated between the Vermont Psychiatric Care Hospital (350 Fisher Road,
Berlin, VT) and the Middlesex Therapeutic Care Residence (1076 US Route 2, Middlesex, VT)
based on staffing needs (10.1 miles). Mileage will be reimbursed at the current state rate.

3. Contractor will retain all employer responsibilities, including: wages, payroll taxes, unemployment
insurance, workers’ compensation insurance, disability, professional liability insurance, housing
accommodations, and fringe benefit packages.

4. Contractor shall alert VPCH/MTCR as soon as an RN signs a contract. Should the RN fail to comply with
the contract terms (i.e., not report to VPCH or MTCR on the assigned date), the State will deduct $750.00
from the next invoice. This fee shall not be imposed if VPCH/ MTCR is given two-week’s notice that the
contracted RN will not fulfill contract terms.

5. During the COVID-19 Pandemic, The Vermont Psychiatric Care Hospital and Middlesex Therapeutic
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Community Residence have transitioned to COVID-1912-hour shifts.

Invoices need to reflect the [2-hour shift schedule as outlined below until notified that COVID 12-hour
shifts are no longer in effect at which point Standard Rates would apply to regularly scheduled hours and
Overtime Rates would apply for hours worked in excess. VPCH will Contractor with a five-day notice
when COVID-19 twelve-hour shift rates are no longer in effect.

Week 1 — Three (3) 12-hour shifts totaling 36 hours
Week 2 — Four (4) 12-hour shifts totaling 48 hours

The 12-hour shift payment structure for a Registered Nurse is as follows:
Eight (8) hours of 12-hour shift are paid at Standard Rate; $74.00/ hour
Four (4) hours of 12-hour shift are paid at Standard Overtime Rate; $111.00/ hour

The 12-hour shift payment structure for a Mental Health Specialist is as follows:
Eight (8) hours of 12-hour shift are paid at Standard Rate; $58.00/ hour
Four (4) hours of 12-hour shift are paid at Standard Overtime Rate; $87.00/ hour

Upon forty (40) hours of Standard Rate worked, Standard Overtime Rates apply thereafter.

The State shall pay the Standard Rate in the event a Contractor’s employee must be quarantined/isolated
due to COVID-19 upon initial arrival to Vermont, the total of which shall not exceed the Standard Rate
total for 80 hours

6. Due to the COVID 19 Pandemic Response with the intention to stabilize staffing availability eligible staff
may sign up for or be assigned to Standby time. “Standby” is defined as a requirement that an employee,
during off-duty hours, be reachable by phone or “pager” within one (1) hour of being called, and report
for duty where needed within one (1) hour of being reached, or normal commuting time between the
employee’s home of record and duty station or other work location, whichever is greater. “Standby” duty
contractors will receive one fifth of their compensation rate. VPCH will be billed at 1/5 the standard hour
bill rate. Hours worked will be billed at the appropriate current rate.

B. INVOICING, REPORTING AND PAYMENT SCHEDULE:

Invaices may be directed to:
Vermont Psychiatric Care Hospital
Attn: Stephanie Shaw

350 Fisher Road

Berlin, Vermont 05633-7901
Stephanie.s.shaw@vermont.gov.

Contractor will invoice weekly for services pursuant to the rates of this Agreement. Payment will be remitted within 30
Stephanie.s.shaw@vermont.gov days of receipt of invoice. Contractor will email invoices to State at the following
email address:

Upon receipt of an invoice, payment will be remitted within 30 days.
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ATTACHMENT C: STANDARD STATE PROVISIONS
FOR CONTRACTS AND GRANTS
REVISED DECEMBER 15, 2017

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with
whom the State of Vermont is executing this Agreement and consistent with the form of the Agreement.
“Agreement” shall mean the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form of a contract, State-funded grant, or Federally-funded
grant, represents the entire agreement between the parties on the subject matter. All prior agreements,
representations, statements, negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by the
laws of the State of Vermont. Any action or proceeding brought by either the State or the Party in connection with
this Agreement shall be brought and enforced in the Superior Court of the State of Vermont, Civil Division,
Washington Unit. The Party irrevocably submits to the jurisdiction of this court for any action or proceeding
regarding this Agreement. The Party agrees that it must first exhaust any applicable administrative remedies with
respect to any cause of action that it may have against the State with regard to its performance under this Agreement.
Party agrees that the State shall not be required to submit to binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the State’s
sovereign status or under the Eleventh Amendment to.the United States Constitution. No waiver of the State’s
immunities, defenses, rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry
into this Agreement.

5. No Employee Benefits For Party: The Party understands that the State will not provide any individual retirement
benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers compensation or
other benefits or services available to State employees, nor will the State withhold any state or Federal taxes except
as required under applicable tax laws, which shall be determined in advance of execution of the Agreement. The
Party understands that all tax returns required by the Internal Revenue Code and the State of Vermont, including
but not limited to income, withholding, sales and use, and rooms and meals, must be filed by the Party, and
information as to Agreement income will be provided by the State of Vermont to the Internal Revenue Service and
the Vermont Department of Taxes.

6. Independence: The Party will act in an independent capacity and not as officers or employees of the State.

7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all third party
claims or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party in
connection with the performance of this Agreement. The State shall notify the Party in the event of any such claim
or suit, and the Party shall immediately retain counsel and otherwise provide a complete defense against the entire
‘claim or suit. The State retains the right to participate at its own expense in the defense of any claim. The State
shall have the right to approve all proposed settlements of such claims or suits.

After a final judgment or settlement, the Party may request recoupment of specific defense costs and may file suit
in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upon a
showing that such costs were entirely unrelated to the defense of any claim arising from an act or omission of the
Party in connection with the performance of this Agreement.

The Party shall indemnify the State and its officers and employees if the State, its officers or employees become
legally obligated to pay any damages or losses arising from any act or omission of the Party or an agent of the Party
in connection with the performance of this Agreement.

Notwithstanding any contrary language anywhere, in no event shall the terms of this Agreement or any document
furnished by the Party in connection with its performance under this Agreement obligate the State to (1) defend or

9
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indemnify the Party or any third party, or (2) otherwise be liable for the expenses or relmbursement including
attorneys’ fees, collection costs or other costs of the Party or any third party.

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to show
that the following minimum coverages are in effect. It is the responsibility of the Party to maintain current
certificates of insurance on file with the State through the term of this Agreement. No warranty is made that the
coverages and limits listed herein are adequate to cover and protect the interests of the Party for the Party’s
operations. These are solely minimums that have been established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation
insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's
workers’ compensation coverage while operating in Vermont provided that the insurance carrier is licensed to write
insurance in Vermont and an amendatory endorsement is added to the policy adding Vermont for coverage purposes.
Otherwise, the party shall secure a Vermont workers’ compensation policy, if necessary to comply with Vermont
law.

General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party
shall carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises - Operations
Products and Completed Operations
Personal Injury Liability
Contractual Liability
The policy shall be on an occurrence form and limits shall not be less than:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal & Advertising Injury
Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including
hired and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than
$500,000 combined single limit. If performance of this Agreement involves construction, or the transport of persons
or hazardous materials, limits of coverage shall not be less than $1,000,000 combined single limit.
Additional Insured. The General Liability and Property Damage coverages required for performance of this
Agreement shall include the State of Vermont and its agencies, departments, officers and employees as Additional
Insureds. If performance of this Agreement involves construction, or the transport of persons or hazardous
materials, then the required Automotive Liability coverage shall include the State of Vermont and its agencies,
departments, officers and employces as Additional Insureds. Coverage shall be primary and non-contributory with
any other insurance and self-insurance.

Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of aggregate limits
or non-renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.

9. Reliance by the State on Representations: All payments by the State under this Agreement will be made in
reliance upon the accuracy of all representations made by the Party in accordance with this Agreement, including
but not limited to bills, invoices, progress reports and other proofs of work.

10. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in 32
V.S.A. § 630 et seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil
penalties, treble damages and the costs of the investigation and prosecution of such violation, including attorney’s
fees, except as the same may be reduced by a court of competent jurisdiction. The Party’s liability to the State under
the False Claims Act shall not be limited notwithstanding any agreement of the State to otherwise limit Party’s
liability.

10
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11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or agents
for disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening health
or safety, including but not limited to allegations concerning the False Claims Act. Further, the Party shall not
require such employees or agents to forego monetary awards as a result of such disclosures, nor should they be
required to report misconduct to the Party or its agents prior to reporting to any governmental entity and/or the
public.

12. Location of State Data: No State data received, obtained, or generated by the Party in connection with
performance under this Agreement shall be processed, transmitted, stored, or transferred by any means outside the
continental United States, except with the express written permission of the State.

13. Records Available for Audit: The Party shall maintain all records pertaining to performance under this
agreement. “Records” means any written or recorded information, regardless of physical form or characteristics,
which is produced or acquired by the Party in the performance of this agreement. Records produced or acquired in
a machine readable electronic format shall be maintained in that format. The records described shall be made
available at reasonable times during the period of the Agreement and for three years thereafter or for any period
required by law for inspection by any authorized representatives of the State or Federal Government. If any
litigation, claim, or audit is started before the expiration of the three-year period, the records shall be retained until
all litigation, claims or audit findings involving the records have been resolved.

14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent
applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as
amended, that qualified individuals with disabilities receive equitable access to the services, programs, and activities
provided by the Party under this Agreement.

15. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under
this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in
accordance with the procedures more specifically provided hereinafter.

16. Taxes Due to the State:

A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws,
including income tax withholding for employees performing services within the State, payment of use tax
on property used within the State, corporate and/or personal income tax on income earned within the State.

B. Party certifies under the pains and penalties of perjury that, as of the date this Agreement is signed, the
Party is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes due the
State of Vermont.

C. Party understands that final payment under this’Agreement may be withheld if the Commissioner of Taxes
determines that the Party is not in good standing with respect to or in full compliance with a plan to pay
any and all taxes due to the State of Vermont.

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the State
of Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or an appeal
has been taken and finally determined and the Party has no further legal recourse to contest the amounts
due.

17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will be
furnished upon request with respect to otherwise taxable items.

18. Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party states
that, as of the date this Agreement is signed, he/she:

A. is not under any obligation to pay child support; or
11
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B. is under such an obligation and is in good standing with respect to that obligation; or
C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full compliance
with that plan.
Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition, if
the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all children
residing in any other state or territory of the United States.

19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any
portion thereof to any other Party without the prior written approval of the State. Party shall be responsible and
liable to the State for all acts or omissions of subcontractors and any other person performing work under this
Agreement pursuant to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the State
a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those
subcontractors’ workers compensation insurance providers, and additional required or requested information, as
applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely for
the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False Claims
Act”); Section 11 (“Whistleblower Protections™); Section 12 (“Location of State Data”); Section 14 (“Fair
Employment Practices and Americans with Disabilities Act); Section 16 (“Taxes Due the State”); Section 18
(“Child Support”); Section 20 (“No Gifts or Gratuities™); Section 22 (“Certification Regarding Debarment”);
Section 30 (“State Facilities™); and Section 32.A (“Certification Regarding Use of State Funds”™).

20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including
property, currency, travel and/or education programs) to any officer or employee of the State during the term of this
Agreement.

21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this Agreement
are printed using both sides of the paper.

22. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are
presently debarred, suspended, proposed for debarment, declared ineligible or excluded from participation in
Federal programs, or programs supported in whole or in part by Federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party
is not presently debarred, suspended, nor named on the State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment

23. Conlflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest.

24. Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained by
the State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public
Records Act, 1 V.S.A. § 315 et seq.

25. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or delay of performance
of any obligations under this Agreement to the extent such failure or delay shall have been wholly or principally
caused by acts or events beyond its reasonable control rendering performance illegal or impossible (excluding
strikes or lock-outs) (“Force Majeure™). Where Force Majeure is asserted, the nonperforming party must prove that
it made all reasonable efforts to remove, eliminate or minimize such cause of delay or damages, diligently pursued
performance of its obligations under this Agreement, substantially fulfilled all non-excused obligations, and timely

12
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notified the other party of the likelihood or actual occurrence of an event described in this paragraph.

26. Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases,
research reports, advertising, sales promotions, trade shows, or marketing materials or similar communications to
third parties except with the prior written consent of the State.

27. Termination:

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of the
fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that this
Agreement is a Grant that is funded in whole or in part by Federal funds, and in the event Federal funds
become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State shall
have no obligation to pay Subrecipient from State revenues.

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of the
non-breaching party’s notice or such longer time as the non-breaching party may specify in the notice.

C. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement, without
respect to cause, the Party shall take all reasonable and prudent measures to facilitate any transition required
by the State. All State property, tangible and intangible, shall be returned to the State upon demand at no
additional cost to the State in a format acceptable to the State.

28. Continuity of Performance: In the event of a dispute between the Party and the State, each party will continue
to perform its obligations under this Agreement during the resolution of the dispute until this Agreement is
terminated in accordance with its terms.

29. No Implied Waiver of Remedies: Either party’s delay or failure to exercise any right, power or remedy under
this Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such right,
power or remedy. All waivers must be in writing.

30. State Facilities: If the State makes space available to the Party in any State facility during the term of this
Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the space in
accordance with all policies and procedures governing access to and use of State facilities which shall be made
available upon request. State facilities will be made available to Party on an “AS IS, WHERE IS” basis, with no
warranties whatsoever.

31. Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this Agreement is a
grant that is funded in whole or in part by Federal funds:

A. Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient Annual Report
annually within 45 days after its fiscal year end, informing the State of Vermont whether or not a Single
Audit is required for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy
of the audit report to the granting Party within 9 months. If a single audit is not required, only the
Subrecipient Annual Report is required.

For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient expends
$500,000 or more in Federal assistance during its fiscal year and must be conducted in accordance with
OMB Circular A-133. For fiscal years ending on or after December 25, 2015, a Single Audit is required if
the subrecipient expends $750,000 or more in Federal assistance during its fiscal year and must be
conducted in accordance with 2 CFR Chapter I, Chapter 11, Part 200, Subpart F. The Subrecipient Annual
Report is required to be submitted within 45 days, whether or not a Single Audit is required.

B. Internal Controls: In accordance with 2 CFR Part II, §200.303, the Party must establish and maintain
effective internal control over the Federal award to provide reasonable assurance that the Party is managing
the Federal award in compliance with Federal statutes, regulations, and the terms and conditions of the
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award. These internal controls should be in compliance with guidance in “Standards for Internal Control in
the Federal Government” issued by the Comptroller General of the United States and the “Internal Control
Integrated Framework”, issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO).

C. Mandatory Disclosures: In accordance with 2 CFR Part II, §200.113, Party must disclose, in a timely
manner, in writing to the State, all violations of Federal criminal law involving fraud, bribery, or gratuity
violations potentially affecting the Federal award. Failure to make required disclosures may result in the
imposition of sanctions which may include disallowance of costs incurred, withholding of payments,
termination of the Agreement, suspension/debarment, etc.

32. Requirements Pertaining Only to State-Funded Grants:

A. Certification Regarding Use of State Funds: If Party is an employer and this Agreement is a State-funded
grant in excess of $1,001, Party certifies that none of these State funds will be used to interfere with or
restrain the exercise of Party’s employee’s rights with respect to unionization.

B. Good Standing Certification (Act 154 of 2016): If this Agreement is a State-funded grant, Party hereby
represents: (i) that it has signed and provided to the State the form prescribed by the Secretary of
Administration for purposes of certifying that it is in good standing (as provided in Section 13(a)(2) of Act
154) with the Agency of Natural Resources and the Agency of Agriculture, Food and Markets, or otherwise
explaining the circumstances surrounding the inability to so certify, and (ii) that it will comply with the
requirements stated therein.

(End of Standard Provisions)
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ATTACHMENT E
BUSINESS ASSOCIATE AGREEMENT

SOV CONTRACTOR/GRANTEE/BUSINESS ASSOCIATE: Pinnacle Travel Staffing

SOV CONTRACT NO: 41567 CONTRACT EFFECTIVE DATE: 04/15/2021

This Business Associate Agreement (“Agreement”) is entered into by and between the State of Vermont
Agency of Human Services, operating by and through its Department of Mental Health (“Covered
Entity”) and Party identified in this Agreement as Contractor or Grantee above (“Business Associate”).
This Agreement supplements and is made a part of the contract or grant (“Contract or Grant”) to which it
is attached.

Covered Entity and Business Associate enter into this Agreement to comply with the standards
promulgated under the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), including
the Standards for the Privacy of Individually Identifiable Health Information, at 45 CFR Parts 160 and 164
(“Privacy Rule”), and the Security Standards, at 45 CFR Parts 160 and 164 (“Security Rule”), as amended
by Subtitle D of the Health Information Technology for Economic and Clinical Health Act (HITECH), and
any associated federal rules and regulations.

The parties agree as follows:

1. Definitions. All capitalized terms used but not otherwise defined in this Agreement have the
meanings set forth in 45 CFR Parts 160 and 164 as amended by HITECH and associated federal
rules and regulations. Terms defined in this Agreement are italicized. Unless otherwise specified,
when used in this Agreement, defined terms used in the singular shall be understood if appropriate
in their context to include the plural when applicable.

“Agent’ means an Individual acting within the scope of the agency of the Business Associate, in
accordance with the Federal common law of agency, as referenced in 45 CFR § 160.402(c) and includes
Workforce members and Subcontractors.

“Breach” means the acquisition, Access, Use or Disclosure of Protected Health Information (PHI) which
compromises the Security or privacy of the PHI, except as excluded in the definition of Breach in 45 CFR
§ 164.402.

“Business Associate” shall have the meaning given for “Business Associate” in 45 CFR § 160.103 and
means Contractor or Grantee and includes its Workforce, Agents and Subcontractors.

“Electronic PHI” shall mean PH/ created, received, maintained or transmitted electronically in accordance
with 45 CFR § 160.103.

“Individual’ includes a Person who qualifies as a personal representative in accordance with 45 CFR §
164.502(g).

“Protected Health Information” (*PHI") shall have the meaning given in 45 CFR § 160.103, limited to the
PH| created or received by Business Associate from or on behalf of Covered Entity.

“‘Required by Law” means a mandate contained in law that compels an entity to make a use or disclosure
of PHI and that is enforceable in a court of law and shall have the meaning given in 45 CFR § 164.103.
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‘Report’” means submissions required by this Agreement as provided in section 2.3.

“Security Incident” means the attempted or successful unauthorized Access, Use, Disclosure,
modification, or destruction of Information or interference with system operations in an Information
System relating to PH/ in accordance with 45 CFR § 164.304.

“Services” includes all work performed by the Business Associate for or on behalf of Covered Entity that
requires the Use and/or Disclosure of PH/ to perform a Business Associate function described in 45 CFR
§ 160.103.

“Subcontractor’ means a Person to whom Business Associate delegates a function, activity, or service,
other than in the capacity of a member of the workforce of such Business Associate.

“Successful Security Incident’ shall mean a Security Incident that results in the unauthorized Access,
Use, Disclosure, modification, or destruction of information or interference with system operations in an
Information System.

*Unsuccessful Security Incident” shall mean a Security Incident such as routine occurrences that do not
result in unauthorized Access, Use, Disclosure, modification, or destruction of information or interference
with system operations in an Information System, such as: (i) unsuccessful attempts to penetrate
computer networks or services maintained by Business Associate; and (ii) immaterial incidents such as
pings and other broadcast attacks on Business Associate'’s firewall, port scans, unsuccessful log-on
attempts, denials of service and any combination of the above with respect to Business Associate’s
Information System.

“Targeted Unsuccessful Security Incident’ means an Unsuccessful Security Incident that appears to be
an attempt to obtain unauthorized Access, Use, Disclosure, modification or destruction of the Covered
Entity’s Electronic PHI.

2. Contact Information for Privacy and Security Officers and Reports.

2.1 Business Associate shall provide, within ten (10) days of the execution of this Agreement, written
notice to the Contract or Grant manager the names and contact information of both the HIPAA Privacy
Officer and HIPAA Security Officer of the Business Associate. This information must be updated by
Business Associate any time these contacts change.

2.2 Covered Entity’s HIPAA Privacy Officer and HIPAA Security Officer contact information is posted
at:https:/fhumanservices.vermont.gov/rules-policies/health-insurance-portability-and-accountability-act-

hipaa

2.3 Business Associate shall submit all Reports required by thls Agreement to the following email
address: AHS.PrivacyAndSecurity@vermont.gov

3. Permitted and Required Uses/Disclosures of PHI.

3.1 Subject to the terms in this Agreement, Business Associate may Use or Disclose PHI to perform
Services, as specified in the Contract or Grant. Such Uses and Disclosures are limited to the minimum
necessary to provide the Services. Business Associate shall not Use or Disclose PH/ in any manner that
would constitute a violation of the Privacy Rule if Used or Disclosed by Covered Entity in that manner.
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Business Associate may not Use or Disclose PHI other than as permitted or required by this Agreement
or as Required by Law and only in compliance with applicable laws and regulations.

3.2 Business Associate may make PHI available to its Workforce, Agent and Subcontractor who need
Access to perform Services as permitted by this Agreement, provided that Business Associate makes
them aware of the Use and Disclosure restrictions in this Agreement and binds them to comply with such
restrictions.

3.3 Business Associate shall be directly liable under HIPAA for impermissible Uses and Disclosures
of PHI.

4. Business Activities. Business Associate may Use PHI if necessary for Business Associate’s proper
management and administration or to carry out its legal responsibilities. Business Associate may Disclose
PHI for Business Associate’s proper management and administration or to carry out its legal
responsibilities if a Disclosure is Required by Law or if Business Associate obtains reasonable written
assurances via a written agreement from the Person to whom the information is to be Disclosed that such
PHI shall remain confidential and be Used or further Disclosed only as Required by Law or for the purpose
for which it was Disclosed to the Person, and the Agreement requires the Person to notify Business
Associate, within five (5) business days, in writing of any Breach of Unsecured PH/ of which it is aware.
Such Uses and Disclosures of PHI must be of the minimum amount necessary to accomplish such
purposes.

5. Electronic PHI Security Rule Obligations.

5.1 With respect to Electronic PHI, Business Associate shall:

a) Implement and use Administrative, Physical, and Technical Safeguards in compliance with 45 CFR
sections 164.308, 164.310, and 164.312;

b) Identify in writing upon request from Covered Entity all the safeguards that it uses to protect such
Electronic PHI,

c) Prior to any Use or Disclosure of Electronic PHI by an Agent or Subcontractor, ensure that any Agent
or Subcontractor to whom it provides Electronic PHI agrees in writing to implement and use
Administrative, Physical, and Technical Safeguards that reasonably and appropriately protect the
Confidentiality, Integrity and Availability of Electronic PHI. The written agreement must identify Covered
Entity as a direct and intended third party beneficiary with the right to enforce any breach of the agreement
concerning the Use or Disclosure of Electronic PHI, and be provided to Covered Entity upon request;

d) Report in writing to Covered Entity any Successful Security Incident or Targeted Security Incident as
soon as it becomes aware of such incident and in no event later than five (5) business days after such
awareness. Such Report shall be timely made notwithstanding the fact that little information may be
known at the time of the Report and need only include such information then available;

e) Following such Report, provide Covered Entity with the information necessary for Covered Entity to
investigate any such incident; and

f) Continue to provide to Covered Entity information concerning the incident as it becomes available to it.
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5.2 Reporting Unsuccessful Security Incidents. Business Associate shall provide Covered
Entity upon written request a Report that: (a) identifies the categories of Unsuccessful Security Incidents;
(b) indicates whether Business Associate believes its current defensive security measures are adequate
to address all Unsuccessful Security Incidents, given the scope and nature of such attempts; and (c) if
the security measures are not adequate, the measures Business Associate will implement to address the
security inadequacies.

5.3 Business Associate shall comply with any reasonable policies and procedures Covered Entity
implements to obtain compliance under the Security Rule.

6. Reporting and Documenting Breaches.

6.1 Business Associate shall Report to Covered Entity any Breach of Unsecured PH/ as soon
as it, or any Person to whom PH/ is disclosed under this Agreement, becomes aware of any such Breach,
and in no event later than five (5) business days after such awareness, except when a law enforcement
official determines that a notification would impede a criminal investigation or cause damage to national
security. Such Report shall be timely made notwithstanding the fact that little information may be known
at the time of the Report and need only include such information then available.

6.2 Following the Report described in 6.1, Business Associate shall conduct a risk
assessment and provide it to Covered Entity with a summary of the event. Business Associate shall
provide Covered Entity with the names of any Individual whose Unsecured PHI has been, or is reasonably
believed to have been, the subject of the Breach and any other available information that is required to
be given to the affected Individual, as set forth in 45 CFR § 164.404(c). Upon request by Covered Entity,
Business Associate shall provide information necessary for Covered Entity to investigate the
impermissible Use or Disclosure. Business Associate shall continue to provide to Covered Entity
information concerning the Breach as it becomes available.

6.3 When Business Associate determines that an impermissible acquisition, Access, Use or
Disclosure of PHI for which it is responsible is not a Breach, and therefore does not necessitate notice to
the impacted Individual, it shall document its assessment of risk, conducted as set forth in 45 CFR §
402(2). Business Associate shall make its risk assessment available to Covered Entity upon request. It
shall include 1) the name of the person making the assessment, 2) a brief summary of the facts, and 3)
a brief statement of the reasons supporting the determination of low probability that the PHI had been
compromised.

7. Mitigation and Corrective Action. Business Associate shall mitigate, to the extent practicable, any
harmful effect that is known to it of an impermissible Use or Disclosure of PH/, even if the impermissible
Use or Disclosure does not constitute a Breach. Business Associate shall draft and carry out a plan of
corrective action to address any incident of impermissible Use or Disclosure of PHI. Business Associate
shall make its mitigation and corrective action plans available to Covered Entity upon request.

8. Providing Notice of Breaches.

8.1 If Covered Entity determines that a Breach of PHI for which Business Associate was
responsible, and if requested by Covered Entity, Business Associate shall provide notice to the Individual
whose PHI has been the subject of the Breach. When so requested, Business Associate shall consult
with Covered Entity about the timeliness, content and method of notice, and shall receive Covered Entity’s
approval concerning these elements. Business Associate shall be responsible for the cost of notice and
related remedies.
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8.2 The notice to affected Individuals shall be provided as soon as reasonably possible and
in no case later than sixty (60) calendar days after Business Associate reported the Breach to Covered
Entity.

8.3 The notice to affected Individuals shall be written in plain language and shall include, to
the extent possible: 1) a brief description of what happened; 2) a description of the types of Unsecured
PHI that were involved in the Breach; 3) any steps Individuals can take to protect themselves from
potential harm resulting from the Breach; 4) a brief description of what the Business Associate is doing
to investigate the Breach to mitigate harm to Individuals and to protect against further Breaches; and 5)
contact procedures for Individuals to ask questions or obtain additional information, as set forth in 45
CFR § 164.404(c).

8.4 Business Associate shall notify Individuals of Breaches as specified in 45 CFR §
164.404(d) (methods of Individual notice). In addition, when a Breach involves more than 500 residents
of Vermont, Business Associate shall, if requested by Covered Entity, notify prominent media outlets
serving Vermont, following the requirements set forth in 45 CFR § 164.406.

9. Agreements with Subcontractors. Business Associate shall enter into a Business Associate
Agreement with any Subcontractor to whom it provides PHI! to require compliance with HIPAA and to
ensure Business Associate and Subcontractor comply with the terms and conditions of this Agreement.
Business Associate must enter into such written agreement before any Use by or Disclosure of PH/ to
such Subcontractor. The written agreement must identify Covered Entity as a direct and intended third
party beneficiary with the right to enforce any breach of the agreement concerning the Use or Disclosure
of PHI. Business Associate shall provide a copy of the written agreement it enters into with a
Subcontractor to Covered Entity upon request. Business Associate may not make any Disclosure of PH/
to any Subcontractor without prior written consent of Covered Entity.

10. Access to PHI. Business Associate shall provide access to PHI in a Designated Record Set to
Covered Entity or as directed by Covered Entity to an Individual to meet the requirements under 45 CFR
§ 164.524. Business Associate shall provide such access in the time and manner reasonably designated
by Covered Entity. Within five (5) business days, Business Associate shall forward to Covered Entity for
handling any request for Access to PHI that Business Associate directly receives from an Individual.

11. Amendment of PHI. Business Associate shall make any amendments to PHI in a Designated
Record Set that Covered Entity directs or agrees to pursuant to 45 CFR § 164.526, whether at the request
of Covered Entity or an Individual. Business Associate shall make such amendments in the time and
manner reasonably designated by Covered Entity. Within five (5) business days, Business Associate
shall forward to Covered Entity for handling any request for amendment to PHI that Business Associate
directly receives from an Individual.

12. Accounting of Disclosures. Business Associate shall document Disclosures of PHI and all
information related to such Disclosures as would be required for Covered Entity to respond to a request
by an Individual for an accounting of disclosures of PHI in accordance with 45 CFR § 164.528. Business
Associate shall provide such information to Covered Entity or as directed by Covered Entity to an
Individual, to permit Covered Entity to respond to an accounting request. Business Associate shall
provide such information in the time and manner reasonably designated by Covered Entity. Within five
(5) business days, Business Associate shall forward to Covered Entity for handling any accounting
request that Business Associate directly receives from an Individual.
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13. Books and Records. Subject to the attorney-client and other applicable legal privileges, Business
Associate shall make its internal practices, books, and records (including policies and procedures and
PHI) relating to the Use and Disclosure of PHI available to the Secretary of Health and Human Services
(HHS) in the time and manner designated by the Secretary. Business Associate shall make the same
information available to Covered Entity, upon Covered Entity’s request, in the time and manner
reasonably designated by Covered Entity so that Covered Entity may determine whether Business
Associate is in compliance with this Agreement.

14. Termination.

14,1 This Agreement commences on the Effective Date and shall remain in effect until terminated by
Covered Entity or until all the PH!/ is destroyed or returned to Covered Entity subject to Section 18.8.

14.2 If Business Associate fails to comply with any material term of this Agreement, Covered Entity
may provide an opportunity for Business Associate to cure. If Business Associate does not cure within
the time specified by Covered Entity or if Covered Entity believes that cure is not reasonably possible,
Covered Entity may immediately terminate the Contract or Grant without incurring liability or penalty for
such termination. If neither termination nor cure are feasible, Covered Entity shall report the breach to
the Secretary of HHS. Covered Entity has the right to seek to cure such failure by Business Associate.
Regardless of whether Covered Entity cures, it retains any right or remedy available at law, in equity, or
under the Contract or Grant and Business Associate retains its responsibility for such failure.

15. Return/Destruction of PHI.

15.1 Business Associate in connection with the expiration or termination of the Contract or Grant shall
return or destroy, at the discretion of the Covered Entity, PHI that Business Associate still maintains in
any form or medium (including electronic) within thirty (30) days after such expiration or termination.
Business Associate shall not retain any copies of PHI. Business Associate shall certify in writing and
report to Covered Entity (1) when all PHI has been returned or destroyed and (2) that Business Associate
does not continue to maintain any PHI. Business Associate is to provide this certification during this thirty
(30) day period.

15.2 Business Associate shall report to Covered Entity any conditions that Business Associate believes
make the return or destruction of PHI infeasible. Business Associate shall extend the protections of this
Agreement to such PHI and limit further Uses and Disclosures to those purposes that make the return or
destruction infeasible for so long as Business Associate maintains such PHI.

16. Penalties. Business Associate understands that: (a) there may be civil or criminal penalties for
misuse or misappropriation of PH/ and (b) violations of this Agreement may result in notification by
Covered Entity to law enforcement officials and regulatory, accreditation, and licensure organizations.

17. Training. Business Associate understands its obligation to comply with the law and shall provide
appropriate training and education to ensure compliance with this Agreement. If requested by Covered
Entity, Business Associate shall participate in Covered Entity’s training regarding the Use, Confidentiality,
and Security of PHI; however, participation in such training shall not supplant nor relieve Business
Associate of its obligations under this Agreement to independently assure compliance with the law and
this Agreement.

18. Miscellaneous.
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18.1  In the event of any conflict or inconsistency between the terms of this Agreement and the terms
of the Contract or Grant, the terms of this Agreement shall govern with respect to its subject matter.
Otherwise, the terms of the Contract or Grant continue in effect.

18.2 Each party shall cooperate with the other party to amend this Agreement from time to time as is
necessary for such party to comply with the Privacy Rule, the Security Rule, or any other standards
promulgated under HIPAA. This Agreement may not be amended, except by a writing signed by all
parties hereto.

18.3  Any ambiguity in this Agreement shall be resolved to permit the parties to comply with the Privacy
Rule, Security Rule, or any other standards promulgated under HIPAA.

18.4 In addition to applicable Vermont law, the parties shall rely on applicable federal law (e.g., HIPAA,
the Privacy Rule, Security Rule, and HITECH) in construing the meaning and effect of this Agreement.

18.5 Business Associate shall not have or claim any ownership of PHI.

18.6 Business Associate shall abide by the terms and conditions of this Agreement with respect to all
PHI even if some of that information relates to specific services for which Business Associate may not be
a “Business Associate” of Covered Entity under the Privacy Rule.

18.7 Business Associate is prohibited from directly or indirectly receiving any remuneration in
exchange for an Individual's PHI. Business Associate will refrain from marketing activities that would
violate HIPAA, including specifically Section 13406 of the HITECH Act. Reports or data containing PHI
may not be sold without Covered Entity’s or the affected Individual's written consent.

18.8 The provisions of this Agreement that by their terms encompass continuing rights or
responsibilities shall survive the expiration or termination of this Agreement. For example: (a) the
provisions of this Agreement shall continue to apply if Covered Entity determines that it would be
infeasible for Business Associate to return or destroy PHI as provided in Section 14.2 and (b) the
obligation of Business Associate to provide an accounting of disclosures as set forth in Section 12
survives the expiration or termination of this Agreement with respect to accounting requests, if any, made
after such expiration or termination.

Rev. 02/25/2020
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Attachment F
AGENCY OF HUMAN SERVICES’ CUSTOMARY CONTRACT/GRANT PROVISIONS

I. Definitions: For purposes of this Attachment F, the term “Agreement” shall mean the form of the contract or
grant, with all of its parts, into which this Attachment F is incorporated. The meaning of the term “Party” when
used in this Attachment F shall mean any named party to this Agreement other than the State of Vermont, the
Agency of Human Services (AHS) and any of the departments, boatds, offices and business units named in this
Agreement. As such, the term “Party” shall mean, when used in this Attachment F, the Contractor or Grantee
with whom the State of Vermont is executing this Agreement. If Party, when permitted to do so under this
Agreement, seeks by way of any subcontract, sub-grant or other form of provider agreement to employ any other
person or entity to perform any of the obligations of Party under this Agreement, Party shall be obligated to
ensure that all terms of this Attachment F are followed. As such, the term “Party” as used herein shall also be
construed as applicable to, and describing the obligations of, any subcontractor, sub-recipient or sub-grantee of
this Agreement. Any such use or construction of the term “Party” shall not, however, give any subcontractor,
sub-recipient or sub-grantee any substantive right in this Agreement without an express written agreement to that
effect by the State of Vermont.

2. Agency of Human Services: The Agency of Human Services is responsible for overseeing all contracts and
grants entered by any of its departments, boards, offices and business units, however denominated. The Agency
of Human Services, through the business office of the Office of the Secretary, and through its Field Services
Directors, will share with any named AHS-associated party to this Agreement oversight, monitoring and
enforcement responsibilities. Party agrees to cooperate with both the named AHS-associated party to this
contract and with the Agency of Human Services itself with respect to the resolution of any issues relating to
the performance and interpretation of this Agreement, payment matters and legal compliance.

3. Medicaid Program Parties (applicable to any Party providing services and supports paid for under Vermont's
Medicaid program and Vermont's Global Commitment to Health Waiver):

Inspection and Retention of Records: In addition to any other requirement under this Agreement or at law,
Party must fulfill all state and federal legal requirements, and will comply with all requests appropriate to enable
the Agency of Human Services, the U.S. Department of Health and Human Services (along with its Inspector
General and the Centers for Medicare and Medicaid Services), the Comptroller General, the Government
Accounting Office, or any of their designees: (i) to evaluate through inspection or other means the quality,
appropriateness, and timeliness of services performed under this Agreement; and (ii) to inspect and audit any
records, financial data, contracts, computer or other electronic systems of Party relating to the performance of
services under Vermont’s Medicaid program and Vermont’s Global Commitment to Health Waiver. Party will
retain for ten years all documents required to be retained pursuant to 42 CFR 438.3(u).

Subcontracting for Medicaid Services: Notwithstanding any permitted subcontracting of services to be
performed under this Agreement, Party shall remain responsible for ensuring that this Agreement is fully
performed according to its terms, that subcontractor remains in compliance with the terms hereof, and that
subcontractor complies with all state and federal laws and regulations relating to the Medicaid program in
Vermont. Subcontracts, and any service provider agreements entered into by Party in connection with the
performance of this Agreement, must clearly specify in writing the responsibilities of the subcontractor or other
service provider and Party must retain the authority to revoke its subcontract or service provider agreement or
to impose other sanctions if the performance of the subcontractor or service provider is inadequate or if its
performance deviates from any requirement of this Agreement. Party shall make available on request all
contracts, subcontracts and service provider agreements between the Party, subcontractors and other service
providers to the Agency of Human Services and any of its departments as well as to the Center for Medicare
and Medicaid Services.
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Medicaid Notification of Termination Requirements: Party shall follow the Department of Vermont Health
Access Managed-Care-Organization enrollee-notification requirements, to include the requirement that Party
provide timely notice of any termination of its practice.

Encounter Data: Party shall provide encounter data to the Agency of Human Services and/or its departments
and ensure further that the data and services provided can be linked to and supported by enrollee eligibility files
maintained by the State.

Federal Medicaid System Security Requirements Compliance: Party shall provide a security plan, risk
assessment, and security controls review document within three months of the start date of this Agreement (and
update it annually thereafter) in order to support audit compliance with 45 CFR 95.621 subpart F, ADP System
Security Requirements and Review Process.

4. Workplace Violence Prevention and Crisis Response (applicable to any Party and any subcontractors and
sub-grantees whose employees or other service providers deliver social or mental health services directly to
individual vecipients of such services):

Party shall establish a written workplace violence prevention and crisis response policy meeting the
requirements of Act 109 (2016), 33 VSA §8201(b), for the benefit of employees delivering direct social or
mental health services. Party shall, in preparing its policy, consult with the guidelines promulgated by the U.S.
Occupational Safety and Health Administration for Preventing Workplace Violence for Healthcare and Social
Services Workers, as those guidelines may from time to time be amended.

Party, through its violence protection and crisis response committee, shall evaluate the efficacy of its policy,
and update the policy as appropriate, at least annually. The policy and any written evaluations thereof shall be
provided to employees delivering direct social or mental health services.

Party will ensure that any subcontractor and sub-grantee who hires employees (or contracts with service
providers) who deliver social or mental health services directly to individual recipients of such services,
complies with all requirements of this Section.

5. Non-Discrimination:

Party shall not discriminate, and will prohibit its employees, agents, subcontractors, sub-grantees and other
service providers from discrimination, on the basis of age under the Age Discrimination Act of 1975, on the
basis of handicap under section 504 of the Rehabilitation Act of 1973, on the basis of sex under Title IX of the
Education Amendments of 1972, and on the basis of race, color or national origin under Title VI of the Civil
Rights Act of 1964. Party shall not refuse, withhold from or deny to any person the benefit of services, facilities,
goods, privileges, advantages, or benefits of public accommodation on the basis of disability, race, creed, color,
national origin, marital status, sex, sexual orientation or gender identity as provided by Title 9 V.S.A. Chapter
139.

No person shall on the grounds of religion or on the grounds of sex (including, on the grounds that a woman is
pregnant), be excluded from participation in, be denied the benefits of, or be subjected to discrimination, to
include sexual harassment, under any program or activity supported by State of Vermont and/or federal funds.

Party further shall comply with the non-discrimination requirements of Title VI of the Civil Rights Act of 1964,
42 USC Section 2000d, et seq., and with the federal guidelines promulgated pursuant to Executive Order 13166
of 2000, requiring that contractors and subcontractors receiving federal funds assure that persons with limited
English proficiency can meaningfully access services. To the extent Party provides assistance to individuals

23



STATE OF VERMONT Contract 41567
CONTRACT FOR SERVICES Page 24 of 29

with limited English proficiency through the use of oral or written translation or interpretive services, such
individuals cannot be required to pay for such services.

6. Employees and Independent Contractors:

Party agrees that it shall comply with the laws of the State of Vermont with respect to the appropriate
classification of its workers and service providers as “employees” and “independent contractors” for all
purposes, to include for purposes related to unemployment compensation insurance and workers compensation
coverage, and proper payment and reporting of wages. Party agrees to ensure that all of its subcontractors or
sub-grantees also remain in legal compliance as to the appropriate classification of “workers” and “independent
contractors” relating to unemployment compensation insurance and workers compensation coverage, and
proper payment and reporting of wages. Party will on request provide to the Agency of Human Services
information pertaining to the classification of its employees to include the basis for the classification. Failure
to comply with these obligations may result in termination of this Agreement.

7. Data Protection and Privacy:

Protected Health Information: Party shall maintain the privacy and security of all individually identifiable
health information acquired by or provided to it as a part of the performance of this Agreement. Party shall
follow federal and state law relating to privacy and security of individually ‘identifiable health information as
applicable, including the Health Insurance Portability and Accountability Act (HIPAA) and its federal
regulations.

Substance Abuse Treatment Information: Substance abuse treatment information shall be maintained in
compliance with 42 C.F.R. Part 2 if the Party or subcontractor(s) are Part 2 covered programs, or if substance
abuse treatment information is received from a Part 2 covered program by the Party or subcontractor(s).

Protection of Personal Information: Party agrees to comply with all applicable state and federal statutes to
assure protection and security of personal information, or of any personally identifiable information (PII),
including the Security Breach Notice Act, 9 V.S.A. § 2435, the Social Security Number Protection Act, 9 V.S.A.
§ 2440, the Document Safe Destruction Act; 9 V.S.A. § 2445 and 45 CFR 155.260. As used here, PII shall
include any information, in any medium, including electronic, which can be used to distinguish or trace an
individual’s identity, such as his’her name, social security number, biometric records, etc., either alone or when
combined with any other personal or identifiable information that is linked or linkable to a specific person, such
as date and place or birth, mother’s maiden name, etc.

Other Confidential Consumer Information: Party agrees to comply with the requirements of AHS Rule No.
08-048 concerning access to and uses of personal information relating to any beneficiary or recipient of goods,
services or other forms of support. Party further agrees to comply with any applicable Vermont State Statute
and other regulations respecting the right to individual privacy. Party shall ensure that all of its employees,
subcontractors and other service providers performing services under this agreement understand and preserve
the sensitive, confidential and non-public nature of information to which they may have access.

Data Breaches: Party shall report to AHS, though its Chief Information Officer (CIO), any impermissible use
or disclosure that compromises the security, confidentiality or privacy of any form of protected personal
information identified above within 24 hours of the discovery of the breach. Party shall in addition comply
with any other data breach notification requirements required under federal or state law.

8. Abuse and Neglect of Children and Vulnerable Adults:

Abuse Registry. Party agrees not to employ any individual, to use any volunteer or other service provider, or
to otherwise provide reimbursement to any individual who in the performance of services connected with this
agreement provides care, custody, treatment, transportation, or supervision to children or to vulnerable adults
if there has been a substantiation of abuse or neglect or exploitation involving that individual. Party is
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responsible for confirming as to each individual having such contact with children or vulnerable adults the non-
existence of a substantiated allegation of abuse, neglect or exploitation by verifying that fact though (a) as to
vulnerable adults, the Adult Abuse Registry maintained by the Department of Disabilities, Aging and
Independent Living and (b) as to children, the Central Child Protection Registry (unless the Party holds a valid
child care license or registration from the Division of Child Development, Department for Children and
Families). See 33 V.S.A. §4919(a)(3) and 33 V.S.A. §6911(c)(3).

Reporting of Abuse, Neglect, or Exploitation. Consistent with provisions of 33 V.S.A. §4913(a) and §6903,
Party and any of its agents or employees who, in the performance of services connected with this agreement,

(a) is a caregiver or has any other contact with clients and (b) has reasonable cause to believe that a child or
vulnerable adult has been abused or neglected as defined in Chapter 49 or abused, neglected, or exploited as
defined in Chapter 69 of Title 33 V.S.A. shall: as to children, make a report containing the information required
by 33 V.S.A. §4914 to the Commissioner of the Department for Children and Families within 24 hours; or, as
to a vulnerable adult, make a report containing the information required by 33 V.S.A. §6904 to the Division of
Licensing and Protection at the Department of Disabilities, Aging, and Independent Living within 48 hours.
Party will ensure that its agents or employees receive training on the reporting of abuse or neglect to children
and abuse, neglect or exploitation of vulnerable adults.

9. Information Technology Systems:

Computing and Communication: Party shall select, in consultation with the Agency of Human Services’
Information Technology unit, one of the approved methods for secure access to the State’s systems and data, if
required. Approved methods are based on the type of work performed by the Party as part of this agreement.
Options include, but are not limited to:

1. Party’s provision of certified computing equipment, peripherals and mobile devices, on a separate
Party’s network with separate internet access. The Agency of Human Services’ accounts may or may
not be provided.

2. State supplied and managed equipment and accounts to access state applications and data, including
State issued active directory accounts and application specific accounts, which follow the National
Institutes of Standards and Technology (NIST) security and the Health Insurance Portability &
Accountability Act (HIPAA) standards.

Intellectual Property/Work Product Ownership: All data, technical information, materials first gathered,
originated, developed, prepared, or obtained as a condition of this agreement and used in the performance of
this agreement -- including, but not limited to all reports, surveys, plans, charts, literature, brochures, mailings,
recordings (video or audio), pictures, drawings, analyses, graphic representations, software computer programs
and accompanying documentation and printouts, notes and memoranda, written procedures and documents,
which are prepared for or obtained specifically for this agreement, or are a result of the services required under
this grant -- shall be considered "work for hire" and remain the property of the State of Vermont, regardless of
the state of completion unless otherwise specified in this agreement. Such items shall be delivered to the State
of Vermont upon 30-days notice by the State. With respect to software computer programs and / or source codes
first developed for the State, all the work shall be considered "work for hire,” i.e., the State, not the Party (or
subcontractor or sub-grantee), shall have full and complete ownership of all software computer programs,
documentation and/or source codes developed.

Party shall not sell or copyright a work product or item produced under this agreement without explicit
permission from the State of Vermont.
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10.

If Party is operating a system or application on behalf of the State of Vermont, Party shall not make information
entered into the system or application available for uses by any other party than the State of Vermont, without
prior authorization by the State. Nothing herein shall entitle the State to pre-existing Party’s materials.

Party acknowledges and agrees that should this agreement be in support of the State's implementation of the
Patient Protection and Affordable Care Act of 2010, Party is subject to the certain property rights provisions of
the Code of Federal Regulations and a Grant from the Department of Health and Human Services, Centers for
Medicare & Medicaid Services. Such agreement will be subject to, and incorporates here by reference, 45 CFR
74.36, 45 CFR 92.34 and 45 CFR 95.617 governing rights to intangible property.

Security and Data Transfers: Party shall comply with all applicable State and Agency of Human Services'
policies and standards, especially those related to privacy and security. The State will advise the Party of any
new policies, procedures, or protocols developed during the term of this agreement as they are issued and will
work with the Party to implement any required.

Party will ensure the physical and data security associated with computer equipment, including desktops,
notebooks, and other portable devices, used in connection with this Agreement. Party will also assure that any
media or mechanism used to store or transfer data to or from the State includes industry standard security
mechanisms such as continually up-to-date malware protection and encryption. Party will make every
reasonable effort to ensure media or data files transferred to the State are virus and spyware free. At the
conclusion of this agreement and after successful delivery of the data to the State, Party shall securely delete
data (including archival backups) from Party’s equipment that contains individually identifiable records, in
accordance with standards adopted by the Agency of Human Services.

Party, in the event of a data breach, shall comply with the terms of Section 7 above.
Other Provisions:

Environmental Tobacco Smoke. Public Law 103-227 (also known as the Pro-Children Act of 1994) and
Vermont’s Act 135 (2014) (An act relating to smoking in lodging establishments, hospitals, and child care
facilities, and on State lands) restrict the use of tobacco products in certain settings. Party shall ensure that no
person is permitted: (i) to use tobacco products or tobacco substitutes as defined in 7 V.S.A. § 1001 on the
premises, both indoor and outdoor, of any licensed child care center or afterschool program at any time; (ii) to
use tobacco products or tobacco substitutes on the premises, both indoor and in any outdoor area designated for
child care, health or day care services, kindergarten, pre-kindergarten, elementary, or secondary education or
library services; and (iii) to use tobacco products or tobacco substitutes on the premises of a licensed or
registered family child care home while children are present and in care. Party will refrain from promoting the
use of tobacco products for all clients and from making tobacco products available to minors.

Failure to comply with the provisions of the federal law may result in the imposition of a civil monetary penalty
of up to $1,000 for each violation and/or the imposition of an administrative compliance order on the responsible
entity. The federal Pro-Children Act of 1994, however, does not apply to portions of facilities used for inpatient
drug or alcohol treatment; service providers whose sole source of applicable federal funds is Medicare or
Medicaid; or facilities where Women, Infants, & Children (WIC) coupons are redeemed.

2-1-1 Database: If Party provides health or human services within Vermont, or if Party provides such services
near the Vermont border readily accessible to residents of Vermont, Party shall adhere to the
"Inclusion/Exclusion” policy of Vermont's United Way/Vermont 211 (Vermont 211), and will provide to
Vermont 211 relevant descriptive information regarding its agency, programs and/or contact information as
well as accurate and up to date information to its database as requested. The “Inclusion/Exclusion” policy can
be found at www.vermont21 l.org.
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Voter Registration: When designated by the Secretary of State, Party agrees to become a voter registration
agency as defined by 17 V.S.A. §2103 (41), and to comply with the requirements of state and federal law
pertaining to such agencies.

Drug Free Workplace Act: Party will assure a drug-free workplace in accordance with 45 CFR Part 76.

Lobbying: No federal funds under this agreement may be used to influence or attempt to influence an officer or
employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress in connection with the awarding of any federal contract, continuation, renewal,
amendments other than federal appropriated funds.

AHS ATT. ¥ 5/16/2018
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STATE OF VERMONT-FEDERAL TERMS SUPPLEMENT (Non-Construction

for all Contracts and Purchases!
of Products and Services Connected with 2020 Pandemic

BYRD ANTI-LOBBYING AMENDMENT

Contractors wha apply or bid for an award of $100.000 or more certify that each fier certifies to the tier above that it will not and
has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or
employee of any agency. a Member of Congress. officer or employee of Congress. or an employee of a Member of Congress in
connection with obtaining any Federal contract. grant. or any other award covered by 31 U.S.C. § 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such disclosures
are forwarded from tier to tier, up to the recipient who in tum will forward the certification(s) to the awarding agency

PROCUREMENT OF RECOVERED MATERIALS

In the performance of this contract. the Contractor shall make maximum use of products containing recovered materials that are
EPA-designated Items unless the products cannot be acquired-

1.  Competitively within a time frame providing for compliance with the contract performance schedule:
2. Meeting confract performance requirements: or
3. Atareasonable price

Information about this requirement. along with the list of EPA-designated items. is available at the EPA s Comprehensive
Procurement Guidelines web site, https: “wwv epa.gov’smm/comprehensive-procurement-g uideline-cpg-program.

The Contractor also agrees to comply with all ather applicable requirements of section 6002 of the Solid Waste Disposal Act.
CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards. orders or regulations issued pursuant to the CleanAir
Act. as amended, 42 U.S.C. § 7401 et seq.

2. The countractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Vermont will. in tum. report each violation as required to assure notification to the Federal Emergency Management
Agency. and the appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $1 50 000 financed in whole or inpart
with Federal assistance provided by FEMA.

4. The countractor agrees to comply with all applicable standards. orders, or regulations issued pursuant to the Federal
Water Pollution Control Act. as amended. 33 U.S.C. 1251 et seq.

5. The contractor agrees to repoit each violation to the State of Vermont and understands and agrees that the State of
Vermont will. in turn. report each violation as required to assure notification to the Federal Emergency Management
Agency. and the appropriate Envirommental Protection Agency Regional Office.

6. The contractor agrees to include these requirements in each subcontract exceeding $150.000 financed in whole or in part
with Federal assistance provided by FEMA. a. Standard. Non-Federal entities and contractors are subject to the
debarment and suspension regulations implementing Executive Order 12549, Debarment and Suspension (1986) and
Executive Order 12689. Debarmenr and Suspension (1989) at 2 C.F.R. Part 180 and the Department of Homeland
Security’s regulations at 2 C F.R. Part 3000 (Nonprocurement Debarment and Suspension).

CONTRACTOR BREACH, ERRORS AND OMISSIONS

1. Any breach of the terms of this contract, or material errors and omissions in the work product of the contractor must be
cotrected by the contractor at no cost to the State, and a contractor may be liable for the State’s costs and other damages
resulting from errors or deficiencies in its performance.

! These terms, developed by the Vermont Attorney General’s Office, are to be included, without any changes, in all contracts,
and any amendments to contracts, intended or expected to be used in connection with the State of Vermont's response to the
2020 Pandemic. THESE TERMS ARE ALSQ TO BE USED AND ADDED FOR ANY TRANSACTIONS, SUCH AS BUT NOT ONLY PURCHASE
ORDERS, TAKING PLACE UNDER AN EXISTING CONTRACT, IF THE PURCHASE IS FOR THE PANDEMIC AND IF THERE IS ANY
POTENTIAL DOUBT AS TO WHETHER THE OVERLYING CONTRACT HAS THESE TERMS. These terms and conditions shall also be
added in instances in which a purchase without formal contract is otherwise duly authorized.
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1.

Neither the States’ review, approval or acceptance of nor payment for, the services required under this contract shall be
construed to operate as a waiver of any rights under this contract or of any cause of action arising out of the
performance of this contract.

The rights and remedies of the State provided for under this contract are in addition to any other rights andremedies
provided by law or elsewhere in the contract.

TERMINATION FOR CONVENIENCE

1.

General

a.  Any termination for convenience shall be effected by delivery to the Contractor an Order of Termination specifying
the termination is for the convenience of the Agency, the extent to which performance of work under the Contractis
terminated, and the effective date of the termination,

b. In the event such termination occurs, without fault and for reasons beyond the control of the Contractor, all completed
or partially completed items of work as of the date of termination will be paid for in accordance with the contract
payment terms.

¢.  No compensation will be allowed for items eliminated from the Contract.

d. Termination of the Contract, or portion thereof, shall not relieve the Contractor of its contractual responsibilities for
work completed and shall not relieve the Contractor’s Surety of its obligation for and conceming any just claim
arising out of the work performed.

Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by the State, the Contractor shall immediately
proceed to:

a. To the extent specified in the Notice of Termination, stop work under the Contract on the date specified.

b. Place no further orders or subcontracts for materials, services, and/or facilities except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

c. Terminate and cancel any orders or subcontracts for related to the services, except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

d. Transfer to the State all completed or partially completed plans, drawings, information, and other property which,
if the Contract had been completed, would be required to be fumnished to the State.

¢. Take other action as may be necessary or as directed by the State for the protection and preservation of the property
related to the contract which is in the possession of the contractor and in which the State has or may acquire any
interest, :

f.  Make available to the State all cost and other records relevant to a determination of an equitable settiement.
Claim by Contractor

After receipt of the Notice of Termination from the state, the Contractor shall submit any claim for additional costs not
covered herein or elsewhere in the Contract within 60 days of the effective termination date, and not thereafter. Should the
Contractor fail to submit a claim within the 60-day period, the State may, at its sole discretion, based on information
available to it, determine what, if any, compensation is due the Contractor and pay the Contractor the determined amount.

Negotiation

Negotiation to settle a timely claim shall be for the sole purpose of reaching a settlement equitable to both the Contractor
and the State. Settlement shall be based on actual costs incurred by the Contractor, as reflected by the contract rates.
Consequential damages, loss of overhead, loss of overhead contribution of any kind, and/or loss of anticipated profits on
work not performed shall not be included in the Contractor’s claim and will not be considered, allowed, or included as part
of any settlement.

Contract 41567
Page 29 of 29
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Pinnacle Travel Staffing with a principal place of business in Grand Isle; VT,
(hereinafter called “Contractor”), that the contract between them originally dated as of
04/15/2021, Contract # 41567, as amended to date, (the “Contract”) is hereby amended as
follows:

L

On Page 3, Attachment A, Specifications of Work to be Performed, after Special
Requirements for Nurses and Mental Health Specialists, add

“CMS COVID-19 Vaccine Mandate:

The Vermont Psychiatric Care Hospital (VPCH)/Middlesex therapeutic Community Residence
(MTCR) will abide by the Centers for Medicare and Medicaid Services (CMS) Interim Final Rule
'(IFC) 86 FR 61555, effective November 5% 2021. The IFC incorporates the new provisions
requiring staff vaccination into the existing regulatory Conditions of Participation and hospital
licensure.

The TFC defaults to the Centers for Disease Control and Prevention (CDC) definition of “fully
vaccinated.” Because the science and clinical recommendations around additional doses and
booster doses is evolving rapidly, VPCH policy and procedure will also utilize current CDC
guidelines to define the terms of “full vaccination.’

The IFC 86 FR 61555 vaccine requirement applies to any individual who provides any care,
treatment, or other services for the facility and/or the individuals it serves regardless of clinical
responsibility or contact with hospitalized persons/residents including but not limited to:

. Facility Employees

o Licensed Practitioners

° Students, trainees, and volunteers

e Any individuals who provide care, treatment, or other services for the facility and/or the

individual’s it serves, under contract or by other arrangement

Hereafter, individuals meeting the above listed criteria are referred to as ‘personnel.’

Proof of Vaccination

° As required by IFC 86 FR 61555, VPCH/MTCR personnel will provide proof that they
have received either the first dose of a multi-dose vaccine; or a single-dose vaccine by
December 5, 2021.

o As required by IFC 86 FR 61555, VPCH/MTCR personnel will provide proof that they
have received the final dose of a multi-dose vaccine by January 3, 2022,

o Acceptable forms of vaccination proof include:

o CDC COVID-19 Vaccination Card or legible photo of the card.

o Documentation of vaccination from a health care provider or electronic health
record.

o State immunization information system record.
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*The applicability of less common vaccination pathways, such as for personnel who have been
vaccinated during participation in a clinical trial, combining doses from different manufacturers,
or who have been vaccinated in countries other than the United States, will be reviewed on a
case-by-case bases as per applicable IFC interpretive guidance.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 1, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this

Amendment to the Contract.

STATE OF YERMONT CONTRACTOR
DS 1172472021 e 111/23/2021

Eemb? Hawes Marty Kasteli
CFEA2A381343488 BOA3B087B2CA485.

Emily Hawes, Commissioner Marty Rastelli

280 State Drive, NOB 2 North Pinnacle Travel Staffing

Waterbury, VT 05671-2010 2234 Bedell Road

Grand Island, NY 14072
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. Parties. This is a contract for services between the Department of Mental Health, (hereafter called
"State"), and Supplemental Health Care Services, Inc., with a principal place of business in Buffalo, NY
(hereafter called "Contractor"). The Contractor's form of business organization is a professional
corporation; The Contractor's local address is 2005 Sheridan Dr., Buffalo, NY 14223. It is the
Contractor's responsibility to contact the Vermont Department of Taxes to determine if, by law, the
Contractor is required to have a Vermont Department of Taxes Business Account Number.

2. Subject Matter. The subject matter of this contract is services of supplemental nuising services and
supplemental mental health specialist services. Detailed services to be provided by the Contractor are

described in Attachment A.

3. Maximuim Amount, In consideration of the services to be performed by Contractor, the State agrees to
pay Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed

$3,000,000.

4. Confract Term. The period of the Contractor's performance shall begin on January 1, 2018 and end on
December 31, 2020. Contract may be extended for two (2) consecutive one (1) year periods based on funding
and need.

5. Priox Approvals. This Contract shall not be binding unless and until all requisite priotr approvals have been obtained
in accordance with current State law, bulletins, and interpretations.

6. Amendment. No changes, modifications, or amendments in the terms and conditions of this contract shall
be effective unless reduced to writing, numbered and signed by the duly authorized representative of the
State and Contractor.

7. Termination for Convenience. This contract may be tetminated by the State at any time by giving written
notice at least thirty (30) days in advance. In such event, Contractor shall be paid under the terms of this contract
for all services provided to and accepted by the State prior to the effective date of termination.

8. Attachments. This contract consists of 26 pages including the following attachments which are
incorporated herein:
Attachment A - Statement of Work

Attachment B - Payment Provisions
Attachment C — “Standard State Pravisions for Contracts and Grants” a preprinted form (revision date 07/01/2016)

Attachment D - Other Provisions (if applicable)
Attachment E - Business Associate Agreement a preprinted form (revision date 07/7/2017)

(if applicable) .
Attachment F - "AHS Customary Contract Provisions"

9. Order of Precedence. Any ambiguity, conflict or inconsistency between the documents comprising this
contract shall be resolved according to the following order of precedence:

(1) Standard Contract

(2) Attachment D (if applicable)

(3) Attachment C (Standard Contract Provisions for Contracts and Grants)
(4) Attachment A

(5) Attachment B

(6) Attachment E (if applicable)

(7) Attachment F

(8) Other Attachments (if applicable)
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WE THE UNDERSIGNED PARTIES AGREE TO THE TERMS OF THIS AMENDMENT.

by the STATE OF VERMONT

Signature & date:

&-Signed by Melissa Bailey

on?%p_.‘lj?-?—ﬂ 14:34:42 GMT
Melissa Bailey
Commissioner
Department of Mental Health

by the CONTRACTOR

Signature & date:

é’:Si'g“:ﬁ:?d by Geoff Sherman
oni2017-12-18 19:50:38 GMT

Geoff Sherman
Director of Client Services
Supplemental Health Care Services Inc.
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ATTACHMENT A
SPLECIFICATIONS OF WORK TO BE PERFORMED

Contractor shall provide Registered Nurses and Mental Health Specialists to be placed on assignment for a minimum
of 13 weeks, unless otherwise agreed priot to the commencement of an assigninent,

Termination of assignment:

State may immediately terminate any Nurse or Mental Health Specialist assignment for “cause” upon providing
immediate written notice to Contractor describing the details surrounding such termination,

Work Week:
Work week is 40 hours.

Authorization:

A signature on a timesheet or equivalent by any authorized employee of the State must be submitted with
invoices.

Description of duties and qualifications of Nurses:

Professional nursing work at the treatment facilities operated by the Vermont Department of Mental Health, as a
member of a treatment team, and may function as a charge nurse in one or more-unit facilities during an assigned
shift. Care and treatment involve mentally ill clients at the facilities who typically present a great variety of
physical, emotional and/or mental disabilities. Supervision may be exercised over a staff of paraprofessional and
nursing care personnel. A direct care Nurse may be called upon to assume the duties of a facilities Nursing
Service Supervisor as needs may require. Duties are performed under the direction of a facilities Nursing Services
Supervisor with additional professional support from the Nursing Administrator, All Nurses perform their
respective functions adhering to four key practices: customer service, holistic service, and strengths-based
relationships and results orientation,

The Contractor must also provide the following for Registered Nurses:

Profiles of Staff with 2 years preferred of acute care psychiatric nursing experience or an equivalent,
Credentialing material.
- Proof of outside trainings.
Proof of physical examination.
National criminal background checks, as well as verify that Supplemental staff are not currently and never
have been on the Vermont Abuse Registry maintained by Vermont Adult Protective Services.
o Employed professionals shall participate in and cooperate with States compliance program, and personnel
shall eonform to all applicable accrediting bodies.
¢ Contractor will notify the State of the initiation of any action, of which it is awate, commenced for the
purposes of suspcl}dlng, revoking or limiting the Health Cate Personnel license of a registered nurse who
is providing services to the State under this aywmcnt

e & e @ o
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Examples of Work for Nurses:

L B

Performs the full range of professional nursing duties involved in the care of mentally ill clients af the
State’s treatment facilities.

Makes daily rounds of the unit with a physician; notes instructions given for the treatment of each client.
Monitors the quality of nursing care.

Reviews clients' charts.

May develop nursing care plans.

Attends treatment team meetings.

Is responsible for the administration of prescribed treatments and drugs.

Takes initial charge at any emergency.

Investigates alleged incidents regarding clients and prepares report of findings.

Prepares reports on client care and behavior as necessary.

Is responsible for maintenance of client charts.

Directs a staff of para-professional aides, technicians, and practical nurses during an assigned duty shlft
instructs, advises and assists in their evaluation.

May make personnel duty assignments in unit areas to achieve necessary coverage.

Coordinates client appointments for activities and tests.

Tours unit areas to ensure that treatment, activity, recreation and client comfort programs are properly
conducted.

Facilitates effective communication among client care personnel and clients.

Attends in-service training sessions.

May counsel clients on a one-to-one basis or in groups.

May be subject to Mandatory Overtime.

Performs related duties as assigned.

Description of Duties and Qualifications of Mental Health Specialists:

Mental Health Specialists work at the treatment facilities operated by the Vermont Departinent of Mental Health
as a member of a treatment team. Care and treatment involve mentally ill clients at the facilities who typically
present a great variety of physical, emotional and/or mental disabilities. Work is performed under the direct
supervision of a Psychiatric Nurse and/or a Senior Mental Health Specialist. All Mental Health Specialists
perform their respective functions adhering to four key practices; customer service, holistic service, and strengths-
based relationships and results orientation.

Examples of Work for Mental Health Specialists:

e » @ e o

Establish and maintain one-to-one relationships with individual patients.

Observes patient behavior and responds therapeutically.

Assists with program activities on the unit.

Maintains a therapeutic unit environment,

Maintains patient confidentiality.

Accompanies patients to appointments, treatment areas, and scheduled activities in the hospital.
Lifts and moves patients as required.

Remains alert to patient and unit safety and responds appropriately in emergency situations,

Gains knowledge of and uses proper emergency involuntary physical intervention techniques with
patients.

Assists in serving meals to patients and with clean up.

Assists in the general housekeeping of the patient unit.

Attends formal training sessions as patt of the required training for Mental Health Specialist, and applies
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knowledge gained to patient care.
e Attains working knowledge of rules, regulations policies and protocols related to patient care.
e Performs related work as required.

Minimum Qualifications for Mental Health Specialists:

e Working knowledge of basic care procedures applicable to mentally ill patients.

e Awareness of the common forms of mental illness and patient behavior characteristics.

e Ability to repetitively lift and carry weight up to 50# floor to waist, 30# floor to chest, 10# waist to

overhead. '

Ability to repetitively push/pull weight up to 50#.

Ability to climb stairs, stoop, crouch, kneel, or squat repetitively, and stand, sit or walk for long periods.

Ability to repetitively reach forward, reach overhead, bend and grip.

Ability to verbally communicate with patients and staff to provide safe therapeutic care.

Ability to observe patients up close and afar.

Ability to fully patticipate in restraint and seclusion activities.

Ability to develop and maintain therapeutic communication with patients and co-workers.

Ability to read, understand, and apply written and oral instructions.

Ability to participate successfully in formal classroom instruction regarding patient condition, care, and

treatment needs.

s Ability to establish and maintain effective working relationships.

e Ability to perform job duties within the framework of the four key practices of the Agency of Human
Services: customer service, holistic service, strengths-based relationships and results orientation.

¢ Physical ability to perform a variety of routine manual tasks and to lift and/or restrain patients and patient .
related equipment as needed.

Education and Experience for Mental Health Specialists:

High School diploma or equivalent AND three (3) years or more of work experience, military service or college
training INCLUDING one (1) year or more of experience in a humnan service setting.

OR
Associate's degree in a human services field AND one (1) year of work experience or military service.

OR

Bachelor's degree in a human services field.
Special Requirements for Nurses and Mental Health Specialists:

Overtime work may be required to maintain safe staffing levels and is considered a condition of employment. The
ability to work overtime as required is considered an essential function.

Mental and physical condition appropriate to successfully perform, with or without reasonable accommodations,
the essential job functions.

Candidates must pass any level of background investigation applicable to the position including Vermont and/or
national criminal record checks and DMV and adult and child abuse registry checks.

Environmental Factors for Nurses and Mental Health Specialists:
Nurses and Mental Health Specialists may be exposed to infectious diseases. Personal ability to endure stress, act

judiciously in emergency situations, demonstrate kinowledge of human behavior and apply human relations skills
are essential for performance of duties. Due to the nature of patient illness, sudden outbursts and exposure to
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personal danger and injury may occur.

Performance Evaluations for Nurses and Mental Health Specialists:

Performance that falls below that expected in this agreement is subject to review by the State and implementation
of a corrective action plan
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ATTACHMENT B
PAYMENT PROVISIONS

The maximum dollar aimount payable under this agreement is not intended as any form of a guaranteed amount.
The Contractor will be paid for products or services specified in Attachunent A, or services performed, up to the
maximum allowable amount specified in this agreement. The payment schedule for delivered products, or rates for
services performed, and any additional reimbursements, ate included in this attachment. The following provisions
specifying payments under this agreement:

A. GENERAL PAYMENT INFORMATION:
1. Maximum Payable - The maximum payable under this contract is $3,000,‘000.00.

2. Billing Rates
a. Standard rate: $70.00 per hour .
b. Overtime rate: $105.00 per hour
c. Holiday rate: $105.00 per hour

Supplemental’ s all-inclusive billing rate of Traveling Mental Health Specialists is $37.00 per hour. There will be
no additional fees for shift differential, holiday or overtime hours worked.

3. Contractor will retain all employer responsibilities, including: wages, payroll taxes, unemployment
insurance, workers’ compensation insurance, disability, professional liability insurance, housing
accommodations, and fringe benefit packages.

B. INVOICING, REPORTING AND PAYMENT SCHEDULE:
Invoices are to be directed to:

VPCH

Attn: Stephanie St. Onge

350 Fisher Road

Berlin, Vermont 05633-7901
Stephanie.St.Onge@yvermont.gov,

Contractor will invoice weekly for services pursuant to the rates of this Agreement. Payment will be remitted
within 30 days of receipt of invoice. Contractor will email invoices to State at the following email address

Stephanie.St.0Onge@vermont.goy :




35241STATE OF VYERMONT Contract 35241
CONTRACT FOR SERVICES Page 8 of 26

ATTACHMENT C:
STANDARD STATE PROVISIONS FOR CONTRACTS AND GRANTS

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with
whom the State of Vermont is executing this Agreement and consistent with the form of the Agreement.
“Agreement” shall mean the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form- of a Contract, State Funded Grant, or Federally
Funded Grant, represents the entire agreement between the parties on the subject matter. All prior agreements,
representations, statements, negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by

the laws of the State of Vermont. Any action or proceeding brought by either the State or the Party in connection

. with this Agteement shall be brought and enforced in the Superior Court of the State of Vermont, Civil Division,

" Washington Unit. The Party irrevocably submits to the jurisdiction of this court for any action or proceeding

regarding this Agreement. The Party agrees that it must first exhaust any applicable administrative remedies

with respect to any cause of action that it may have against the State with regard to ifs performance under the
Agreement,

Party agrees that the State shall not be required to submit to binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the State’s
sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of the State’s
immunities, defenses, rights or actions shall beé implied or otherwise deemed to exist by reason of the State’s entry
into this Agreement.

5. No Employee Benefits For Party: The Patty understands that the State will not provide any individual
retirement benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers
compensation or other benefits or setvices available to State employees, nor will the state withhold any state
or federal taxes except as required under applicable tax laws, which shall be determined in advance of execution
of the Agreement. The Party understands that all tax returns required by the Internal Revenue Code and the
State of Vermont, including but not limited to income, withholding, sales and use, and rooms and meals, must
be filed by the Party, and information as to Agreement income will be provided by the State of Vermont
to the Internal Revenue Service and the Vermont Department of Taxes.

6. Independence; The Party will act in an independent capacity and not as officers or employees of the State.

7. Defense and Indemnity: The Party shall defend the State and its officets and employees against all third party
claims or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party
in connection with the performance of this Agreement. The State shall notify the Party in the event of any such
claim or suit, and the Party shall immediately retain counsel and otherwise provide a complete defense against
the entire claim or suit, The State retains the right to participate at its own expense in the defense of any claim.
The State shall have the right to approve all proposed settlements of such claims or suits. In the event the State
withholds approval to setile any such claim, then the Party shall proceed with the defense of the claim but
under those circumstances, the Party’s indemnification obligations shall be limited to the amount of the
proposed settlement initially rejected by the State.

After a final judgment or settlement the Party may request recoupment of specific defense costs and may file suit
in Washington Superior Court requesting recoupment. The Partyshall be entitled to recoup costs only upon
a showing that such costs were entirely unrelated fo the defense of any claim arising from an act or omission of
the Party in connection with the performance of this Agreement.
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The Party shall indemnify the State and its officers and employees in the event that the State, its officers
or employees become legally obligated to pay any damages or losses arising from any act or omission of the
Party or an agent of the Party in connection with the performance of this Agreement.

The Party agrees that in no event shall the terms of this Agreement nor any document required by the Party
in connection with its performance under this Agreement obligate the State to defend or indemnify the
Party or otherwise be liable for the expenses or reimbursement, including attorneys’ fees, collection costs or
other costs of the Party except to the extent awarded by a court of competent jurisdiction.

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to
show that the following minimum coverages are in effect. It is the responsibility of the Party to maintain current
certificates of insurance on file with the State through the term of the Agreement. No warranty is made that
the coverages and limits listed herein are adequate to cover and protect the interests of the Party for the
Party’s operations. These are solely minimums that have been established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation
insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's
workers® compensation coverage while operating in Vermont provided that the insurance carier is licensed
to write insurance in Vermont and an amendatory endorsement is added to the policy adding Vermont for
coverage purposes. Otherwise, the party shall secure a Vermont wotkers’ compensation policy, if necessary to
comply with Vermont law.

General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party
shall carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises — Operations
Products and
Completed
Operations Personal
Injury Liability
Contractual Liability

The policy shall be on an occurrence fotm and limits shall not be less than:

$1,000,000 Each Occurrence

$2,000,000 General Aggregate

$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal & Advetrtising Injury

Automative Liabilify: The Party shall carry automotive liability insurance covering all motor vehicles, including
hited and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than
$500,000 combined single limit. If performance of this Agreement involves construction, or the transport
of persons or hazardous materials, limits of coverage shall not be less than $1,000,000 combined single limit.

Additional Insured. The General Liability and Property Damage coverages required for performance of this
Agreement shall include the State of Vermont and its agencies, departments, officers and employees as Additional
Insureds. If performance of this Agreement involves construction, or the transport of persons or hazardous
materials, then the required Automotive Liability coverage shall include the State of Vermont and its agencies,
departments, officers and employees as Additional Insureds. Coverage shall be primary and non-contributory
with any other insurance and self-insurance.




35241STATE OF VERMONT. Confract 35241
CONTRACT FOR SERVICES ) Page 10 of 26

1.

12,

Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of aggregate
limits or non-renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.

Reliance by the State on Representations: All payments by the State under this Agreement will be made in
reliance upon the accuracy of all representations made by the Party in accordance with the Contract, including
but not limited to bills, invoices, progress reports and other proofs of work.

. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in 32

V.S5.A. § 630 ef seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil
penalties, treble damages and the costs of the investigation and prosecution of such violation, including attorney’s
fees, except as the same may be reduced by a court of competent jurisdiction, The Party’s liability to the State
under the False Claims Act shall not be limited notwithstanding any agreement of the State to otherwise limit
Party’s liability.

Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or
agents for disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening
health or safety, including but not limited to allegations concerning the False Claims Act. Further, the Party shall
not require such employees or agents to forego monetary awards as a result of such disclosures, nor should they
be required to report misconduct to the Party or its agents prior to reporting to any governmental entity and/or
the public.

Federal Requirements Pertaining to Grants and Subrecipient Agreements:

A. Requirement to Have a Single Audit: In the case that this Agreement is a Grant that is funded in whole
or in part by federal funds, the Subrecipient will complete the Subrecipient Annual Report annually within
45 days after its fiscal year end, informing the State of Vermont whether or not a Single Audit is required
for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy of the audit
report to the granting Party within 9 months. If a single audit is not required, only the Subrecipient Annual
Report is required.

For fiscal years ending before December 25, 2015, a Single Audit {s required if the subrecipient
expends$500,000 or more in federal assistance during its fiscal year and must be conducted in accordance
with  OMB Circular A-133. For fiscal years ending on or after December 25, 2015, a Single Audit is
required if the subrecipient expends $750,000 or more in federal assistance during its fiscal year and
must be conducted in accordance with 2 CFR Chapter I, Chapter II, Part 200, Subpart F. The Subrecipient
Ammual Report is required to be submitted within 45 days, whether or not a Single Audit is required.

B. Internal Controls: In the case that this Agreement is a Grant that is funded in whole or in part by Federal
funds, in accordance with 2 CFR Part II, §200.303, the Party must establish and maintain effective internat
control over the Federal award to provide reasonable assurance that the Party is managing the Federal
award in compliance with Federal statutes, regulations, and the terms and conditions of the award. These
internal controls should be in compliance with guidance in “Standards for Internal Control in the Federal
Government” issued by the Comptroller General of the United States and the “Internal Control Integrated
Framework”, issued by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO0).

C. Mandatory Disclosures: In the case that this Agreement is a Grant funded in whole or in part by Federal
funds, in accordance with 2CFR Part II, §200.113, Party must disclose, in a timely manner, in writing to
the State, all violations of Federal criminal law involving fraud, bribery, or gratuity violations potentially
affecting the Federal award. Failure to make required disclosures may result in the imposition of sanctions
which may include disallowance of costs incurred, withholding of payments, termination of the
Agreement, suspension/debarment, etc, '
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13.

14.

15.

16.

17,

18.

Records Available for Audit: The Party shall maintain all records pertaining to performance under this
agreement, “Records” means any written or recorded information, regardless of physical form or characteristics,
which is produced or acquired by the Party in the performance of this agreement. Records produced or acquired
in a machine readable electronic format shall be maintained in that format. The records described shall be made
available at reasonable times during the period of the Agreement and for three years thereafter or for any period
requited by law for inispection by any authorized representatives of the State or Federal Government. If
any litigation, claim, or audit is started before the expiration of the three-year period, the records shall be
retained until all litigation, claims or audit findings involving the records have been resolved.

Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating fo fair employment practices, to the full extent
applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of 1990,
as amended, that qualified individuals with disabilities receive equitable access to the services, programs,
and activities provided by the Party under this Agreement.

Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under
this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be
in accordance with the procedures more specifically provided hereinafter.

Taxes Due to the State:

A. Party understands and acknowledges responsibility, if. applicable, for compliance with State tax laws,
including incoine tax withholding for employees petforming services within the State, payment of use tax
on property used within the State, corporate and/or personal income tax on income earned within the State.

B. Party certifies under the pains and penalties of perjury that, as of the date the Agreement is signed, the Party
is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes due the
State of Vermont.

C. Party understands that final payment under this Agreement may be withheld if the Commissioner of Taxes
determines that the Party is not in good standing with respect to or in full compliance with a plan to pay
any and all taxes due to the State of Vermont.

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the State

_ of Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or an

appeal has been taken and finally determined and the Party has no further legal recourse to contest the
amounts due.

Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will be
furnished upon request with respect to otherwise taxable items.

Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party states
that, as of the date the Agreement is signed, he/she:

A. is not under any obligation to pay child support; or
B. isunder such an obligation and is in good standing with tespect to that obligation; or

C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full
compliance with that plan.
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19.

20.

21,

22.

23.

24,

25.

26.

Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition,
if the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and
all children residing in any other state or territory of the United States.

Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any
portion thereof to any other Party without the prior written approval of the State. Party shall be responsible
and liable to the State for all acts or omissions of subcontractors and any other person performing work under
this Agreement pursuant to an agreement with Party or any subcontractor,

Inthe case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the State
a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those
subcontractors® workers compensation insurance providers, and additional required or requested information,
as applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No.

54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely
for the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False Claims
Act™); Section 11 (“Whistleblower Protections™); Section 14 (“Fair Employment Practices and Americans with
Disabilities Act”); Section 16 (“Taxes Due the Slate); Section 18 (“Child Support”); Section 20 (“No Gifts
or Gratuities”); Section 22 (“Certification Regarding Debarment™); Section 23 (“Cettification Regarding
Use of State Funds™); Section 31 (“State Facilities™); and Section 32 (“Location of State Data”).

No Gifts or Gratuities: Party shall not give title or possession of anything of substantial vatue (including

‘property, currency, travel and/or education programs) to any officer or employee of the State during the term

of this Agreement.

Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this Agreement
are printed using both sides of the paper.

Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, ot partners)
are presently debarred, suspended, proposed for debarment, declared ineligible or excluded from
participation in federal programs, or programs supported in whole or in patt by federal funds.

Party further certifies under pains and penalties of petjury that, as of the date that this Agreement is signed, Party
is not presently debarred, suspended, mnor named on the State’s debarment list at:

http://bgs.vermont.gov/purchasing/debarment

Certification Regarding Use of State Funds: In the case that Party is an employer and this Agreement is a
State Funded Grant in excess of $1,001, Party certifies that none of these State funds will be used to interfere with
or restrain the exercise of Party’s employee’s rights with respect to unionization,

Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest.

Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained by
the State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public

Records Act, 1 V.S.A. § 315 et seq.

Force Majeure: Neither the State nor the Party shall be Hable to the other for any failure or delay of
performance of any obligations under this Agreement to the extent such failure or delay shall have been wholly
or principally caused by acts or events beyond its reasonable control rendering performance illegal or impossible
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27.

28.

29.

30.

31

32

(excluding strikes or lock-outs) (“Force Majeure”). Where Force Majeure is asserted, the nonperforming patty
must prove that it made all reasonable eftforts to remove, eliminate or minimize such cause of delay or damages,
diligently pursued performance of its obligations under this Agreement, substantially fulfilled all non-excused
obligations, and timely notified the other party of the likelihood or actual occurrence of an event described in this

paragraph. -

Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases,
research reports, advertising, sales promotions, trade shows, or marketing materials ot similar communications
to third parties except with the prier written consent of the State,

Termination: In addition to any right of the State to terminate for convenience, the State may terminate this
Agreement as follows: '

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of
the fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that this
Agreement is a Grant that is funded in whole or in part by federal funds, and in the event federal funds
become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State
shall have no obligation to pay Subrecipient from State revenues..

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of
the non-breaching party’s notice or such longer time as the non-breaching party may specify in the notice.

C. No Implied Waiver of Remedies: A party’s delay or failure to exercise any right, power or remedy under
this Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such
right, power or remedy. All waivers must be in writing, :

Continuity of Performance: In the event of a dispute between the Party and the State, each party will
continue to perform its obligations under this Agreement during the tesolution of the dispute until this Agreement
is terminated in accordance with its terms.

Termination Assistance: Upon nearing the end of the final terin or termination of this Agreement, without
respect to cause, the Party shall take all reasonable and prudent measures to facilitate any transition required
by the State. All State property, tangible and intangible, shall be returned to the State upon demand at no
additional cost to the State in a format acceptable to the State.

State Facilities: If the State makes space available to the Party in any State facility during the term of this
Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the space
in accordance with all policies and procedures governing access to and use of State facilities which shall be
made available upon request. State facilities will be made available to Party on an “AS IS, WHERE IS” basis,
with no warranties whatsoever.

Location of State Data: No State data received, obtained, or generated by the Party in connection with
perfornance under this Agreement shall be processed, transmitted, stored, or transferred by any means outside
continental United States, except with the express written permission of the State.

REVISEDJUILY 1, 2016
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ATTACHMENT E
BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (“Agreement”) is entered into by and between the State ¢f Vermont Agency
of Human Services, operating by and through its Department of Mental Health (“Covered Entity”) and
Supplemental Health Care Services, Inc., (“Business Associate”) as of January 1, 2018 (“Effective Date”).
This Agreement supplements and is made a part of the contract/grant to which it is attached.

Covered Entity and Business Associate enter into this Agreement to comply with standards promulgated under the
Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), including the Standards for the Privacy
of Individually Identifiable Health Information, at 45 CFR Parts 160 and 164 (“Privacy Rule”), and the Security
Standards, at 45 CFR Parts 160 and 164 {“Security Rule”), as amended by Subtitle D of the Health Information
Technology for Economic and Clinical Health Act (HITECH), and any associated federal rules and regulations,

The parties agree as follows:

1. Definitions. All capitalized terms used but not otherwise defined in this Agreement have the meanings set forth
in 45 CFR Parts 160 and 164 as amended by HITECH and associated federal rules and regulations.

“Agent” means those petson(s) who are agents(s) of the Business Associate, in accordance with the Federal common
law of agency, as referenced in 45 CFR § 160.402(c).

“Breach” means the acquisition, access, use or disclosure of protected health information (PHI) which compromises
the security or privacy of the PHI, except as excluded in the definition of Breach in 45 CFR § 164.402.

“Business Associate shall have the meaning given in 45 CER § 160.103.
“Individual” includes a person who qualifies as a personal representative in accordance with 45 CFR § 164.502(g).

“Protected Health Information” or PHI shall have the meaning given in45 CFR § 160.103, limited to the information
created or received by Business Associate from or on behalf of Agency.

“Security Incident” means any known successful or unsuccessful attempt by an authorized or unauthorized
individual to inappropriately use, disclose, modify, access, or destroy any information or interference with system
operations in an information system.

“Services” includes all work performed by the Business Associate for or on behalf of Covered Entity that requires
the use and/or disclosure of protected health information to perform a business associate function described in 45
CFR § 160.103 under the definition of Business Associate.

“Subcontractor” means a person or organization to whom a Business Associate delegates a function, activity or
service, other than in the capacity of a member of the workforce of the Business Associate. For purposes of this
Agreement, the terin Subcontractor includes Subgrantees.

2. Identification and Disclosure of Privacy and Security Offices. Business Associate and Subcontractors shall
provide, within ten (10) days of the execution of this agreement, written notice to the Covered Entity’s contract/grant
manager the names and contact information of both the HIPAA Privacy Officer and HIPAA Security Officer. This
information must be updated any time either of these contacts changes.
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3. Permitted and Required Uses/Disclosures of PHI,

3.1 Except as limited in this Agreement, Business Associate may use or disclose PHI to perform
Services, as specified in the underlying grant or contract with Covered Entity, The uses and disclosures of
Business Associate are limited to the minimum necessaty, to complete the tasks or to provide the services
associated with the terms of the underlying agreement. Business Associate shall not use or disclose PHI in
any mannet that would constitute a violation of the Privacy Rule if used or disclosed by Covered Entity in
that manner. Business Associate may not use or disclose PHI other than as petmitted or required by this
Agreement or as Requitred by Law.

3.2 Business Associate may make PHI available to its employees who need access to perform Services
provided that Business Associate makes such employees aware of the use and disclosure restrictions in this
Apgreement and binds them to comply with such restrictions. Business Associate may only disclose PHI
for the purposes authorized by this Agreement: (a) to its agents and Subcontractors in accordance with
Sections 9 and 18 or, (b) as otherwise permitted by Section 3.

3.3 Business Associate shall be directly liable under HIPAA for impermissible uses and disclosures of the
PHI it handles on behalf of Covered Entity, and for impermissible uses and disclosures, by Business
Associate’s Subcontractor(s), of the PHI that Business Associate handles on behalf of Covered Entity and
that it passes on to Subcontractors.

4, Business Activities. Business Associate may use PHI received in its capacity as a Business Associate to
Covered Entity if necessary for Business Assaciate’s proper management and administration or to carry out its legal
responsibilities. Business Associate may disclose PHI received in its capacity as Business Associate to Covered
Entity for Business Associate’s proper management and administration or to carry out its legal responsibilities if a
disclosure is Required by Law or if Business Associate obtains reasonable written assurances via a written
agreement from the person to whom the information is to be disclosed that the PHI shall remain confidential and
be used or further disclosed only as Required by Law or for the purpose for which it was disclosed to the person,
and the Agreement requires the person or entity to notify Business Associate, within two (2) business days (who in
turn will notify Covered Entity within two (2) business days after receiving notice of a Breach as specified in Section
6.1), in writing of any Breach of Unsecured PHI of which it is aware. Uses and disclosures of PHI for the purposes
identified in Section 3 must be of the minimum amount of PHI necessary to accomplish such purposes.

5. Safeguards. Business Associate, its Agent(s) and Subcontractor(s) shall implement and use appropriate
safeguards to prevent the use or disclosure of PHI other than as provided for by this Agreement. With respect to
any PHI that is maintained in or transmitted by electronic media, Business Associate or its Subcontractor(s) shall
comply with 45 CFR sections 164.308 (administrative safeguards), 164.310 (physical safeguards), 164.312
(technical safeguards) and 164.316 (policies and procedures and documentation requirements). Business Associate
or its Ageni(s) and Subcontractor(s) shall identify in writing upon request from Covered Entity all of the safeguards
that it uses to prevent impermissible uses or disclosures of PHI.

6. Documenting and Reporting Breaches.

6.1 Business Associate shall report to Covered Entity any Breach of Unsecured PHI, including
Breaches reported to it by a Subcontractor, as soon as it (or any of its employees or agents) becomes aware
of any such Breach, and in no case later than two (2) business days after it (or any of its employees or
agents) becomes aware of the Breach, except when a law enforcement official determines that a notification
would impede a criminal investigation or cause damage to national security.

6.2 Business Associate shall provide Covered Entity with the names of the individuals whose Unsecured
PHI has been, or is reasonably believed to have been, the subject of the Breach and any other available
information that is required to be given to the affected individuals, as set forth in 45 CFR § 164.404(c), and,
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if requested by Covered Entity, information necessary for Covered Entity to investigate the impermissible
use or disclosure. Business Associate shall continue to provide to Covered Entity information concerning
the Breach as it becomes available to it. Business Associate shall require its Subcontractot(s) to agree to
these same terms and conditions,

6.3 When Business Associate determines that an impermissible acquisition, use or disclosure of PHI by a
member of its workforce is not a Breach, as that term is defined in 45 CFR § 164.402; and therefore does
not necessitate notice to the impacted individual(s), it shall document its assessment of risk, conducted as
set forth in 45 CFR § 402(2). When requested by Covered Entity, Business Associate shall make its risk
assessments available to Covered Entity. It shall also provide Covered Entity with 1) the name of the
person(s) making the assessment, 2) a brief summary of the facts, and 3) a brief statement of the reasons
supporting the determination of low probability that the PHI had been compromised. When a breach is the
responsibility of a member of its Subcontractor’s workforce, Business Associate shall either [) conduct its
own risk assessment and draft a summary of the event and assessment or 2) require its Subcontractor to
conduct the assessment and draft a summary of the event. In either case, Business Associate shall make
these assessments and reports available to Covered Entity.

6.4 Business Associate shall require, by contract, a Subcontractor to report to Business Associate and
Covered Entity any Breach of which the Subcontractor becomes aware, no later than two (2) business days
after becomes aware of the Breach.

7. Mitigation and Corrective Action. Business Associate shall mitigate, to the extent practicable, any harmful
effect that is known to it of an impermissible use or disclosure of PHI, even if the impermissible use or disclosure
does not constitute a Breach. Business Associate shall draft and carry out a plan of corrective action to address any
incident of impermissible use or disclosure of PHI, If requested by Covered Entity, Business Associate shall make
its mitigation and corrective action plans available to Covered Entity. Business Associate shall require a
Subcontractor to agree to these same terms and conditions. _

'8, Providing Notice of Breaches.

8.1 If Covered Entity determines that an impermissible acquisition, access, use or disclosure of PHI for
which one of Business Associate’s employees or agents was responsible constitutes a Breach as defined in
45 CFR § 164.402, and if requested by Covered Entity, Business Associate shall provide notice to the
individual(s) whose PHI has been the subject of the Breach. When requested to provide notice, Business
Associate shall consult with Covered Entity about the timeliness, content and methed of notice, and shalt
receive Covered Enfity’s approval concerning these elements. The cost of notice and related remedies shall
be borne by Business Associate. -

8.2 If Covered Entity or Business Associate determines that an impermissible acquisition, access, use ot
disclosure of PHI by a Subcontractor of Business Associate constitutes a Breach as defined in 45 CFR §
164.402, and if requested by Covered Entity or Business Associate, Subcontractor shall provide notice to
the individual(s) whose PHI has been the subject of the Breach. When Covered Entity requests that
Business Associate or its Subcontractor provide notice, Business Associate shall either 1) consult with
Covered Entity about the specifics of the notice as set forth in section 8.1, above, or 2) requite, by contract,
its Subcontractor to consult with Covered Entity about the specifics of the notice as set forth in section 8.1

8.3 The notice to affected individuals shall be provided as soon as reasonably possible and in no case later
than 60 calendar days after Business Associate reported the Breach to Covered Entity.

8.4 The notice to affected individuals shall be written in plain language and shall include, to the extent
possible, 1) a brief description of what happened, 2) a description of the types of Unsecured PHI that were
involved in the Breach, 3) any steps individuals can take to protect themselves from potential harm resulting
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from the Breach, 4) a brief description of what the Business Associate is doing to investigate the Breach,
to mitigate harm to individuals and to protect against further Breaches, and 5) contact procedures for
individuals to ask questions or obtain additional information, as set forth in 45 CFR § 164.404(c).

8.5 Business Associate shall notify individuals of Breaches as specified in 45 CFR § 164.404(d) (methods
of individual notice). In addition, when a Breach involves more than 500 residents of Vermont, Business
Associate shall, if requested by Covered Entity, notify prominent media outlets serving Vermont, following
the requirements set forth in 45 CFR § 164.406.

9. Agreements with Subcontractors. Business Associate shall enter into a Business Associate Agreement with
any Subcontractor to whom it provides PHI received from Covered Entity or created or received by Business
Associate on behalf of Covered Entity in which the Subcontractor agrees to the same restrictions and conditions
that apply through this Agreement to Business Associate with respect to such PHI. Business Associate must enter
into this Business Associate Agreement before any use by or disclosure of PHI to such agent. The written agreement
must identify Covered Entity as a direct and intended third party beneficiary with the right to enforce any breach'of
the agreement concerning the use or disclosure of PHI, Business Associate shall provide a copy of the Business
Associate Agreement it enters into with a subcontractor to Covered Entity upon request. Business associate may
not make any disclosure of PHI to any Subcontracior without prior written consent of Covered Entity.

10. Access to PHI. Business Associate shall provide access to PHI in a Designated Record Set to Covered Entity
or as directed by Covered Entity to an Individual to meet the requirements under 45 CFR § 164.524. Business
Associate shall provide such access in the time and manner reasonably designated by Covered Entity, Within three
(3) business days, Business Associate shall forward to Covered Entity for handling any request for access to PHI
that Business Associate directly receives from an Individual.

11. Amendment of PHI. Business Associate shall make any amendments to PHI in a Designated Record Set that
Covered Entity directs or agrees to pursuant to 45 CFR § 164.526, whether at the request of Covered Entity or an
Individual. Business Associate shall make such amendments in the time and manner reasonably designated by
Covered Entity. Within three (3) business days, Business Associate shall forward to Covered Entity for handling
any request for amendment to PHI that Business Associate directly receives from an Individual.

12. Accounting of Diselosures. Business Associate shall document disclosures of PHI and all information related
to such disclosures as would be required for Covered Entity to respond to a request by an Individual for an
accounting of disclosures of PHI in accordance with 45 CFR § 164.528. Business Associate shall provide such
information to Covered Entity or as dirccted by Covered Entity to an Individual, to permit Covered Entity to respond
to an accounting request. Business Associate shall provide such information in the time and manner reasonably
designated by Covered Entity. Within three (3) business days, Business Associate shall forward to Covered Entity
for handling any accounting request that Business Associate directly receives from an Individual.

13. Books and Records. Subject to the attorney-client and other applicable legal privileges, Business Associate
shall make its internal practices, books, and records (including policies and procedures and PHI) relating to the use
and disclosure of PHI received from Covered Entnty or created ot received by Business Associate on behalf of
Covered Entity available to the Secretary of HHS in the time and manner designated by the Secretary. Business
‘Associate shall make the same information available to Covered Entity, upon Covered Entity’s request, in the time
and manner reasonably designated by Covered Entity so that Covered Entity may determine whether Business
Associate is in compliance with this Agreement.

14. Termination.

141 This Agreement commences on the Effective Date and shall remain in effect until terminated by
Covered Entity or until al! of the PHI provided by Covered Entity to Business Associate or created or
received by Business Associate on behalf of Covered Entity is destroyed or returned to Covered Entity
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subject to Section 19.8.

14.2  Tf Business Associate breaches any material term of this Agreement, Covered Entity may either:
(a) provide an opportunity for Business Associate to cure the breach and Covered Entity may terminate the
coniract or grant without liability or penalty if Business Associate does not cure the breach within the time
specified by Covered Entity; or (b) immediately terminate the contract or grant without liability or penalty
if Covered Entity believes that cute is not reasonably possible; or (¢) if neither termination nor cure are
feasible, Covered Entity shall report the breach to the Secretary, Covered Entity has the right to seek to
cure any breach by Business Associate and this right, regardless of whether Covered Entity cures such
breach, does not lessen any right or remedy available to Covered Entity at law, in equity, or under the
contract or grant, nor does it lessen Business Associate’s responsibility for such breach or its duty to cure
such breach,

15. Return/Destruction of PHI,

15.1 Business Associate in connection with the expiration or termination of the contract or grant shall
return or destroy, at the discretion of the Covered Entity, all PHI received from Covered Entity or created
or received by Business Associate on behalf of Covered Entity pursuant to this contract or grant that
Business Associate still maintains in any form or medium (including electronic) within thirty (30) days
after such expiration or termination. Business Associate shall not retain any copies of the PHL. Business
Associate shall certify in writing for Covered Entity (1) when all PHI has been returned or destroyed and
(2) that Business Associate does not continue to maintain any PHI. Business Associate is to provide this
certification during this thirty (30} day period.

15.2  Business Associate shall provide to Covered Entity notification of any conditions that Business
Associate believes make the return or destruction of PHI infeasible. If Covered Entity agrees that return or
destruction is infeasible, Business Associate shall extend the protections of this Agreement to such PHI and
limit further uses and disclosures of such PHI to those purposes that make the return or destruction
infeasible for so long as Business Associate maintains such PHI. This shall also apply to all Agents and
Subcontractors of Business Associate.

16. Penalties. Business Associate understands that: (a) there may be civil or criminal penalties for misuse or
misappropriation of PHI and (b) violations of this Agreement may result in notification by Covered Entity to law
enforcement officials and regulatory, accreditation, and licensure organizations.

17. Training. Business Associate understands that it is its obligation to comply with the law and shall provide
appropriate training and education to ensure compliance with this Agreement. If requested by Covered Entity,
Business Associate shall participate in AHS {raining regarding the use, confidentiality, and security of PHI,
however, participation in such training shall not supplant nor relieve Business Associate of its obligations under
this Agreement to independently assure compliance with the law and this Agreement,

18. Security Rule Obligations. The following provisions of this section apply to the extent that Business Associate
creates, receives, maintains or transmits Electronic PHI on behalf of Covered Entity.

18.1  Business Associate shall implement and use administrative, physical, and technical safeguards in
compliance with 45 CFR sections 164.308, 164.310, and 164.312 with respect to the Electronic PHI that it
creates, receives, maintains or transmits on behalf of Covered Entity. Business Associate shall identify in
writing upon request from Covered Entity all of the safeguards that it uses to protect such Electronic PHI.

18.2  Business Associate shall ensure that any Agent and Subcontractor to whom it provides Electronic
PHI agrees in a writien agreement to implement and use administrative, physical, and technical safeguards
that reasonably and appropriately protect the Confidentiality, Integrity and Availability of the Electronic
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PHI. Business Associate must enter into this written agreement before any use or disclosure of Electronic
PHI by such Agent or Subcontractor. The written agreement must identify Covered Entity as a direct and
intended third party beneficiary with the right to enforce any breach of the agreement concerning the use
ar disclosure of Electronic PHI. Business Associate shall provide a copy of the written agreement to
Covered Entity upon request. Business Associate may not make any disclosure of Electronic PHI to any
Agent or Subcontractor without the prior written consent of Covered Entity.

18.3  Business Associate shall report in writing to Covered Entity any Security Incident pertaining to
such Electronic PHI (whether involving Business Associate or an Agent or Subcontractor). Business
Associate shall provide this written report as soon as it becomes aware of any such Security Incident, and
in no case later than two (2) business days after it becomes aware of the incident. Business Associate shall
provide Covered Entity with the information necessaty for Covered Entity to investigate any such Security
Incident.

18.4 Business Associate shall comply with any reasonable policies and procedures Covered Entity
implements to obtain compliance under the Security Rule,

19, Miscellaneous.

19.1  In the event of any conflict or inconsistency between the terms of this Agreement and the terms of
the contract/grant, the terms of this Agreement shall govern with respect to its subject matter. Otherwise,
the terms of the contract/grant continue in effect.

19.2 Business Associate shall cooperate with Covered Entity to amend this Agreement from time to
time as is necessary for Covered Entity to comply with the Privacy Rule, the Security Rule, or any other
standards promulgated under HIPAA.

19.3  Any ambiguity in this Agreement shall be resolved to permit Covered Entity to comply with the
Privacy Rule, Security Rule, or any other standards promulgated under HIPAA.

19.4  In addition to applicable Vermont law, the parties shall rely on applicable federal law (e.g.,
HIPAA, the Privacy Rule and Security Rule, and the HIPAA omnibus final rule) in construing the
meaning and effect of this Agreement.

19.5  As between Business Associate and Covered Entity, Covered Entity owns all PHI provided by
Covered Entity to Business Associate or created or received by Business Associate on behalf of Covered

Entity,

19.6  Business Associate shall abide by the terms and conditions of this Agreement with respect to all
PHI it receives from Covered Entity or creates or receives on behalf of Covered Entity even if some of that
information relates to specific services for which Business Associate may not be a “Business Associate” of
Covered Entity under the Privacy Rule.

19.7  Business Associate is prohibited from directly or indirectly receiving any remuneration in exchange
for an individual’s PHI. Business Associate will refrain from marketing activities that would violate
HIPAA, including specitically Section 13406 of the HITECH Act, Reports or data containing the PHI may
not be sold without Agency’s or the affected individual’s written consent.

19.8  The provisions of this Agreement that by their terms encompass continuing rights or responsibilities
shall survive the expiration or termination of this Agteement. For example: (a) the provisions of this
Agreement shall continue to apply if Covered Entity determines that it would be infeasible for Business
Associate to return or destroy PHI as provided in Section 14.2 and (b) the obligation of Business Associate
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to provide an accounting of disclosures as set forth in Section 12 survives the expiration or terminiation of
this Agreement with respect to accounting requests, if any, made after such expiration or termination.

Rev: 7/7/17
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ATTACHMENT F
. AGENCY OF HUMAN SERVICES’ CUSTOMARY CONTRACT/GRANT PROVISIONS

Definitions: For puiposes of this Attachment F, the term “Agreement” shall mean the form of the contract or

- grant, with all of its parts, into which this Attachment F is incorporated. The meaning of the term *“Party” when

used in this Attachment F shall mean any named party to this Agreement other than the State of Vermont, the
Agency of Human Services (AHS) and any of the departments, boards, offices and business units named in this
Agreement, As such, the term “Party” shall mean, when used in this Attachment F, the Contractor or Grantee
with whom the State of Vermont is executing this Agreement. If Party, when permitted to do so under this
Agreement, secks by way of any subcontract, sub-grant or other form of provider agreement to employ any other
person or entity to perform any of the obligations of Party under this Agreement, Party shall be obligated to
ensure that all terms of this Attachment F are followed. As such, the term “Party” as used herein shall also be
construed as applicable to, and deseribing the obligations of, any subcontractor, sub-trecipient or sub-grantee of
this Agreement. Any such use or construction of the term “Party” shall not, however, give any subcontractor,
sub-recipient or sub-grantee any substantive right in this Agreement without an express written agreement to that
effect by the State of Vermont.

Agency of Human Services: The Agency of Human Services is responsible for overseeing all contracts and
grants entered by any of its departiments, boards, offices and business units, however denominated. The Agency
of Human Services, through the business office of the Office of the Secretary, and through its Field Services
Directors, will share with any named AHS-associated party fo this Agreement oversight, monitoring and
enforcement responsibilities. Party agrees to cooperate with both the named AHS-associated party to this
contract and with the Agency of Human Services itself with respect to the resolution of any issues relating to
the performance and interpretation of this Agreement, payment matters and legal compliance.

Medicaid Program Parties (applicable to any Party providing services and supports paid for under Vermont'’s
Medicaid program and Vermont's Global Commitment to Health Waiver): .

Iuspection and Retention of Records: In addition to any other requirement under this Agreement or at law,
Party must fulfitl all state and federal legal requirements, and will comply with all requests appropriate to enable
the Agency of Human Services, the U.S. Department of Health and Human Services (along with its Inspector
General and the Centers for Medicare and Medicaid Services), the Compiroller General, the Government
Accounting Office, or any of their designees: (i) to evaluate through inspection or other means the quality,
appropriateness, and timeliness of services performed under this Agreement; and (ii) to inspect and audit any
records, financial data, contracts, computer or other electronic systems of Party relating to the performance of
services under Vermont’s Medicaid program and Vermont’s Global Commitment to Health Waiver. Party will
retain for ten years all documents required to be retained pursuant to 42 CFR 438.3(u).

Subcontracting for Medicaid Services: Notwithstanding any permitted subcontracting of services to be
performed under this Agreement, Party shall remain responsible for ensuring that this Agreement is fully
performed according to its terms, that subcontractor remains in compliance with the terms hereof, and that
subcontractor complies with all state and federal laws and regulations relating to the Medicaid program in
Vermont, Subcontracts, and any service provider agreements entered into by Party in connection with the
performance of this Agreement, must cleatly specify in writing the responsibilities of the subcontractor or other
service provider and Party must retain the authority to revoke its subcontract or service provider agreement or
to impose other sanctions if the performance of the subcontractor or service provider is inadequate or if its
performance deviates from any requirement of this Agreement. Party shall make available on request all
contracts, subcontracts and service provider agreements between the Party, subcontractors and other service
providers to the Agency of Human Services and any of its departments as well as to the Center for Medicare
and Medicaid Services.
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Medicaid Notification of Termination Requirements: Party shall follow the Department of Vermont Health
Access Managed-Care-Organization enrollee-notification requirements, to include the requirement that Party

provide timely notice of any termination of its practice.

Encounter Data: Party shall provide encounter data to the Agency of Human Services and/or its departments
and ensure further that the data and services provided can be linked to and supported by enrollee eligibility files

maintained by the State.

Federal Medicaid System Securily Requirements Compliance; Party shall provide a security plan, risk

assessment, and security controls review document within three months of the start date of this Agreement (and
update it annually thereafter) in order to support audit compliance with 45 CFR 95.621 subpatt F, ADP System

Security Requirements and Review Process.

4. Workplace Violence Prevention and Crisis Response (applicable to any Party and any subcontractors and
sub-grantees whose employees or other service providers deliver social or mental health services directly to

individual recipients of such services):

Party shall establish a written workplace violence prevention and crisis response policy meeting the
requirements of Act 109 (2016), 33 VSA §8201(b), for the benefit of employees delivering direct social or
mental health services. Party shall, in preparing its policy, consult with the guidelines promulgated by the U.S.

Occupational Safety and Health Administration for Preventing Workplace Violence for Heaithcare and Social
Services Workers, as those guidelines may from time to time be amended.

Party, through its violence protection and crisis response committee, shall evaluate the efficacy of its policy,
and update the policy as appropriate, at least annually. The policy and any written evaluations thereof shall be
provided to employees delivering direct social or mental health services.

Party will ensure that any subcontractor and sub-grantee who hires employees (or contracts with service
providers) who deliver social or mental health services directly to individual recipients of such services,
complies with all requirements of this Section.

5. Non-Diserimination:

Party shall not discriminate, and will prohibit its employees, agents, subcontractors, sub-grantees and other
service providers from discrimination, on the basis of age under the Age Discrimination Act of 1975, on the
basis of handicap vnder section 504 of the Rehabilitation Act of 1973, on the basis of sex under Title IX of the
Education Amendments of 1972, and on the basis of race, color or national origin under Title VI of the Civil
Rights Act of 1964, Party shall not refuse, withhold from or deny to any person the benefit of services, facilities,
goods, privileges, advantages, or benefits of public accommodation on the basis of disability, race, creed, color,
national origin, marital status, sex, sexual orientation or gender identity as provided by Title 9 V.S.A. Chapter
139.

No person shall on the grounds of religion or on the grounds of sex (including, on the grounds that a woman is
pregnant), be excluded from participation in, be denied the benefits of, or be subjected to discrimination, to
include sexual harassment, under any program or activity supported by State of Vermont and/or federal funds.

Party further shall comply with the non-discrimination requirements of Title V1 of the Civil Rights Act of 1964,
42 USC Section 20004, et seq., and with the federal guidelines promulgated pursuant to Executive Order 13166
of 2000, requiring that contractors and subcontractors receiving federal funds assure that persons with limited
English proficiency can meaningfully -access services. To the extent Party provides assistance to individuals
with limited English proficiency through the use of oral or written translation or interpretive services, such
individuals cannot be required to pay for such services.




35241STATE OF VERMONT Contract 35241
CONTRACT FOR SERVICES Page 23 of 26

6.

Employees and Independent Contractors:

Party agrees that it shall comply with the laws of the State of Vermont with respect to the appropriate
classification of its workers and service providers as “employees” and “independent contractors™ for all
purposes, to include for purposes related to unemployment compensation insurance and workers compensation
coverage, and proper payment and reporting of wages. Partty agrees to ensure that all of its subcontractors or
sub-grantees also remain in legal compliance as to the appropriate classification of “wotkers™ and “independent
contractors” relating to unemplayment compensation insurance and workers compensation coverage, and
proper payment and reporting of wages. Party will on request provide to the Agency of Human Services
information pertaining to the classification of its employees to include the basis for the classification. Failure
to comply with these obligations may result in termination of this Agreement,

Data Protection and Privacy:

Protected Health Information: Party shall maintain the privacy and security of all individually identifiable
health information acquired by or provided to it as a part of the performance of this Agreement. Party shall
follow federal and state law relating to privacy and security of individually identifiable health information as
applicable, including the Health Insurance Portability and Accountability Act (HIPAA) and its federal
regulations.

Substance Abuse Treatment Information: Substance abuse treatment information shall be maintained in

compliance with 42 C.F.R. Part 2 if the Party or subcontractor(s) are Part 2 covered programs, or if substance
abuse treatment information is received from a Part 2 covered program by the Party or subcontractor(s).

Protection of Personal Information: Party agrees to comply with all applicable state and federal statutes to
assure protection and security of petsonal information, or of any personally identifiable information (PII),

including the Security Breach Notice Act, 9 V.S.A. § 2435, the Social Security Number Protection Act, 9 V.S.A.

§ 2440, the Document Safe Destruction Act, 9 V.S.A. § 2445 and 45 CFR 155.260. As used here, PII shall
include any information, in any medium, including electronic, which can be used to distinguish or trace an
individual’s identity, such as his/her name, social secutity number, biometric records, etc., either alone or when
combined with any other personal or identifiable information that is linked or linkable to a specific person, such
as date and place or birth, mother’s maiden name, etc.

Other Confidential Consumer Information: Party agrees to comply with the requirements of AHS Rule No.
08-048 concerning access to and uses of personal information relating to any beneficiary or recipient of goods,
services or other forms of support. Party further agrees to comply with any applicable Vermont State Statute
and other regulations respecting the right to individual privacy. Party shall ensure that all of its employees,
subcontractors and other service providers performing services under this agreement understand and preserve

the sensitive, confidential and non-public nature of information to which they may have access.

Data Breaches: Party shall repoit to AHS, though its Chief Information Officer (CIO), any impermissible use
or disclosure that compromises the security, confidentiality or privacy of any form of protected personal
information identified above within 24 hours of the discovery of the breach. Party shall in addition comply
with any other data breach notification requirements required under federal or state law.

Abuse and Neglect of Children and Vulnerable Adults:

Abuse Registry. Party agrees not to employ any individual, to use any volunteer or other service provider, or
to otherwise provide reimbursement to any individual who in the performance of services connected with this
agreement provides care, custody, treatment, transportation, or supervision to children or to vulnerable adults
if there has been a substantiation of abuse or neglect or exploitation involving that individual. Party is
responsible for confirming as to each individual having such contact with children or vulnerable adults the non-
existence of a substantiated allegation of abuse, neglect or exploitation by verifying that fact though (a) as to
vulnerable adults, the Adult Abuse Registry maintained by the Departiment of Disabilities, Aging and
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Independent Living and (b) as to children, the Central Child Protection Registry (unless the Party holds a valid
child care license or registration from the Division of Child Development, Department for Children and
Families). See 33 V.S.A. §4919(a)(3) and 33 V.S.A. §6911(c)(3).

Reporting of Abuse, Neglect, or Exploitation. Consistent with provisions of 33 V.S.A. §4913(a) and §6903,
Party and any of its agents or employees who, in the performance of services connected with this agreement,
(a) is a caregiver or has any other contact with clients and (b) has reasonable cause to believe that a child or
vulnerable adult has been abused ot neglected as defined in Chapter 49 or abused, neglected, or exploited as
defined in Chapter 69 of Title 33 V.S.A. shall; as to children, make a report containing the information required
by 33 V.S.A. §4914 to the Commissioner of the Department for Children and Families within 24 hows; or, as
to a vulnerable adult, make a report containing the information required by 33 V.S.A. §6904 to the Division of
Licensing and Protection at the Department of Disabilities, Aging, and Independent Living within 48 hours.
Party will ensure that its agents or employees receive training on the reporting of abuse or neglect to children
and abuse, neglect or exploitation of vulnerable adults.

9. Information Technology Systems:

Computing and Communication: Party shall select, in consultation with the Agency of Human Services’

Information Technology unit, one of the approved methods for secure access to the State’s systems and data, if
required. Approved methods are based on the type of work performed by the Party as part of this agreement.
Options include, but are not limited to;

1. Party’s provision of certified computing equipment, peripherals and mobile devices, on a separate
Party’s network with separate internet access. The Agency of Human Services’ accounts may or may
not be provided. _ -

2. State supplied and managed equipment and accounts to access state applications and data, including
State issued active directory accounts and application specific accounts, which follow the National
Institutes of Standards and Technology (NIST) security and the Health Insurance Portability &
Accountability Act (HIPAA) standards.

Intellectual Property/Work Product Qwnership: All data, technical information, materials first gathered,

originated, developed, prepared, or obtained as a condition of this agreement and used in the performance of
this agreement -- including, but not limited to all leports surveys, plans, charts, literatwre, brochures, malhngs,
recordings (video or audio), pictures, drawings, analyses, graphic representations, software computer programs
and accompanying documentation and printouts, notes and memoranda, written procedures and documents,
which are prepared for or obtained specifically for this agreement, or are a result of the services required under
this grant -- shall be considered "work for hire" and remain the property of the State of Vermont, regardless of
the state of completion unless otherwise specified in this agreement. Such items shall be delivered to the State
of Vermont upon 30-days notice by the State, With respect to software computer programs and / or source codes
first developed for the State, all the work shall be considered "work for hire,” i.e., the State, not the Party (or
subcontractor or sub-grantee), shall have full and complete ownership of all software computer programs,
documentation and/or source codes developed.

Party shall not sell or copyright a work product or item produced under this agreement without explicit
permission from the State of Vermont.

If Party is operating a system or application on behalf of the State of Vermiont, Party shall not make information
entered into the system or application available for uses by any other party than the State of Vermont, without
prior authorization by the State. Nothing herein shall entitle the State to pre-existing Party’s materials,
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Party acknowledges and agrees that should this agreement be in support of the State's implementation of the
Patient Protection and Affordable Care Act of 2010, Party is subject to the certain property rights provisions of
the Code of Federal Regulations and a Grant from the Department of Health and Human Services, Centets for
Medicare & Medicaid Services. Such agreement will be subject to, and incorporates here by reference, 45 CFR
74.36, 45 CFR 92.34 and 45 CFR 95.617 governing rights to intangible property.

Security and Data Transfers: Party shall comply with all appticable State and Agency of Human Services'
policies and standards, especially those related to privacy and security. The State will advise the Party of any
new policies, procedures, or protocols developed during the term of this agreement as they are issued and will
work with the Party to implement any required.

Party will ensure the physical and data security associated with computer equipment, including desktops,
notebooks, and other portable devices, used in connection with this Agreement. Party will also assure that any
media or mechanism used to store or transfer data to or fiom the State includes industry standard security
mechanisms such as continually up-to-date malware protection and encryption, Party will make every
reasonable effort to ensure media or data files transferred to the State are virus and spyware free. At the
conclusion of this agreement and after successful delivery of the data to the State, Party shall securely delete
data (including archival backups) from Party’s equipment that contains individually identifiable records, in
accordance with standards adopted by the Agency of Human Services.

Party, in the event of a data breach, shall comply with the terins of Section 6 above.

. Other Provisions:

Environmental Tobacco Smoke. Public Law 103-227 (also known as the Pro-Children Act of 1994) and
Vermont’s Act 135 (2014) (An act relating to smoking in lodging establishments, hospitals, and child care
facilities, and on State lands) restrict the use of tobacco products in certain settings. Party shall ensure that no
person is permitted: (i) to use tobacco products or tobacco substitutes as defined in 7 V.S.A. § 1001 on the
premises, both indoor and outdoor, of any licensed child care center or afterschool program at any time; (ii) to
use tobacco products or tobacco substitutes on the premises, both indoor and in any outdoor area designated for
child care, health or day care services, kindergarten, pre-kindergarten, elementary, or secondaty education or
library services; and (iii) to use tobacco products or tobacco substitutes on the premises of a licensed or
registered family child care home while children are present and in care. Party will refrain from promoting the
use of tobacco products for all clients and from making tobacco products available to minors,

Failure to comply with the provisions of the federal law may result in the imposition of a civil monetary penalty
of up to $1,000 for each violation and/or the imposition of an administrative compliance order on the responsible
entity. The federal Pro-Children Act of 1994, however, does not apply to portions of facilities used for inpatient
drug or alcohol treatment; service providers whose sole source of applicable federal funds is Medicare or
Medicaid; or facilities where Women, Infants, & Children (WIC) coupons are redeemed.

2-1-1 Databayse: 1f Party provides health or human services within Vermont, or if Party provides such services
near the Vermont border readily accessible to residents of Vermont, Party shall adhere to the
"Inclusion/Exclusion” policy of Vermont's United Way/Vermont 211 (Vermont 211), and will provide to
Vermont 211 relevant descriptive information regarding its agency, programs and/or contact information as
well as accurate and up to date information to its database as requested. The “Inclusion/Exclusicn” policy can
be found at www.vermont211.org.

Voter Registration: When designated by the Secretary of State, Party agrees to become a voter registration
agency as defined by 17 V.S.A. §2103 (41), and to comply with the requirements of state and federal law

pettaining to such agencies.
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Drug Free Workplace Act: Party will assure a drug-free workplace in accordance with 45 CFR Part 76.

Lobbying: No federal funds under this agreement may be used to influence or attempt to influence an officer or
employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress in comnection with the awarding of any federal cont1 act, continuation, renewal,
amendments other than federal appropriated funds.

AHS AIT. F 12.31.16
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the "State")
and, Supplemental Health Care Services, Inc., with a principal place of business in Buffalo, NY
(hereafter called "Contractor"). that the contract between them originally dated as of January 1st,
2017, Contract # 35241, (the “Contract™) is hereby amended as follows:

I.  Maximum Amount. The maximum amount payable under the Contract, wherever such
reference appears in the Contract, shall be changed from $3,000,000.00 to $4,500,000.00
representing an increase of $1,500,000.00.

II.  Attachment B, Payment Provisions. The scope of services is amended as follows:

On page 7, Attachment B, A. General Payment Information, add:

“4. Contractor shall alert VPCH/MTCR as soon as an RN signs a contract. Should the
RN fail to comply with the contract terms (i.e. not report to VPCH or MTCR on the
assigned date), the State will deduct $750.00 from the next invoice. This fee shall
not be imposed if VPCH/MTCR is given two-week’s notice that the contracted RN
will not uphold contract terms.”

III. Attachment C, Standard State Provisions for Contracts and Grants. Attachment C is
hereby deleted in its entirety and replaced by the Attachment C, dated December 15,
2017 attached to this Amendment.

IV. Attachment F, AHS Customary Provisions for Contracts and Grants. Attachment F
is hereby deleted in its entirety and replaced by the Attachment F, dated May 16, 2018,
attached to this Amendment.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships or
LLCs). Contractor is under no obligation to pay child support or is in good standing with respect
to or in full compliance with a plan to pay any and all child support payable under a support
order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
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suspended, proposed for debarment, declared ineligible or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 14 pages. Except as modified by this Amendment No. 1, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

STATE OF VERMONT -CONTRACTOR NAME
E-SIGNED by Sarah Squirrell »
on 2018-11-05 16.59:26 GMT B ), Geoff Sherman
Sarah Squirrell, Commissioner Geoff Sherman
Department of Mental Health Supplemental Health Care Services Inc.
280 State Drive, NOB 2 North Director of Client Services

Waterbury, VT 05671-2010
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ATTACHMENT C: STANDARD STATE PROVISIONS
FOR CONTRACTS AND GRANTS
REVISED DECEMBER 15, 2017

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or
Subrecipient, with whom the State of Vermont is executing this Agreement and consistent with the form
of the Agreement. “Agreement” shall mean the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form of a contract, State-funded grant, or
Federally-funded grant, represents the entire agreement between the parties on the subject matter. All
prior agreements, representations, statements, negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be
governed by the laws of the State of Vermont. Any action or proceeding brought by either the State or the
Party in connection with this Agreement shall be brought and enforced in the Superior Court of the State
of Vermont, Civil Division, Washington Unit. The Party irrevocably submits to the jurisdiction of this
court for any action or proceeding regarding this Agreement. The Party agrees that it must first exhaust
any applicable administrative remedies with respect to any cause of action that it may have against the
State with regard to its performance under this Agreement. Party agrees that the State shall not be
required to submit to binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the
State’s sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver
of the State’s immunities, defenses, rights or actions shall be implied or otherwise deemed to exist by
reason of the State’s entry into this Agreement.

5. No Employee Benefits For Party: The Party understands that the State will not provide any individual
retirement benefits, group life insurance, group health and dental insurance, vacation or sick leave,
workers compensation or other benefits or services available to State employees, nor will the State
withhold any state or Federal taxes except as required under applicable tax laws, which shall be
determined in advance of execution of the Agreement. The Party understands that all tax returns required
by the Internal Revenue Code and the State of Vermont, including but not limited to income, withholding,
sales and use, and rooms and meals, must be filed by the Party, and information as to Agreement income
will be provided by the State of Vermont to the Internal Revenue Service and the Vermont Department of
Taxes.

6. Independence: The Party will act in an independent capacity and not as officers or employees of the
State. :

7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all
third party claims or suits arising in whole or in part from any act or omission of the Party or of any agent
of the Party in connection with the performance of this Agreement. The State shall notify the Party in the
event of any such claim or suit, and the Party shall immediately retain counsel and otherwise provide a
complete defense against the entire claim or suit. The State retains the right to participate at its own
expense in the defense of any claim. The State shall have the right to approve all proposed settlements of
such claims or suits.

After a final judgment or settlement, the Party may request recoupment of specific defense costs and may
file suit in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs
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only upon a showing that such costs were entirely unrelated to the defense of any claim arising from an
act or omission of the Party in connection with the performance of this Agreement.

The Party shall indemnify the State and its officers and employees if the State, its officers or employees
become legally obligated to pay any damages or losses arising from any act or omission of the Party or an
agent of the Party in connection with the performance of this Agreement.

Notwithstanding any contrary language anywhere, in no event shall the terms of this Agreement or any
document furnished by the Party in connection with its performance under this Agreement obligate the
State to (1) defend or indemnify the Party or any third party, or (2) otherwise be liable for the expenses or
reimbursement, including attorneys’ fees, collection costs or other costs of the Party or any third party.

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of
insurance to show that the following minimum coverages are in effect. It is the responsibility of the Party
to maintain current certificates of insurance on file with the State through the term of this Agreement. No
warranty is made that the coverages and limits listed herein are adequate to cover and protect the interests
of the Party for the Party’s operations. These are solely minimums that have been established to protect
the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’
compensation insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-
of-state employer's workers’ compensation coverage while operating in Vermont provided that the
insurance carrier is licensed to write insurance in Vermont and an amendatory endorsement is added to
the policy adding Vermont for coverage purposes. Otherwise, the party shall secure a Vermont workers’
compensation policy, if necessary to comply with Vermont law.

General Liability and Property Damage: With respect to all operations performed under this Agreement,
the Party shall carry general liability insurance having all major divisions of coverage including, but not
limited to:
Premises - Operations
Products and Completed Operations
Personal Injury Liability
Contractual Liability
The policy shall be on an occurrence form and limits shall not be less than:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal & Advertising Injury

Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles,
including hired and non-owned coverage, used in connection with the Agreement. Limits of coverage
shall not be less than $500,000 combined single limit. If performance of this Agreement involves
construction, or the transport of persons or hazardous materials, limits of coverage shall not be less than
$1,000,000 combined single limit.

Additional Insured. The General Liability and Property Damage coverages required for performance of
this Agreement shall include the State of Vermont and its agencies, departments, officers and employees
as Additional Insureds. If performance of this Agreement involves construction, or the transport of
persons or hazardous materials, then the required Automotive Liability coverage shall include the State of
Vermont and its agencies, departments, officers and employees as Additional Insureds. Coverage shall be
primary and non-contributory with any other insurance and self-insurance.
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Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of
aggregate limits or non-renewal of insurance coverage(s) without thirty (30) days written prior written
notice to the State.

9. Reliance by the State on Representations: All payments by the State under this Agreement will be
made in reliance upon the accuracy of all representations made by the Party in accordance with this
Agreement, including but not limited to bills, invoices, progress reports and other proofs of work.

10. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in 32
V.S.A. § 630 et seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil
penalties, treble damages and the costs of the investigation and prosecution of such violation, including attorney’s
fees, except as the same may be reduced by a court of competent jurisdiction. The Party’s liability to the State under
the False Claims Act shall not be limited notwithstanding any agreement of the State to otherwise limit Party’s
liability.

11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or agents
for disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening health
or safety, including but not limited to allegations concerning the False Claims Act. Further, the Party shall not
require such employees or agents to forego monetary awards as a result of such disclosures, nor should they be
required to report misconduct to the Party or its agents prior to reporting to any governmental entity and/or the
public.

12. Location of State Data: No State data received, obtained, or generated by the Party in connection
with performance under this Agreement shall be processed, transmitted, stored, or transferred by any
means outside the continental United States, except with the express written permission of the State.

13. Records Available for Audit: The Party shall maintain all records pertaining to performance under
this agreement. “Records” means any written or recorded information, regardless of physical form or
characteristics, which is produced or acquired by the Party in the performance of this agreement. Records
produced or acquired in a machine-readable electronic format shall be maintained in that format. The
records described shall be made available at reasonable times during the period of the Agreement and for
three years thereafter or for any period required by law for inspection by any authorized representatives of
the State or Federal Government. If any litigation, claim, or audit is started before the expiration of the
three-year period, the records shall be retained until all litigation, claims or audit findings involving the
records have been resolved.

14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent
applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of
1990, as amended, that qualified individuals with disabilities receive equitable access to the services,
programs, and activities provided by the Party under this Agreement.

15. Set Off: The State may set off any sums which the Party owes the State against any sums due the
Party under this Agreement; provided, however, that any set off of amounts due the State of Vermont as
taxes shall be in accordance with the procedures more specifically provided hereinafier.

16. Taxes Due to the State:

A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax
laws, including income tax withholding for employees performing services within the State,
payment of use tax on property used within the State, corporate and/or personal income tax on
income earned within the State.
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B. Party certifies under the pains and penalties of perjury that, as of the date this Agreement is
signed, the Party is in good standing with respect to, or in full compliance with, a plan to pay any
and all taxes due the State of Vermont.

C. Party understands that final payment under this Agreement may be withheld if the Commissioner
of Taxes determines that the Party is not in good standing with respect to or in full compliance
with a plan to pay any and all taxes due to the State of Vermont.

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to
the State of Vermont, but only if the Party has failed to make an appeal within the time allowed
by law, or an appeal has been taken and finally determined and the Party has no further legal
recourse to contest the amounts due.

17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will
be furnished upon request with respect to otherwise taxable items.

18. Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.)
Party states that, as of the date this Agreement is signed, he/she:

A. is not under any obligation to pay child support; or
B. is under such an obligation and is in good standing with respect to that obligation; or

C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full
compliance with that plan.

Party makes this statement with regard to support owed to any and all children residing in Vermont. In
addition, if the Party is a resident of Vermont, Party makes this statement with regard to support owed to
any and all children residing in any other state or territory of the United States.

19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement
or any portion thereof to any other Party without the prior written approval of the State. Party shall be
responsible and liable to the State for all acts or omissions of subcontractors and any other person
performing work under this Agreement pursuant to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to
the State a list of all proposed subcontractors and subcontractors’ subcontractors, together with the
identity of those subcontractors’ workers compensation insurance providers, and additional required or
requested information, as applicable, in accordance with Section 32 of The Vermont Recovery and
Reinvestment Act of 2009 (Act No. 54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed
solely for the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10
(“False Claims Act”); Section 11 (“Whistleblower Protections™); Section 12 (“Location of State Data”);
Section 14 (“Fair Employment Practices and Americans with Disabilities Act™); Section 16 (“Taxes Due
the State”); Section 18 (“Child Support™); Section 20 (“No Gifts or Gratuities”); Section 22
(“Certification Regarding Debarment™); Section 30 (“State Facilities”); and Section 32.A (“Certification
Regarding Use of State Funds”™).

20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value
(including property, currency, travel and/or education programs) to any officer or employee of the State
during the term of this Agreement.

21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this
Agreement are printed using both sides of the paper.
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22. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of
the date that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or
partners) are presently debarred, suspended, proposed for debarment, declared ineligible or excluded from
participation in Federal programs, or programs supported in whole or in part by Federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is
signed, Party is not presently debarred, suspended, nor named on the State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment

23. Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest.

24. Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained by
the State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public
Records Act, 1 V.S.A. § 315 et seq.

25. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or delay of
performance of any obligations under this Agreement to the extent such failure or delay shall have been wholly or
principally caused by acts or events beyond its reasonable control rendering performance illegal or impossible
(excluding strikes or lock-outs) (“Force Majeure™). Where Force Majeure is asserted, the nonperforming party must
prove that it made all reasonable efforts to remove, eliminate or minimize such cause of delay or damages, diligently
pursued performance of its obligations under this Agreement, substantially fulfilled all non-excused obligations, and
timely notified the other party of the likelihood or actual occurrence of an event described in this paragraph.

26. Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases,
research reports, advertising, sales promotions, trade shows, or marketing materials or similar communications to
third parties except with the prior written consent of the State.

27. Termination:

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to
June 30), and if appropriations are insufficient to support this Agreement, the State may cancel at the
end of the fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case
that this Agreement is a Grant that is funded in whole or in part by Federal funds, and in the event
Federal funds become unavailable or reduced, the State may suspend ot cancel this Grant
immediately, and the State shall have no obligation to pay Subrecipient from State revenues.

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of
the non-breaching party’s notice or such longer time as the non-breaching party may specify in the
notice.

C. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement,
without respect to cause, the Party shall take all reasonable and prudent measures to facilitate any
transition required by the State. All State property, tangible and intangible, shall be returned to the
State upon demand at no additional cost to the State in a format acceptable to the State.

28. Continuity of Performance: In the event of a dispute between the Party and the State, each party will continue
to perform its obligations under this Agreement during the resolution of the dispute until this Agreement is
terminated in accordance with its terms,

29. No Implied Waiver of Remedies: Either party’s delay or failure to exercise any. right, power or remedy under
this Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such right,
power or remedy. All waivers must be in writing,.

30. State Facilities: If the State makes space available to the Party in any State facility during the term of this
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Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the space in
accordance with all policies and procedures governing access to and use of State facilities which shall be made
available upon request. State facilities will be made available to Party on an “AS IS, WHERE IS” basis, with no
warranties whatsoever.

31. Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this
Agreement is a grant that is funded in whole or in part by Federal funds:

A. Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient Annual
Report annually within 45 days after its fiscal year end, informing the State of Vermont whether
or not a Single Audit is required for the prior fiscal year. If a Single Audit is required, the
Subrecipient will submit a copy of the audit report to the granting Party within 9 months. If a
single audit is not required, only the Subrecipient Annual Report is required.

For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient
expends $500,000 or more in Federal assistance during its fiscal year and must be conducted in
accordance with OMB Circular A-133. For fiscal years ending on or after December 25, 2015, a
Single Audit is required if the subrecipient expends $750,000 or more in Federal assistance
during its fiscal year and must be conducted in accordance with 2 CFR Chapter I, Chapter I, Part
200, Subpart F. The Subrecipient Annual Report is required to be submitted within 45 days,
whether or not a Single Audit is required.

B. Internal Controls: In accordance with 2 CFR Part II, §200.303, the Party must establish and
maintain effective internal control over the Federal award to provide reasonable assurance that
the Party is managing the Federal award in compliance with Federal statutes, regulations, and the
terms and conditions of the award. These internal controls should be in compliance with guidance
in “Standards for Internal Control in the Federal Government” issued by the Comptroller General
of the United States and the “Internal Control Integrated Framework™, issued by the Committee
of Sponsoring Organizations of the Treadway Commission (COSO).

C. Mandatory Disclosures: In accordance with 2 CFR Part II, §200.113, Party must disclose, in a
timely manner, in writing to the State, all violations of Federal criminal law involving fraud,
bribery, or gratuity violations potentially affecting the Federal award. Failure to make required
disclosures may result in the imposition of sanctions which may include disallowance of costs
incurred, withholding of payments, termination of the Agreement, suspension/debarment, etc.

32. Requirements Pertaining Only to State-Funded Grants:

A. Certification Regarding Use of State Funds: If Party is an employer and this Agreement is a
State-funded grant in excess of $1,001, Party certifies that none of these State funds will be used
to interfere with or restrain the exercise of Party’s employee’s rights with respect to unionization.

B. Good Standing Certification (Act 154 of 2016): If this Agreement is a State-funded grant, Party
hereby represents: (i) that it has signed and provided to the State the form prescribed by the
Secretary of Administration for purposes of certifying that it is in good standing (as provided in
Section 13(a)(2) of Act 154) with the Agency of Natural Resources and the Agency of
Agriculture, Food and Markets, or otherwise explaining the circumstances surrounding the
inability to so certify, and (ii) that it will comply with the requirements stated therein.

(End of Standard Provisions)
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ATTACHMENT F
AGENCY OF HUMAN SERVICES’ CUSTOMARY CONTRACT/GRANT PROVISIONS

Definitions: For purposes of this Attachment F, the term “Agreement” shall mean the form of the
contract or grant, with all of its parts, into which this Attachment F is incorporated. The meaning of
the term “Party” when used in this Attachment F shall mean any named party to this Agreement other
than the State of Vermont, the Agency of Human Services (AHS) and any of the departments, boards,
offices and business units named in this Agreement. As such, the term “Party” shall mean, when used
in this Attachment F, the Contractor or Grantee with whom the State of Vermont is executing this
Agreement. If Party, when permitted to do so under this Agreement, seeks by way of any subcontract,
sub-grant or other form of provider agreement to employ any other person or entity to perform any of
the obligations of Party under this Agreement, Party shall be obligated to ensure that all terms of this
Attachment F are followed. As such, the term “Party” as used herein shall also be construed as
applicable to, and describing the obligations of, any subcontractor, sub-recipient or sub-grantee of this
Agreement. Any such use or construction of the term “Party” shall not, however, give any
subcontractor, sub-recipient or sub-grantee any substantive right in this Agreement without an express
written agreement to that effect by the State of Vermont.

Agency of Human Services: The Agency of Human Services is responsible for overseeing all
contracts and grants entered by any of its departments, boards, offices and business units, however
denominated. The Agency of Human Services, through the business office of the Office of the
Secretary, and through its Field Services Directors, will share with any named AHS-associated party
‘to this Agreement oversight, monitoring and enforcement responsibilities. Party agrees to cooperate
with both the named AHS-associated party to this contract and with the Agency of Human Services
itself with respect to the resolution of any issues relating to the performance and interpretation of this
Agreement, payment matters and legal compliance.

Medicaid Program Parties (applicable to any Party providing services and supports paid for under
Vermont’s Medicaid program and Vermont's Global Commitment to Health Waiver):

Inspection and Retention of Records: In addition to any other requirement under this Agreement or
at law, Party must fulfill all state and federal legal requirements, and will comply with all requests
appropriate to enable the Agency of Human Services, the U.S. Department of Health and Human
Services (along with its Inspector General and the Centers for Medicare and Medicaid Services), the
Comptroller General, the Government Accounting Office, or any of their designees: (i) to evaluate
through inspection or other means the quality, appropriateness, and timeliness of services performed
under this Agreement; and (ii) to inspect and audit any records, financial data, contracts, computer or
other electronic systems of Party relating to the performance of services under Vermont’s Medicaid
program and Vermont’s Global Commitment to Health Waiver. Party will retain for ten years all
documents required to be retained pursuant to 42 CFR 438.3(u).

Subcontracting for Medicaid Services: Notwithstanding any permitted subcontracting of services to
be performed under this Agreement, Party shall remain responsible for ensuring that this Agreement
is fully performed according to its terms, that subcontractor remains in compliance with the terms
hereof, and that subcontractor complies with all state and federal laws and regulations relating to the
Medicaid program in Vermont. Subcontracts, and any service provider agreements entered into by
Party in connection with the performance of this Agreement, must clearly specify in writing the
responsibilities of the subcontractor or other service provider and Party must retain the authority to
revoke its subcontract or service provider agreement or to impose other sanctions if the performance
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of the subcontractor or service provider is inadequate or if its performance deviates from any
requirement of this Agreement. Party shall make available on request all contracts, subcontracts and
service provider agreements between the Party, subcontractors and other service providers to the
Agency of Human Services and any of its departments as well as to the Center for Medicare and
Medicaid Services.

Medicaid Notification of Termination Requirements: Party shall follow the Department of Vermont
Health Access Managed-Care-Organization enrollee-notification requirements, to include the
requirement that Party provide timely notice of any termination of its practice.

Encounter Data: Party shall provide encounter data to the Agency of Human Services and/or its
departments and ensure further that the data and services provided can be linked to and supported by
enrollee eligibility files maintained by the State.

Federal Medicaid System Security Requirements Compliance: Party shall provide a security plan,
risk assessment, and security controls review document within three months of the start date of this
Agreement (and update it annually thereafter) in order to support audit compliance with 45 CFR
95.621 subpart F, ADP System Security Requirements and Review Process.

Workplace Violence Prevention and Crisis Response (applicable to any Party and any
subcontractors and sub-grantees whose employees or other service providers deliver social or mental
health services directly to individual recipients of such services):

Party shall establish a written workplace violence prevention and crisis response policy meeting the
requirements of Act 109 (2016), 33 VSA §8201(b), for the benefit of employees delivering direct
social or mental health services. Party shall, in preparing its policy, consult with the guidelines
promulgated by the U.S. Occupational Safety and Health Administration for Preventing Workplace
Violence for Healthcare and Social Services Workers, as those guidelines may from time to time be
amended.

Party, through its violence protection and crisis response committee, shall evaluate the efficacy of its
policy, and update the policy as appropriate, at least annually. The policy and any written evaluations
thereof shall be provided to employees delivering direct social or mental health services.

Party will ensure that any subcontractor and sub-grantee who hires employees (or contracts with
service providers) who deliver social or mental health services directly to individual recipients of

such services, complies with all requirements of this Section.

Non-Discrimination:

Party shall not discriminate, and will prohibit its employees, agents, subcontractors, sub-grantees and
other service providers from discrimination, on the basis of age under the Age Discrimination Act of
1975, on the basis of handicap under section 504 of the Rehabilitation Act of 1973, on the basis of sex
under Title IX of the Education Amendments of 1972, and on the basis of race, color or national
origin under Title VI of the Civil Rights Act of 1964. Party shall not refuse, withhold from or deny to
any person the benefit of services, facilities, goods, privileges, advantages, or benefits of public
accommodation on the basis of disability, race, creed, color, national origin, marital status, sex, sexual
orientation or gender identity as provided by Title 9 V.S.A. Chapter 139.
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No person shall on the grounds of religion or on the grounds of sex (including, on the grounds that a
woman is pregnant), be excluded from participation in, be denied the benefits of, or be subjected to
discrimination, to include sexual harassment, under any program or activity supported by State of
Vermont and/or federal funds.

Party further shall comply with the non-discrimination requirements of Title VI of the Civil Rights
Act of 1964, 42 USC Section 2000d, et seq., and with the federal guidelines promulgated pursuant to
Executive Order 13166 of 2000, requiring that contractors and subcontractors receiving federal funds
assure that persons with limited English proficiency can meaningfully access services. To the extent
Party provides assistance to individuals with limited English proficiency through the use of oral or
written translation or interpretive services, such individuals cannot be required to pay for such
services.

Employees and Independent Contractors:

Party agrees that it shall comply with the laws of the State of Vermont with respect to the appropriate
classification of its workers and service providers as “employees” and “independent contractors” for
all purposes, to include for purposes related to unemployment compensation insurance and workers
compensation coverage, and proper payment and reporting of wages. Party agrees to ensure that all
of its subcontractors or sub-grantees also remain in legal compliance as to the appropriate
classification of “workers” and “independent contractors” relating to unemployment compensation
insurance and workers compensation coverage, and proper payment and reporting of wages. Party
will on request provide to the Agency of Human Services information pertaining to the classification
of its employees to include the basis for the classification. Failure to comply with these obligations
may result in termination of this Agreement.

Data Protection and Privacy:

Protected Health Information: Party shall maintain the privacy and security of all individually
identifiable health information acquired by or provided to it as a part of the performance of this
Agreement. Party shall follow federal and state law relating to privacy and security of individually
identifiable health information as applicable, including the Health Insurance Portability and
Accountability Act (HIPAA) and its federal regulations.

Substance Abuse Treatment _Information: Substance abuse treatment information shall be
maintained in compliance with 42 C.F.R. Part 2 if the Party or subcontractor(s) are Part 2 covered
programs, or if substance abuse treatment information is received from a Part 2 covered program by
the Party or subcontractor(s).

Protection of Personal Information: Party agrees to comply with all applicable state and federal
statutes to assure protection and security of personal information, or of any personally identifiable
information (PII), including the Security Breach Notice Act, 9 V.S.A. § 2435, the Social Security
Number Protection Act, 9 V.S.A. § 2440, the Document Safe Destruction Act, 9 V.S.A. § 2445 and
45 CFR 155.260. As used here, PII shall include any information, in any medium, including
electronic, which can be used to distinguish or trace an individual’s identity, such as his/her name,
social security number, biometric records, etc., either alone or when combined with any other
personal or identifiable information that is linked or linkable to a specific person, such as date and
place or birth, mother’s maiden name, etc.

Other Confidential Consumer Information: Party agrees to comply with the requirements of AHS
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Rule No. 08-048 concerning access to and uses of personal information relating to any beneficiary or
recipient of goods, services or other forms of support. Party further agrees to comply with any
applicable Vermont State Statute and other regulations respecting the right to individual privacy.
Party shall ensure that all of its employees, subcontractors and other service providers performing
services under this agreement understand and preserve the sensitive, confidential and non-public
nature of information to which they may have access.

Data Breaches: Party shall report to AHS, though its Chief Information Officer (CIO), any
impermissible use or disclosure that compromises the security, confidentiality or privacy of any form
of protected personal information identified above within 24 hours of the discovery of the breach.
Party shall in addition comply with any other data breach notification requirements required under
federal or state law.

Abuse and Neglect of Children and Vulnerable Adults:

Abuse Registry. Party agrees not to employ any individual, to use any volunteer or other service
provider, or to otherwise provide reimbursement to any individual who in the performance of services
connected with this agreement provides care, custody, treatment, transportation, or supervision to
children or to vulnerable adults if there has been a substantiation of abuse or neglect or exploitation
involving that individual. Party is responsible for confirming as to each individual having such
contact with children or vulnerable adults the non-existence of a substantiated allegation of abuse,
neglect or exploitation by verifying that fact though (a) as to vulnerable adults, the Adult Abuse
Registry maintained by the Department of Disabilities, Aging and Independent Living and (b) as to
children, the Central Child Protection Registry (unless the Party holds a valid child care license or
registration from the Division of Child Development, Department for Children and Families). See 33
V.S.A. §4919(a)(3) and 33 V.S.A. §6911(c)(3).

Reporting of Abuse, Neglect, or Exploitation. Consistent with provisions of 33 V.S.A. §4913(a) and
§6903, Party and any of its agents or employees who, in the performance of services connected with
this agreement, (a) is a caregiver or has any other contact with clients and (b) has reasonable cause to
believe that a child or vulnerable adult has been abused or neglected as defined in Chapter 49 or
abused, neglected, or exploited as defined in Chapter 69 of Title 33 V.S.A. shall: as to children, make
a report containing the information required by 33 V.S.A. §4914 to the Commissioner of the
Department for Children and Families within 24 hours; or, as to a vulnerable adult, make a report
containing the information required by 33 V.S.A. §6904 to the Division of Licensing and Protection
at the Department of Disabilities, Aging, and Independent Living within 48 hours. Party will ensure
that its agents or employees receive training on the reporting of abuse or neglect to children and
abuse, neglect or exploitation of vulnerable adults.

Information Technology Systems:

Computing and Communication: Party shall select, in consultation with the Agency of Human
Services” Information Technology unit, one of the approved methods for secure access to the State’s
systems and data, if required. Approved methods are based on the type of work performed by the
Party as part of this agreement. Options include, but are not limited to:

1. Party’s provision of certified computing equipment, peripherals and mobile devices, on a
separate Party’s network with separate internet access. The Agency of Human Services’
accounts may or may not be provided.
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2. State supplied and managed equipment and accounts to access state applications and data,
including State issued active directory accounts and application specific accounts, which
follow the National Institutes of Standards and Technology (NIST) security and the Health
Insurance Portability & Accountability Act (HIPAA) standards.

Intellectual Property/Work Product Ownership: All data, technical information, materials first
gathered, originated, developed, prepared, or obtained as a condition of this agreement and used in the
performance of this agreement -- including, but not limited to all reports, surveys, plans, charts,
literature, brochures, mailings, recordings (video or audio), pictures, drawings, analyses, graphic
representations, software computer programs and accompanying documentation and printouts, notes
and memoranda, written procedures and documents, which are prepared for or obtained specifically
for this agreement, or are a result of the services required under this grant -- shall be considered
"work for hire" and remain the property of the State of Vermont, regardless of the state of completion
unless otherwise specified in this agreement. Such items shall be delivered to the State of Vermont
upon 30-days notice by the State. With respect to software computer programs and / or source codes
first developed for the State, all the work shall be considered "work for hire,” i.e., the State, not the
Party (or subcontractor or sub-grantee), shall have full and complete ownership of all software
computer programs, documentation and/or source codes developed.

Party shall not sell or copyright a work product or item produced under this agreement without
explicit permission from the State of Vermont.

If Party is operating a system or application on behalf of the State of Vermont, Party shall not make
information entered into the system or application available for uses by any other party than the State
of Vermont, without prior authorization by the State. Nothing herein shall entitle the State to pre-
existing Party’s materials.

Party acknowledges and agrees that should this agreement be in support of the State's
implementation of the Patient Protection and Affordable Care Act of 2010, Party is subject to the
certain property rights provisions of the Code of Federal Regulations and a Grant from the
Department of Health and Human Services, Centers for Medicare & Medicaid Services. Such
agreement will be subject to, and incorporates here by reference, 45 CFR 74.36, 45 CFR 92.34 and 45
CFR 95.617 governing rights to intangible property.

Security and Data Transfers: Party shall comply with all applicable State and Agency of Human
Services' policies and standards, especially those related to privacy and security. The State will advise
the Party of any new policies, procedures, or protocols developed during the term of this agreement as
they are issued and will work with the Party to implement any required.

Party will ensure the physical and data security associated with computer equipment, including
desktops, notebooks, and other portable devices, used in connection with this Agreement. Party will
also assure that any media or mechanism used to store or transfer data to or from the State includes
industry standard security mechanisms such as continually up-to-date malware protection and
encryption. Party will make every reasonable effort to ensure media or data files transferred to the
State are virus and spyware free. At the conclusion of this agreement and after successful delivery of
the data to the State, Party shall securely delete data (including archival backups) from Party’s
equipment that contains individually identifiable records, in accordance with standards adopted by the
Agency of Human Services.
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Party, in the event of a data breach, shall comply with the terms of Section 7 above.

10. Other Provisions:

Environmental Tobacco Smoke, Public Law 103-227 (also known as the Pro-Children Act of 1994)
and Vermont’s Act 135 (2014) (An act relating to smoking in lodging establishments, hospitals, and
child care facilities, and on State lands) restrict the use of tobacco products in certain settings. Party
shall ensure that no person is permitted: (i) to use tobacco products or tobacco substitutes as defined
in 7 V.S.A. § 1001 on the premises, both indoor and outdoor, of any licensed child care center or
afterschool program at any time; (ii) to use tobacco products or tobacco substitutes on the premises,
both indoor and in any outdoor area designated for child care, health or day care services,
kindergarten, pre-kindergarten, elementary, or secondary education or library services; and (iii) to use
tobacco products or tobacco substitutes on the premises of a licensed or registered family child care
home while children are present and in care. Party will refrain from promoting the use of tobacco
products for all clients and from making tobacco products available to minors.

Failure to comply with the provisions of the federal law may result in the imposition of a civil
monetary penalty of up to $1,000 for each violation and/or the imposition of an administrative
compliance order on the responsible entity. The federal Pro-Children Act of 1994, however, does not
apply to portions of facilities used for inpatient drug or alcohol treatment; service providers whose
sole source of applicable federal funds is Medicare or Medicaid; or facilities where Women, Infants,
& Children (WIC) coupons are redeemed.

2-1-1 Database: If Party provides health or human services within Vermont, or if Party provides such
services near the Vermont border readily accessible to residents of Vermont, Party shall adhere to the
"Inclusion/Exclusion" policy of Vermont's United Way/Vermont 211 (Vermont 211), and will
provide to Vermont 211 relevant descriptive information regarding its agency, programs and/or
contact information as well as accurate and up to date information to its database as requested. The
“Inclusion/Exclusion” policy can be found at www.vermont211.org.

Voter Registration: When designated by the Secretary of State, Party agrees to become a voter
registration agency as defined by 17 V.S.A. §2103 (41), and to comply with the requirements of state
and federal law pertaining to such agencies.

Drug Free Workplace Act: Party will assure a drug-free workplace in accordance with 45 CFR Part
76. -

Lobbying: No federal funds under this agreement may be used to influence or attempt to influence an
officer or employee of any agency, a member of Congress, an officer or employee of Congress, or an
employee of a member of Congress in connection with the awarding of any federal contract,
continuation, renewal, amendments other than federal appropriated funds.

AHS ATT. FF 5/16/2018
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health, Vermont
Psychiatric Care Hospital (the "State") and SHC Services, Inc. d/b/a Supplemental Health Care,
- with a principal place of business in Park City, Utah (the "Contractor") that the contract between
them originally dated as of 1/1/2018, Contract # 35241, as amended to date, (the “Contract”) is
hereby amended as follows:

L.

II.

Maximum Amount. The maximum amount payable under the Contract, wherever such
reference appears in the Contract, shall be changed from $4,500,000.00 to $5,905,000.00,
representing an increase of $1,405,000.00.

Attachment B, Payment Provisions. The payment provisions are amended as follows:

Section A of Attachment B is amended is hereby deleted in its entirety and replaced as set
forth below.

“1. Maximum Payable — the maximum payable under this contract is $5,905,000.00.

2. Billing Rates
a) Standard Rate: $70 per hour
b) Standard Overtime Rate: $105.00 per hour
¢) Standard Holiday Rate: $105.00 per hour
d) Critical Need Premium* Rate: $85.00 per hour
e) Critical Need Premium* Overtime Rate: $127.50
f) Critical Need Premium* Holiday Rate: $127.50

*Critical Need Premium Rates shall be paid by the State during the COVID-19 Pandemic
from 3/23/20 until deemed no longer necessary by the State. The State shall pay the
Critical Need Premium rate for Contractor’s employee should an employee need to be
quarantined/isolated due to COVID-19.The State shall provide Contractor a five (5)
working day notice when it will no longer use Critical Premium Rates.

Contractor’s all-inclusive billing rate of Traveling Mental Health Specialists in $37.00
per hour. There will be no additional fees for shift differential, holiday, over overtime
hours worked.

3. Contractor shall retain all employer responsibilities including: wages, payroll taxes,
unemployment insurance, workers’ compensation insurance, disability, professional
liability insurance, housing accommodations, meals, and fringe benefit packages.”
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Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only: not applicable to corporations, partnerships or
LLCs). Contractor is under no obligation to pay child support or is in good standing with respect
to or in full compliance with a plan to pay any and all child support payable under a support
order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 2, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

State of Vermont Supplemental Health Care Services, Inc.
E-SIGNED by Sarah Squirrell E-SIGNED by Geoff Sherman
on 2020-03-25 15:25:01 GMT on 2020-03-25 15:24:28 GMT
Sarah Squirrell, Commissioner Geoff Sherman
Department of Mental Health Director of Client Operations
280 State Drive, NOB 2 North Supplemental Health Care Services Inc.
Waterbury, VT 05671-2010 1640 W. Redstone Center Dr.

Park City, Utah 84098
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health,
Vermont Psychiatric Care Hospital (the "State") and SHC Services, Inc. d/b/a Supplemental
Health Care, with a principal place of business in Park City, Utah (the "Contractor") that the
contract between them originally dated as of 1/1/2018, Contract # 35241, as amended to date,
(the “Contract”) is hereby amended as follows:

l. Attachment B, Payment Provisions.

The payment provisions are amended as follows:

Section A of Attachment B delete:

“*Critical Need Premium Rates shall be paid by the State during the COVID-19
Pandemic from 3/23/20 until deemed no longer necessary by the State. The State shall
pay the Critical Need Premium rate for Contractor's employee should an employee need
to be quarantined/isolated due to COVID-19.The State shall provide Contractor a five (5)
working day notice when it will no longer use Critical Premium Rates.”

and insert in lieu thereof:

“*Critical Need Premium Rates shall be paid by the State during the COVID 19
Pandemic from 3/23/20 until deemed no longer necessary by the State. The state will
pay the Critical Need Premium Rate for Contractor's employee should an employee
need to be quarantined/ isolated due to COVID-19. Critical Need Premium Overtime
rates shall be paid by the State for Contractor employee hours worked in excess of eight
(8) hours per day and for worked hours in excess of forty (40) hours per week from
4/12/20 until deemed no longer necessary by the State. The State shall provide
Contractor a five (5) day notice when it will no longer use Critical Premium Rates.”

This document consists of 2 pages. Except as modified by this Amendment No. 2, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

State of Vermont Supplemental Health Care Services, Inc.
E-SIGNED by Sarah Squirrell E-SIGNED by Geoff Sherman
on 2020-04-09 19:41:13 GMT i 20202052031 9:40:43 GMT
Sarah Squirrell, Commissioner Geoff Sherman
Department of Mental Health Director of Client Operations
280 State Drive, NOB 2 North Supplemental Health Care Services Inc.
Waterbury, VT 05671-2010 1640 W. Redstone Center Dr.

Park City, Utah 84098
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Supplemental Health Care Services, Inc., with a principal place of business in
Buffalo, NY, (hereinafter called “Contractor”). that the contract between them originally dated
as of 01/01/2018, Contract # 35241, as amended to date, (the “Contract”) is hereby amended as
follows:

[.  Maximum Amount. The maximum amount payable under the Contract, wherever such
reference appears in the Contract, shall be changed from $5,905,000.00 to $8,405,000.00,
representing an increase of $2,500,000.00.

II. Contract Term. The Contract end date, wherever such reference appears in the
Contract, shall be changed from 12/31/2020 to 12/31/2021.

III.  On page 7 Attachment B, Payment Provisions.
A. GENERAL PAYMENT INFORMATION 2. Billing Rates
Add,

“g. RN Level 3- RN informatics Analyst Rate $62.00

h. RN Level 3- RN informatics Analyst Critical Need / Highly Specialized Premium
$70.00

i. Staff may be floated between the Vermont Psychiatric Care Hospital (350 Fisher Road,
Berlin, VT) and the Middlesex Therapeutic Care Residence (1076 US Route 2,
Middlesex, VT) based on staffing needs (10.1 miles). Mileage will be reimbursed at
the current state rate.”

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships or
LLCs). Contractor is under no obligation to pay child support or is in good standing with respect
to or in full compliance with a plan to pay any and all child support payable under a support
order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
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debarment list at: hitp://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 4, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

STATE OF VERMONT CONTRACTOR
E-SIGNED by M ing F: f
on 2020-08-14 121313 GMT B Gool Sherman
Mourning Fox, Deputy Commissioner Geoff Sherman
Department of Mental Health Director of Client Services
280 State Drive, NOB 2 North Supplemental Health Care Services, Inc

Waterbury, VT 05671-2010 Buffalo, NY 05641
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Supplemental Health Care Services, Inc., with a principal place of business in
Buffalo, NY, (hereinafter called “Contractor”). that the contract between them originally dated
as of 01/01/2018, Contract # 35241, as amended to date, (the “Contract”) is hereby amended as
follows:

I.

II.

Page 3. Attachment A, Specifications of Work to be Performed, Work Week, delete in its
entirety and insert in lieu thereof:

“A standard work week is 40 hours. However, during the COVID-19 Pandemic, the work
week has been changed to accommodate staffing pressures to the following:

Week 1 — Three (3) 12-hour shifts totaling 36 hours

Week 2 — Four (4) 12-hour shifts totaling 48 hours”

Page 7, Attachment B. Payment Provisions, A. General Payment Information:

Delete in its entirety the following:

“Critical Need Premium Rates shall be paid by the State during the COVID 19 Pandemic
Srom 3/23/20 until deemed no longer necessary by the State. The state will pay the
Critical Need Premium Rate for Contractor’s employee should an employee need to be
quarantined/ isolated due to COVID-19. Critical Need Premium Overtime rates shall be
paid by the State for Contractor employee hours worked in excess of eight (8) hours per
day and for worked hours in excess of forty (40) hours per week from 4/12/20 until
deemed no longer necessary by the State. The State shall provide Contractor a five (5)
day notice when it will no longer use Critical Premium Rates”

Insert in lieu of:

“Due to the COVID-19 Pandemic, The Vermont Psychiatric Care Hospital and
Middlesex Therapeutic Community Residence have transitioned to 12-hour shifts.
Regular Overtime rates shall be paid by the State for Contractor employee hours worked
in excess of eight (8) hours per day and for regular hours worked in excess of forty (40)
from 4/12/2020 until deemed no longer necessary by the State. Invoices need to reflect
the 12-hour shift schedule outlined below which employees work until notified that the
12-hour shifts are no longer in effect.

Week 1 — Three (3) 12-hour shifts totaling 36 hours
Week 2 — Four (4) 12-hour shifts totaling 48 hours

The 12-hour shift payment structure is as follows:
Eight (8) hours of 12-hour shift are paid at Regular Rate
Four (4) hours of 12-hour shift are paid at Regular Overtime Rate

Upon forty (40) hours of Regular Rate worked, Regular Overtime Rates apply thereafter
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The State shall pay the Regular Rate in the event a Contractor’s employee must be
quarantined/isolated due to COVID-19.”

III. Add Attachment H, State of Vermont, Federal Terms Supplement [Non-Construction] for
all Contracts and Purchases of Products and Services Connected with 2020 Pandemic, as
inserted below.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships.
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 4 pages. Except as modified by this Amendment No. 3, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

STATE OF VERMONT CONTRACTOR
E-SIGNED by Sarah Squirrell E-SIGNED by Geoff Sherman
on 2020-11-20 16:22:58 GMT ~ on 2020-11-20 16:20:35 GMT
Sarah Squirrell, Commissioner Geoff Sherman
Department of Mental Health Director of Client Services
280 State Drive, NOB 2 North Supplemental Health Care Services, Inc

Waterbury, VT 05671-2010 Buffalo, NY 05641
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Attachment H

STATE OF VERMONT- FEDERAL TERMS SUPPLEMENT (Non-Constiucti

for all Contracts and Purchases
of Products and Services Connected with 2020 Pandemic

BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100,000 or more certify that each tier certifies to the tier above that it will not and
has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or
emplovee of any agency. a Member of Congress, officer or emplovee of Congress. ar an employee of a Member of Congress in
connection with obtaining any Federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such disclosures
are forwarded from tier to tier, up to the recipient who in tum will forward the certification(s) to the awarding agency

PROCUREMENT OF RECOVERED MATERIALS

In the performance of this contract, the Contractor shall make maximum use of products containing recovered materials that are
EPA -designated Items unless the products cannot be acquired-

L Competitively within a time frame providing for compliance with the contract performance schedule;
2. Meeting contract performance requirements; or
3. Ata reasonable price

Information about this requirement. along with the list of EPA-designated items, is available at the EPA’s Comprehensive

Procurement Guidelines web site, hittps: www.epapov smm/comprehensive procursment guideline cpg-program.

The Contractor also agrees to comply with all other applicable requirements of section 6002 of the Solid Waste Disposal Act.
CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

L. The confractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the CleanAir
Act, as amended, 42 US.C. § 7401 etseq.

]

The confractor agrees to report each violation to the State of Vermont aud understands and agrees that the State of
Vermont will in tum, report each violation as required to assure notification to the Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office.

3. The contfractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or inpart
with Federal assistance provided by FEMA .

4. The contractor agrees to comply with all applicable standards orders, or regulations issued pursuant to the Federal
Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.

5. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Vermont will, in tum, report each violation as required to assure notification to the Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office.

6. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or in part
with Federal assistance provided by FEMA. a. Standard. Non-Federal entities and contractors are subject to the
debarment and suspension regulations implementing Executive Order 12549, Debarment and Suspension (1986) and
Executive Order 12689, Debarment and Suspension (1989) at 2 CE R Part 180 and the Department of Homeland
Security’s regulations at 2 C.F.R. Part 3000 (Nonprocurement Debarment and Suspension).

CONTRACTOR BREACH, ERRORS AND OMISSIONS

1. Any breach of the terms of this contract, or material errors and omissions in the work product of the contractor must be
corrected by the contractor at no cost to the State, and a contractor may be liable for the State's costs and other damages
resulting from errors or deficiencies in its performance.

!These terms, developed by the Vermont Attorney General’s Office, are to be included, without any changes, in all contracts,
and any amendments to contracts, intended or expected to be used in connection with the State of Vermont's response to the
2020 Pandemic. THESE TERMS ARE ALSO TO BE USED AND ADDED FOR ANY TRANSACTIONS, SUCH AS BUT NOT ONLY PURCHASE
ORDERS, TAKING PLACE UNDER AN EXISTING CONTRACT, IF THE PURCHASE IS FOR THE PANDEMIC AND IF THERE IS ANY
POTENTIAL DOUBT AS TO WHETHER THE OVERLYING CONTRACT HAS THESE TERMS. These terms and conditions shall also be
added in instances in which a purchase without formal contract is otherwise duly authorized.
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Neither the States’ review, approval or acceptance of nor payment for, the services required under this contract shall be
construed to operate as a waiver of any rights under this contract or of any cause of action arising out of the
performance of this contract.

The rights and remedies of the State provided for under this contract are in addition to any other rights andremedies
provided by law or elsewhere in the contract,

TERMINATION FOR CONVENIENCE

L.

General

a. Any termination for convenience shall be effected by delivery to the Contractor an Order of Termination specifying
the termination is for the convenience of the Agency, the extent to which performance of work under the Contractis
terminated, and the effective date of the termination

b. Inthe event such termination occurs, without fault and for reasons beyond the control of the Contractor, all completed
or partially completed items of work as of the date of termination will be paid for in accordance with the contract
payment terms.

c.  Na compensation will be allowed for items eliminated from the Contract.

d. Termination of the Contract, or portion thereof, shall not relieve the Contractor of its contractual responsibilities for
work completed and shall not relieve the Contractor’s Surety of its obligation for and concerning any just claim
arising out of the work performed

Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by the State, the Contractor shall immediately
proceed to:

a. To the extent specified in the Notice of Termination, stop work under the Contract on the date specified

b. Place no further orders or subcontracts for materials, services, and/or facilities except as may be necessary for
completion of such portion(s) of the work under the Contract as is (ar¢) not terminated

c. Terminate and cancel any orders or subcontracts for related to the services, except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated

d.  Transfer to the State all completed or partially completed plans, drawings, information, and other property which,
if the Contract had been completed, would be required to be furnished to the State

e.  Take other action as may be necessary or as directed by the State for the protection and preservation of the property
related to the contract which is in the possession of the contractor and in which the State has or may acquire any
interest.

f. Make available to the State all cost and'other records relevant to a determination of an equitable settlement.
Claim by Contractor

After receipt of the Notice of Termination from the state, the Contractor shall submit any claim for additional costs not
covered herein or elsewhere in the Contract within 60 days of the effective termination date, and not thereafter. Should the
Contractor fail to submit a claim within the 60-day period, the State may, at its sole discretion, based on information
available to it, determine what, if any, compensation is due the Contractor and pay the Contractor the determinedamount

Negotiation

Negotiation to settle a timely claim shall be for the sole purpose of reaching a settlement equitable to both the Contractor
and the State. Settlement shall be based on actual costs incurred by the Contractor, as reflected by the contract rates
Consequential damages, loss of overhead, loss of overhead contribution of any kind, and/or loss of anticipated profits on
work not performed shall not be included in the Contractor’s claim and will not be considered, allowed, or included as part
of any settlement

Page 4 of 4
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Supplemental Health Care Services, Inc., with a principal place of business in
Buffalo, NY, (hereinafter called “Contractor”). that the contract between them originally dated
as of 01/01/2018, Contract # 35241, as amended to date, (the “Contract™) is hereby amended as
follows:

I. On Page 7. Attachment B, Payment Provisions, A. General Payment Information: Insert
language

“Due to the COVID 19 Pandemic Response with the intention to stabilize staffing
availability eligible staff may sign up for or be assigned to Standby time. Standby” is
defined as a requirement that an employee, during off-duty hours, be reachable by phone
or “pager” within one (1) hour of being called, and report for duty where needed within
one (1) hour of being reached, or normal commuting time between the employee’s home
of record and duty station or other work location, whichever is greater. “Standby” duty
contractors will receive one fifth of their compensation rate. VPCH will be billed at 1/5
the standard hour bill rate. Hours worked will be billed at the appropriate current rate.”

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor cettifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 6, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.



STATE OF VERMONT

E-SIGNED by Sarah Squirrell
on 2021-01-07 18:15:49 GMT

Sarah Squirrell, Commissioner
Department of Mental Health
280 State Drive, NOB 2 North
Waterbury, VT 05671-2010
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CONTRACTOR

E-SIGNED by Geoff Sherman
on 2021-01-07 17:21:57 GMT

Geoff Sherman

Director of Client Services
Supplemental Health Care Services, Inc
Buffalo, NY 05641
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Supplemental Health Care Services, Inc., with a principal place of business in
Buffalo, NY, (hereinafter called “Contractor”). that the contract between them originally dated
as of 01/01/2018, Contract # 35241, as amended to date, (the “Contract”) is hereby amended as
follows:

L.

IL.

III.

Maximum Amount. The maximum amount payable under the Contract, wherever such
reference appears in the Contract, shall be changed from $8,405,000.00 to
$8,905,000.00 representing an increase of $500,000.00.

On Page 7, Attachment B, Payment Provisions. The payment provisions are amended
as follows:

Section A of Attachment B is amended is hereby deleted in its entirety and replaced as set
forth below. '

“1. Maximum Payable — the maximum payable under this contract is $8,905,000.00.
2. Billing Rates

a) Standard Rate: $100.00 per hour

b) Standard Overtime Rate: $135.00 per hour

c¢) Standard Holiday Rate: $135.00 per hour

On Page 7, Attachment B, Payment Provisions

A. GENERAL PAYMENT INFORMATION the following is to be added:

“At times of critical need, The Vermont Psychiatric Care Hospital and Middlesex
Therapeutic Community Residence may designate certain contracts as critical need and,
at their sole discretion, choose to offer a cash incentive for these designated contracts.
VPCH/MTCR will notify Supplemental Health Care Service, Inc. at the time of
recruitment if a contract is eligible for a critical need incentive. The individual filling this
contract would be eligible for receipt of the cash incentive upon completion of the last
shift of their agreed upon contract term. Supplemental Health Care Service, Inc. agrees
to direct the cash incentive in full to the contracted nurses.

The amount of reimbursement will be $500.00 for the timeframe of 13 weeks.
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IV. Attachment E, Business Associate Agreement. Attachment E is hereby deleted in its
entirety and replaced by the Attachment E 05/22/20 attached to this Amendment.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only: not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 10 pages. Except as modified by this Amendment No. 7, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

STATE OF VERMONT CONTRACTOR
E-SIGNED by Emily Hawes E-SIGNED by Geoff Sherman
on 2021-07-12 15:56:11 GMT on 2021-07-12 15:55:46 GMT
Emily Hawes, Commissioner Geoff Sherman
Department of Mental Health Director of Client Services
280 State Drive, NOB 2 North Supplemental Health Care Services, Inc

Waterbury, VT 05671-2010 Buffalo, NY 05641
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ATTACHMENT E
BUSINESS ASSOCIATE AGREEMENT

SOV CONTRACTOR/GRANTEE/BUSINESS ASSOCIATE: Supplemental Health Care
Services, Inc

SOV CONTRACT NO: 35241 CONTRACT EFFECTIVE DATE: 7/19/2021

This Business Associate Agreement (“Agreement”) is entered into by and between the State of
Vermont Agency of Human Services, operating by and through its Department of Mental
Health (“Covered Entity”) and Party identified in this Agreement as Contractor or Grantee above
(“Business Associate”). This Agreement supplements and is made a part of the contract or
grant (“Contract or Grant) to which it is attached.

Covered Entity and Business Associate enter into this Agreement to comply with the standards
promulgated under the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”),
including the Standards for the Privacy of Individually Identifiable Health Information, at 45 CFR
Parts 160 and 164 (“Privacy Rule”), and the Security Standards, at 45 CFR Parts 160 and 164
(“Security Rule”), as amended by Subtitle D of the Health Information Technology for Economic
and Clinical Health Act (HITECH), and any associated federal rules and regulations.

The parties agree as follows:

1. Definitions. All capitalized terms used but not otherwise defined in this Agreement
have the meanings set forth in 45 CFR Parts 160 and 164 as amended by HITECH and
associated federal rules and regulations. Terms defined in this Agreement are italicized. Unless
otherwise specified, when used in this Agreement, defined terms used in the singular shall be
understood if appropriate in their context to include the plural when applicable.

“Agent” means an Individual acting within the scope of the agency of the Business Associate, in
accordance with the Federal common law of agency, as referenced in 45 CFR § 160.402(c) and
includes Workforce members and Subcontractors.

“Breach” means the acquisition, Access, Use or Disclosure of Protected Health Information
(PHI)y which compromises the Security or privacy of the PH/, except as excluded in the definition
of Breach in 45 CFR § 164.402.

‘Business Associate” shall have the meaning given for “Business Associate” in 45 CFR §
160.103 and means Contractor or Grantee and includes its Workforce, Agents and
Subcontractors.

“Electronic PHI" shall mean PH/ created, received, maintained or transmitted electronically in
accordance with 45 CFR § 160.103.

“Individual’ includes a Person who qualifies as a personal representative in accordance with 45
CFR § 164.502(g).

“Protected Health Information” (“PHI") shall have the meaning given in 45 CFR § 160.103,
limited to the PH/ created or received by Business Associate from or on behalf of Covered
Entity.
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“‘Required by Law” means a mandate contained in law that compels an entity to make a use or
disclosure of PH/ and that is enforceable in a court of law and shall have the meaning given in
45 CFR § 164.103.

“Report” means submissions required by this Agreement as provided in section 2.3.

“Security Incident’” means the attempted or successful unauthorized Access, Use, Disclosure,
modification, or destruction of Information or interference with system operations in an
Information System relating to PHI in accordance with 45 CFR § 164.304.

“Services” includes all work performed by the Business Associate for or on behalf of Covered
Entity that requires the Use and/or Disclosure of PHI to perform a Business Associate function
described in 45 CFR § 160.103.

“Subcontractor’ means a Person to whom Business Associate delegates a function, activity, or
service, other than in the capacity of a member of the workforce of such Business Associate.

“Successful Security Incident’ shall mean a Security Incident that results in the unauthorized
Access, Use, Disclosure, modification, or destruction of information or interference with system
operations in an Information System.

“Unsuccessful Security Incident’ shall mean a Security Incident such as routine occurrences
that do not result in unauthorized Access, Use, Disclosure, modification, or destruction of
information or interference with system operations in an Information System, such as: (i)
unsuccessful attempts to penetrate computer networks or services maintained by Business
Associate; and (i) immaterial incidents such as pings and other broadcast attacks on Business
Associate's firewall, port scans, unsuccessful log-on attempts, denials of service and any
combination of the above with respect to Business Associate’s Information System.

“Targeted Unsuccessful Security Incident’” means an Unsuccessful Security Incident that
appears to be an attempt to obtain unauthorized Access, Use, Disclosure, modification or
destruction of the Covered Entity’s Electronic PHI.

2. Contact Information for Privacy and Security Officers and Reports.

2.1 Business Associate shall provide, within ten (10) days of the execution of this
Agreement, written notice to the Contract or Grant manager the names and contact
information of both the HIPAA Privacy Officer and HIPAA Security Officer of the
Business Associate. This information must be updated by Business Associate any time
these contacts change.

2.2 Covered Entity’'s HIPAA Privacy Officer and HIPAA Security Officer contact
information is posted at: https://humanservices.vermont.gov/rules-policies/health-
insurance-portability-and-accountability-act-hipaa

23 Business Associate shall submit all Reports required by this Agreement to the
following email address: AHS.PrivacyAndSecurity@vermont.gov

3. Permitted and Required Uses/Disclosures of PHI.
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3.1 Subject to the terms in this Agreement, Business Associate may Use or Disclose

PHI to perform Services, as specified in the Contract or Grant. Such Uses and

Disclosures are limited to the minimum necessary to provide the Services. Business

Associate shall not Use or Disclose PH/ in any manner that would constitute a violation

of the Privacy Rule if Used or Disclosed by Covered Entity in that manner. Business

Associate may not Use or Disclose PH/ other than as permitted or required by this

Agreement or as Required by Law and only in compliance with applicable laws and
regulations.

3.2 Business Associate may make PH/ available to its Workforce, Agent and
Subcontractor who need Access to perform Services as permitted by this Agreement,
provided that Business Associate makes them aware of the Use and Disclosure
restrictions in this Agreement and binds them to comply with such restrictions.

3.3 Business Associate shall be directly liable under HIPAA for impermissible Uses
and Disclosures of PHI.

Business Activities. Business Associate may Use PHI! if necessary for Business

Associate’s proper management and administration or to carry out its legal responsibilities.
Business Associate may Disclose PHI for Business Associate’s proper management and
administration or to carry out its legal responsibilities if a Disclosure is Required by Law or if
Business Associate obtains reasonable written assurances via a written agreement from the
Person to whom the information is to be Disclosed that such PH! shall remain confidential and
be Used or further Disclosed only as Required by Law or for the purpose for which it was
Disclosed to the Person, and the Agreement requires the Person to notify Business Associate,
within five (5) business days, in writing of any Breach of Unsecured PH/ of which it is aware.
Such Uses and Disclosures of PHI must be of the minimum amount necessary to accomplish
such purposes.

5.

Electronic PHI Security Rule Obligations.

5.1 With respect to Electronic PHI, Business Associate shall:

a) Implement and use Administrative, Physical, and Technical Safeguards in compliance
with 45 CFR sections 164.308, 164.310, and 164.312;

b) Identify in writing upon request from Covered Entity all the safeguards that it uses to
protect such Electronic PHI,

c) Prior to any Use or Disclosure of Electronic PHI by an Agent or Subcontractor,
ensure that any Agent or Subcontractor to whom it provides Electronic PHI agrees in
writing to implement and use Administrative, Physical, and Technical Safeguards that
reasonably and appropriately protect the Confidentiality, Integrity and Availability of
Electronic PHI. The written agreement must identify Covered Entity as a direct and
intended third party beneficiary with the right to enforce any breach of the agreement
concerning the Use or Disclosure of Electronic PHI, and be provided to Covered Entity
upon request;

d) Report in writing to Covered Entity any Successful Security Incident or Targeted
Unsuccessful Security Incident as soon as it becomes aware of such incident and in no
event later than five (5) business days after such awareness. Such Report shall be
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timely made notwithstanding the fact that little information may be known at the time of
the Report and need only include such information then available;

e) Following such Report, provide Covered Entity with the information necessary for
Covered Entity to investigate any such incident; and

f) Continue to provide to Covered Entity information concerning the incident as it
becomes available to it.

5.2 Reporting Unsuccessful Security Incidents. Business Associate shall provide
Covered Entity upon written request a Report that: (a) identifies the categories of
Unsuccessful Security Incidents; (b) indicates whether Business Associate believes its
current defensive security measures are adequate to address all Unsuccessful Security
Incidents, given the scope and nature of such attempts; and (c) if the security measures
are not adequate, the measures Business Associate will implement to address the
security inadequacies.

5.3 Business Associate shall comply with any reasonable policies and procedures
Covered Entity implements to obtain compliance under the Security Rule.

Reporting and Documenting Breaches.

6.1 Business Associate shall Report to Covered Entity any Breach of Unsecured PHI
as soon as it, or any Person to whom PH/ is disclosed under this Agreement, becomes
aware of any such Breach, and in no event later than five (5) business days after such
awareness, except when a law enforcement official determines that a notification would
impede a criminal investigation or cause damage to national security. Such Report shall
be timely made notwithstanding the fact that little information may be known at the time
of the Report and need only include such information then available.

6.2 Following the Report described in 6.1, Business Associate shall conduct a risk
assessment and provide it to Covered Entity with a summary of the event. Business
Associate shall provide Covered Entity with the names of any /Individual whose
Unsecured PHI has been, or is reasonably believed to have been, the subject of the
Breach and any other available information that is required to be given to the affected
Individual, as set forth in 46 CFR § 164.404(c). Upon request by Covered Entity,
Business Associate shall provide information necessary for Covered Entity to investigate
the impermissible Use or Disclosure. Business Associate shall continue to provide to
Covered Entity information concerning the Breach as it becomes available.

6.3 When Business Associate determines that an impermissible acquisition, Access,
Use or Disclosure of PH/ for which it is responsible is not a Breach, and therefore does
not necessitate notice to the impacted /ndividual, it shall document its assessment of
risk, conducted as set forth in 45 CFR § 402(2). Business Associate shall make its risk
assessment available to Covered Entity upon request. It shall include 1) the name of the
person making the assessment, 2) a brief summary of the facts, and 3) a brief statement
of the reasons supporting the determination of low probability that the PH/ had been
compromised.
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7. Mitigation and Corrective Action. Business Associate shall mitigate, to the extent

practicable, any harmful effect that is known to it of an impermissible Use or Disclosure of PHI,
even if the impermissible Use or Disclosure does not constitute a Breach. Business Associate
shall draft and carry out a plan of corrective action to address any incident of impermissible Use
or Disclosure of PHI. Business Associate shall make its mitigation and corrective action plans
available to Covered Entity upon request.

8. Providing Notice of Breaches.

8.1 If Covered Entity determines that a Breach of PHI for which Business Associate
was responsible, and if requested by Covered Entity, Business Associate shall provide
notice to the Individual whose PHI has been the subject of the Breach. When so
requested, Business Associate shall consult with Covered Entity about the timeliness,
content and method of notice, and shall receive Covered Entity’s approval concerning
these elements. Business Associate shall be responsible for the cost of notice and
related remedies.

8.2 The notice to affected Individuals shall be provided as soon as reasonably
possible and in no case later than sixty (60) calendar days after Business Associate
reported the Breach to Covered Entity.

8.3 The notice to affected Individuals shall be written in plain language and shall
include, to the extent possible: 1) a brief description of what happened; 2) a description
of the types of Unsecured PHI that were involved in the Breach; 3) any steps /ndividuals
can take to protect themselves from potential harm resulting from the Breach; 4) a brief
description of what the Business Associate is doing to investigate the Breach to mitigate
harm to Individuals and to protect against further Breaches; and 5) contact procedures
for Individuals to ask questions or obtain additional information, as set forth in 45 CFR §
164.404(c).

8.4 Business Associate shall notify Individuals of Breaches as specified in 45 CFR §
164.404(d) (methods of Individual notice). In addition, when a Breach involves more
than 500 residents of Vermont, Business Associate shall, if requested by Covered Entity,
notify prominent media outlets serving Vermont, following the requirements set forth in
45 CFR § 164.406.

9. Agreements with Subcontractors. Business Associate shall enter into a Business
Associate Agreement with any Subcontractor to whom it provides PH/ to require compliance
with HIPAA and to ensure Business Associate and Subcontractor comply with the terms and
conditions of this Agreement. Business Associate must enter into such written agreement
before any Use by or Disclosure of PHI to such Subcontractor. The written agreement must
identify Covered Entity as a direct and intended third party beneficiary with the right to enforce
any breach of the agreement concerning the Use or Disclosure of PHI. Business Associate shall
provide a copy of the written agreement it enters into with a Subcontractor to Covered Entity
upon request. Business Associate may not make any Disclosure of PH/ to any Subcontractor
without prior written consent of Covered Entity.

10. Access to PHI. Business Associate shall provide access to PH/ in a Designated Record
Set to Covered Entity or as directed by Covered Entity to an Individual to meet the requirements
under 45 CFR § 164.524. Business Associate shall provide such access in the time and manner
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reasonably designated by Covered Entity. Within five (5) business days, Business Associate

shall forward to Covered Entity for handling any request for Access to PH! that Business
Associate directly receives from an Individual.

11. Amendment of PHI. Business Associate shall make any amendments to PH/ in a
Designated Record Set that Covered Entity directs or agrees to pursuant to 45 CFR § 164.526,
whether at the request of Covered Entity or an /ndividual. Business Associate shall make such
amendments in the time and manner reasonably designated by Covered Entity. Within five (5)
business days, Business Associate shall forward to Covered Entity for handling any request for
amendment to PH/ that Business Associate directly receives from an Individual.

12.  Accounting of Disclosures. Business Associate shall document Disclosures of PHI/
and all information related to such Disclosures as would be required for Covered Entity to
respond to a request by an Individual for an accounting of disclosures of PH/ in accordance with
45 CFR § 164.528. Business Associate shall provide such information to Covered Entity or as
directed by Covered Entity to an /Individual, to permit Covered Entity to respond to an
accounting request. Business Associate shall provide such information in the time and manner
reasonably designated by Covered Entity. Within five (5) business days, Business Associate
shall forward to Covered Entity for handling any accounting request that Business Associate
directly receives from an Individual.

13. Books and Records. Subject to the attorney-client and other applicable legal
privileges, Business Associate shall make its internal practices, books, and records (including
policies and procedures and PHI/) relating to the Use and Disclosure of PH/ available to the
Secretary of Health and Human Services (HHS) in the time and manner designated by the
Secretary. Business Associate shall make the same information available to Covered Entity,
upon Covered Entity’s request, in the time and manner reasonably designated by Covered
Entity so that Covered Entity may determine whether Business Associate is in compliance with
this Agreement.

14. Termination.

14.1  This Agreement commences on the Effective Date and shall remain in effect until
terminated by Covered Entity or until all the PH/ is destroyed or returned to Covered
Entity subject to Section 18.8.

14.2 If Business Associate fails to comply with any material term of this Agreement,
Covered Entity may provide an opportunity for Business Associate to cure. If Business
Associate does not cure within the time specified by Covered Entity or if Covered Entity
believes that cure is not reasonably possible, Covered Entity may immediately terminate
the Contract or Grant without incurring liability or penality for such termination. If neither
termination nor cure are feasible, Covered Entity shall report the breach to the Secretary
of HHS. Covered Entity has the right to seek to cure such failure by Business Associate.
Regardless of whether Covered Entity cures, it retains any right or remedy available at
law, in equity, or under the Contract or Grant and Business Associate retains its
responsibility for such failure.

15.  Return/Destruction of PHI.
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156.1 Business Associate in connection with the expiration or termination of the

Contract or Grant shall return or destroy, at the discretion of the Covered Entity, PH/ that

Business Associate still maintains in any form or medium (including electronic) within

thirty (30) days after such expiration or termination. Business Associate shall not retain

any copies of PHI. Business Associate shall certify in writing and report to Covered

Entity (1) when all PHI has been returned or destroyed and (2) that Business Associate

does not continue to maintain any PHI. Business Associate is to provide this certification
during this thirty (30) day period.

15.2 Business Associate shall report to Covered Entity any conditions that Business
Associate believes make the return or destruction of PHI infeasible. Business Associate
shall extend the protections of this Agreement to such PH/ and limit further Uses and
Disclosures to those purposes that make the return or destruction infeasible for so long
as Business Associate maintains such PHI.

Penalties. Business Associate understands that: (a) there may be civil or criminal

penalties for misuse or misappropriation of PH/ and (b) violations of this Agreement may result
in notification by Covered Entity to law enforcement officials and regulatory, accreditation, and
licensure organizations.

17.

Training. Business Associate understands its obligation to comply with the law and

shall provide appropriate training and education to ensure compliance with this Agreement. If
requested by Covered Entity, Business Associate shall participate in Covered Entity’s training
regarding the Use, Confidentiality, and Security of PHI; however, participation in such training
shall not supplant nor relieve Business Associate of its obligations under this Agreement to
independently assure compliance with the law and this' Agreement.

18.

Miscellaneous.

18.1 In the event of any conflict or inconsistency between the terms of this Agreement
and the terms of the Contract or Grant, the terms of this Agreement shall govern with
respect to its subject matter. Otherwise, the terms of the Contract or Grant continue in
effect.

18.2 Each party shall cooperate with the other party to amend this Agreement from
time to time as is hecessary for such party to comply with the Privacy Rule, the Security
Rule, or any other standards promulgated under HIPAA. This Agreement may not be
amended, except by a writing signed by all parties hereto.

18.3 Any ambiguity in this Agreement shall be resolved to permit the parties to comply
with the Privacy Rule, Security Rule, or any other standards promulgated under HIPAA.

18.4 In addition to applicable Vermont law, the parties shall rely on applicable federal
law (e.g., HIPAA, the Privacy Rule, Security Rule, and HITECH) in construing the
meaning and effect of this Agreement.

18.5 Business Associate shall not have or claim any ownership of PHI.

18.6 Business Associate shall abide by the terms and conditions of this Agreement
with respect to all PHI even if some of that information relates to specific services for
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which Business Associate may not be a “Business Associate” of Covered Entity under
the Privacy Rule.

18.7 Business Associate is prohibited from directly or indirectly receiving any
remuneration in exchange for an Individual’s PHI. Business Associate will refrain from
marketing activities that would violate HIPAA, including specifically Section 13406 of the
HITECH Act. Reports or data containing PH/ may not be sold without Covered Entity’s or
the affected Individual’s written consent.

18.8 The provisions of this Agreement that by their terms encompass continuing rights
or responsibilities shall survive the expiration or termination of this Agreement. For
example: (a) the provisions of this Agreement shall continue to apply if Covered Entity
determines that it would be infeasible for Business Associate to return or destroy PHI as
provided in Section 14.2 and (b) the obligation of Business Associate to provide an
accounting of disclosures as set forth in Section 12 survives the expiration or termination
of this Agreement with respect to accounting requests, if any, made after such expiration
or termination.

Rev. 05/22/2020
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Supplemental Health Care Services, Inc., with a principal place of business in
Buffalo, NY, (hereinafter called “Contractor”). that the contract between them originally dated
as of 01/01/2018, Contract # 35241, as amended to date, (the “Contract™) is hereby amended as
follows:

L

II.

I1I.

Maximum Amount. The maximum amount payable under the Contract, wherever such
reference appears in the Contract, shall be changed from $8,905,000.00 to
$10,905,000.00 representing an increase of $2,000,000.00.

Contract Term. The Contract end date, wherever such reference appears in the Contract,

shall be changed from December 31, 2021, to December 31, 2022. The Contract Term
may be renewed for one additional one-year period at the discretion of the State.

On Page 7. Attachment B, Payment Provisions, A. General Payment Information:

Delete the following language:

“Due to the COVID 19 Pandemic Response with the intention to stabilize staffing
availability eligible staff may sign up for or be assigned to Standby time. Standby” is
defined as a requirement that an employee, during off-duty hours, be reachable by phone
or “pager” within one (1) hour of being called, and report for duty where needed within
one (1) hour of being reached, or normal commuting time between the employee’s home
of record and duty station or other work location, whichever is greater. “Standby” duty
contractors will receive one fifth of their compensation rate. VPCH will be billed at 1/5
the standard hour bill rate. Hours worked will be billed at the appropriate current rate.”

“Due to the COVID-19 Pandemic, The Vermont Psychiatric Care Hospital and
Middlesex Therapeutic Community Residence have transitioned to 12-hour shifts.
Regular Overtime rates shall be paid by the State for Contractor employee hours worked
in excess of eight (8) hours per day and for regular hours worked in excess of forty (40)
from 4/12/2020 until deemed no longer necessary by the State. Invoices need to reflect
the 12-hour shift schedule outlined below which employees work until notified that the
12-hour shifts are no longer in effect.

Week 1 — Three (3) 12-hour shifts totaling 36 hours
Week 2 — Four (4) 12-hour shifts totaling 48 hours

The 12-hour shift payment structure is as follows:
Eight (8) hours of 12-hour shift are paid at Regular Rate
Four (4) hours of 12-hour shift are paid at Regular Overtime Rate
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Insert in lieu of:

Critical Need Premium Rates shall be paid by the State during the current crisis from
11/7/2021 until deemed no longer necessary by the State but shall not continue past
5/21/2022 without notice from the State. The state will pay the Critical Need Premium
Rate for Contractor’s vaccinated employee should an employee test positive for COVID-
19. The State shall provide Contractor a five (5) day notice when it will no longer use
Critical Premium Rates”

2. Billing Rates
a) Standard Rate: $200.00 per hour
b) Standard Overtime Rate: $270.00 per hour
¢) Standard Holiday Rate: $270.00 per hour

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 — Three (3) 12-hour shifts totaling 36 hours; standard rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of Standard
Rate worked, Standard Overtime Rates apply thereafter week two there are eight
hours of overtime.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 3 pages. Except as modified by this Amendment No. 8, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.
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STATE OF VERMONT
DocuSigned by;
} 10/22/2021
Emily Kawes /22

cgemazm 343488 . .
Emily Hawes, Commissioner

Department of Mental Health
280 State Drive, NOB 2 North
Waterbury, VT 05671-2010

Contract #35241
Amendment #8
Page 3 of 3
CONTRACTOR
DocuSigned by:

éwff S(LU’\MM 10/22/2021

0A3CB1B9BBCDACY. .

Geoff Sherman

Director of Client Services
Supplemental Health Care Services, Inc
Buffalo, NY 05641
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Supplemental Health Care Services, Inc., with a principal place of business in
Buffalo, NY, (hereinafter called “Contractor”). that the contract between them originally dated
as of 01/01/2018, Contract # 35241, as amended to date, (the “Contract”) is hereby amended as
follows:

L.

On Page 3, Attachment A, Specifications of Work to be Performed, after Special
Requirements for Nurses and Mental Health Specialists, add

“CMS COVID-19 Vaccine Mandate:

The Vermont Psychiatric Care Hospital (VPCH)/Middlesex therapeutic Community Residence
(MTCR) will abide by the Centers for Medicare and Medicaid Services (CMS) Interim Final Rule
(IFC) 86 FR 61555, effective November 5 2021. The IFC incorporates the new provisions
requiring staff vaccination into the existing regulatory Conditions of Participation and hospital
licensure.

The IFC defaults to the Centers for Disease Control and Prevention (CDC) definition of “fully
vaccinated.” Because the science and clinical recommendations around additional doses and
booster doses is evolving rapidly, VPCH policy and procedure will also utilize current CDC
guidelines to define the terms of ‘full vaccination.’

The IFC 86 FR 61555 vaccine requirement applies to any individual who provides any care,
treatment, or other services for the facility and/or the individuals it serves regardless of clinical
responsibility or contact with hospitalized persons/residents including but not limited to:

° Facility Employees

° Licensed Practitioners

° Students, trainees, and volunteers

° Any individuals who provide care, treatment, or other services for the facility and/or the

individual’s it serves, under contract or by other arrangement

Hereafter, individuals meeting the above listed criteria are referred to as ‘personnel.”

Proof of Vaccination

o As required by IFC 86 FR 61555, VPCH/MTCR personnel will provide proof that they
have received either the first dose of a multi-dose vaccine; or a single-dose vaccine by
December 5, 2021.

° As required by IFC 86 FR 61555, VPCH/MTCR .personnel will provide proof that they
have received the final dose of a multi-dose vaccine by January 3, 2022.

o Acceptable forms of vaccination proof include:

o CDC COVID-19 Vaccination Card or legible photo of the card.

o Documentation of vaccination from a health care provider or electronic health
record.

o State immunization information system record.
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*The applicability of less common vaccination pathways, such as for personnel who have been
vaccinated during participation in a clinical trial, combining doses from different manufacturers,
or who have been vaccinated in countries other than the United States, will be reviewed on a
case-by-case bases as per applicable IFC interpretive guidance.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only: not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 9, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

STATE OF VERMONT CONTRACTOR

DocuSigned by:

DocuSigned by;
[‘Emib? Hawes 11/29/2021 Midharl Fulpnliodp/29/2021

CFEAZA3R1343488 ADA4CACBI19C5430D

Emily Hawes, Commissioner Michael Felgenhour
Department of Mental Health Regional Business Development Director
280 State Drive, NOB 2 North Supplemental Health Care Services, Inc

Waterbury, VT 05671-2010 Buffalo, NY 05641
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STATE OF VERMONT
CONTRACT AMENDMENT

It 1s hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Supplemental Health Care Services, Inc., with a principal place of business in
Buffalo, NY, (hereinafter called “Contractor”). that the contract between them originally dated
as of 01/01/2018, Contract # 35241, as amended to date, (the “Contract™) is hereby amended as
follows:

IL

Maximum Amount. The maximum amount payable under the Contract, wherever such
reference appears in the Contract, shall be changed from $10,905,000.00 to
$19,155,000.00 representing an increase of $8,250,000.00.

On Page 7, Attachment B, Payment Provisions.

A. General Payment Information, delete in its entirety the following language:

“Critical Need Premium Rates shall be paid by the State during the current crisis from
11/7/2021 until deemed no longer necessary by the State but shall not continue past
5/21/2022 without notice from the State. The state will pay the Critical Need Premium
Rate for Contractor’s vaccinated employee should an employee test positive for COVID-
19. The State shall provide Contractor a five (5) day notice when it will no longer use
Critical Premium Rates

2. Billing Rates
a) Standard Rate: $200.00 per hour
b) Standard Overtime Rate: $270.00 per hour
c) Standard Holiday Rate: $270.00 per hour

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 — Three (3) 12-hour shifts totaling 36 hours; standard rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of Standard
Rate worked, Standard Overtime Rates apply thereafter week two there are eight
hours of overtime.”

Insert in lieu of®

“Critical Need Premium Rates shall continue to be paid by the State during the current
crisis until deemed no longer necessary by the State but shall not continue past
12/31/2022 without notice from the State. The state will pay the Critical Need Premium
Rate for Contractor’s vaccinated employee should an employee test positive for COVID-
19. The State shall provide Contractor a five (5) day notice when it will no longer use
Critical Need Premium Rates
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2. Billing Rates at Critical Need Premium amount
d) Standard Rate: $200.00 per hour

e) Standard Overtime Rate: $270.00 per hour
f) Standard Holiday Rate: $270.00 per hour

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 — Three (3) 12-hour shifts totaling 36 hours; standard rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of Standard
Rate worked, Standard Overtime Rates apply thereafter week two there are eight
hours of overtime.”

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 10, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

FAFEOF VERMONT NEFRACTOR
Eé:m; tawes 2/25/2022 EE,M ¥ /2022
ty.Hames, Commissioner ishracl-Felgenhour
Department of Mental Health Regional Business Development Director
280 State Drive, NOB 2 North Supplemental Health Care Services, Inc

Waterbury, VT 05671-2010 Buffalo, NY 05641
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Supplemental Health Care Services, Inc., with a principal place of business in
Buffalo, NY, (hereinafter called “Contractor”). that the contract between them originally dated
as of 01/01/2018, Contract # 35241, as amended to date, (the “Contract”) is hereby amended as
follows:

L

On Page 7, Attachment B, Pavment Provisions. A. General Payvment Information:
delete in its entirety the following language:

A. General Payment Information

“Critical Need Premium Rates shall continue to be paid by the State during the current
crisis until deemed no longer necessary by the State but shall not continue past
12/31/2022 without notice from the State. The state will pay the Critical Need Premium
Rate for Contractor’s vaccinated employee should an employee test positive for COVID-
19. The State shall provide Contractor a five (5) day notice when it will no longer use
Critical Need Premium Rates

2. Billing Rates at Critical Need Premium amount
a) Standard Rate: $200.00 per hour
b) Standard Overtime Rate: $270.00 per hour
¢) Standard Holiday Rate: $270.00 per hour

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 — Three (3) 12-hour shifts totaling 36 hours; standard rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of Standard
Rate worked, Standard Overtime Rates apply thereafter week two there are eight
hours of overtime.”

Insert in lieu thereof:

“Critical Need Premium Rates shall be paid by the State during the current crisis from
5/22/2022 through 12/31/2022, or until deemed no longer necessary by the State. The
State shall provide Contractor a five (5) day notice when it will no longer use Critical
Need Premium Rates.

2. Billing Rates at Critical Need Premium amount
a) Standard Rate: $200.00 per hour
b) Standard Overtime Rate: $270.00 per hour
¢) Standard Holiday Rate: $270.00 per hour
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Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 — Three (3) 12-hour shifts totaling 36 hours; standard rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of Standard
Rate worked, Standard Overtime Rates apply thereafter week two there are eight
hours of overtime.”

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 3, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

;AI&,QF VERMONT RALCTOR

. 5/19/2022 . . c 5/16/2022
VLS v . w"

g& awes, Commissioner 1chiag gfg%l&%‘a

Department of Mental Health Regional Business Development Director
280 State Drive, NOB 2 North Supplemental Health Care Services, Inc
Waterbury, VT 05671-2010 Buffalo, NY 05641
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Supplemental Health Care Services, Inc., with a principal place of business in
Buffalo, NY, (hereinafter called “Contractor”). that the contract between them originally dated
as of 12/07/2021, Contract #35241, as amended to date, (the “Contract”) is hereby amended as
follows:

I. On Page 7, Attachment B. Payment Provisions, A. GENERAL PAYMENT
INFORMATION, delete in its entirety

“Supplemental’s all-inclusive rate of traveling mental health specialists is $37.00 per hour.
There will be no additional fees for shift differential, holiday or overtime hours worked”

and insert in lieu thereof

“Mental Health Specialist rates:

Regular Rate:

$40.00/ hour

Holiday and overtime rates shall be billed at 1.5 times the regular rate amount.
The overtime amount for regular rate hours is $60.00/ hour.

Critical Need Premium Rate:

$65.00/ hour through 12/31/2022 or ending with five days’ notice from State to Contractor.
Holiday and overtime rates shall be billed at 1.5 times the amount, the Critical Need Premium
overtime rate is $97.50/ hour.

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 — Three (3) 12-hour shifts totaling 36 hours; no overtime scheduled

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon completion of forty (40) worked hours,
overtime rate applies thereafter.

Contractor shall alert VPCH/MTCR as soon as a Mental Health Specialist (MHS) agrees in
writing to a contract (signs). Should the MHS fail to comply with the contract terms (i.e., not
report to VPCH or MTCR on the assigned date), the State will deduct $750.00 from the next
invoice. This fee shall not be imposed if VPCH/ MTCR is given two-week’s notice that the
contracted RN will not fulfill contract terms.”

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.
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Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 12, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

STATE OF VERMONT CONTRACTOR

DocuSigned by: DocuSigned by:
E l‘J} tawes 8/3/2022 E ihatl FWWS/yzozz

C50275615A62462 ADASCACRIBCE43D

Emily Hawes, Commissioner Michael Felgenhour
Department of Mental Health Regional Business Development Director
280 State Drive, NOB 2 North Supplemental Health Care Services, Inc

Waterbury, VT 05671-2010 Buffalo, NY 14223
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1. Parties. This is a contract for services between the State of Vermont, Department of Mental Health (hereinafter
called “State”), and TACT Medical Staffing, with a principal place of business in New York, New York (hereinafter
called “Contractor”). Contractor’s form of business organization is Individual. It is Contractor’s responsibility to
contact the Vermont Department of Taxes to determine if, by law, Contractor is required to have a Vermont
Department of Taxes Business Account Number.

2. Subject Matter. The subject matter of this contract is personal services, direct patient, and resident care provision.
Detailed services to be provided by Contractor are described in Attachment A.

3. Maximum Amount. In consideration of the services to be performed by Contractor, the State agrees to pay
Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed $450,000.00.

4. Contract Term. The period of Contractor’s performance shall begin on June 1, 2021, and end on May 30, 2023.
This Contract Term may be renewed for two additional one-year periods at the discretion of the State.

5. Prior Approvals. This Contract shall not be binding unless and until all requisite prior approvals have been
obtained in accordance with current State law, bulletins, and interpretations.

6. Amendment. No changes, modifications, or amendments in the terms and conditions of this contract shall be
effective unless reduced to writing, numbered, and signed by the duly authorized representative of the State and
Contractor.

7. Termination for Convenience. This contract may be terminated by the State at any time by giving written notice
at least thirty (30) days in advance. In such event, Contractor shall be paid under the terms of this contract for all
services provided to and accepted by the State prior to the effective date of termination.

8. Attachments. This contract consists of 30 pages including the following attachments which are incorporated
herein:

Attachment A - Statement of Work
Attachment B - Payment Provisions

Attachment C — “Standard State Provisions for Contracts and Grants” a preprinted form (revision date
12/15/2017)

Attachment D — N/A
Attachment E — Business Associate Agreement (if any)
Attachment F — AHS Customary Contract Provisions

Attachment H — Federal Terms Supplement (Non-Construction)
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9. Order of Precedence. Any ambiguity, conflict or inconsistency between the documents comprising this contract
shall be resolved according to the following order of precedence:

(1) Standard Contract

(2) Attachment C (Standard State Provisions for Contracts and Grants)

(3) Attachment A

(4) Attachment B

(5) AttachmentE

(6) Attachment F

(7) AttachmentH

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT

STATE OF VERMONT CONTRACTOR NAME
E-SIGNED by Sarah Squirrell E-SIGNED by Robert Abrams
on 2021-05-11 15:45:12 GMT on 2021-05-07 13:17:27 GMT
Sarah Squirrell, Commissioner Robert Abrams, President
280 State Drive, NOB 2 North TACT Medical Staffing
Waterbury, VT 05671-2010 50 Broad Street, Suite 1137

New York, NY 10004
Email: rabrams@tactstaff.com
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ATTACHMENT A
SPECIFICATIONS OF WORK TO BE PERFORMED

Contractor shall provide Registered Nurses and Mental Health Specialists to be placed on assignment for a minimum
of 13 weeks, unless otherwise agreed prior to the commencement of an assignment.

Termination of assignment:

State may immediately terminate any Nurse or Mental Health Specialist assignment for cause upon providing
immediate written notice to Contractor describing the details surrounding such termination.

Work Week:
A standard work week is 40 hours.

However, during the COVID-19 Pandemic, the work week has been changed to accommodate staffing pressures
to the following;:

Week 1 — Three (3) 12-hour shifts totaling 36 hours

Week 2 — Four (4) 12-hour shifts totaling 48 hours

When COVID-19 12-hour shifts are no longer in effect, VPCH will transition back to a standard 40-hour week.
VPCH will provide Contractor with a five-day notice when these shift rates are no longer in effect.

Authorization:

A signature on a timesheet or equivalent by any authorized employee of the State must be submitted with
invoices.

Description of duties and qualifications of Nurses:

Professional nursing work at the treatment facilities operated by the Vermont Department of Mental Health, as a
member of a treatment team, and may function as a charge nurse in one or more-unit facilities during an assigned
shift. Care and treatment involve mentally ill clients at the facilities who typically present a great variety of
physical, emotional and/or mental disabilities. Supervision may be exercised over a staff of paraprofessional and
nursing care personnel. A direct care Nurse may be called upon to assume the duties of a facilities Nursing
Service Supervisor as needs may require. Duties are performed under the direction of a facilities Nursing Services
Supervisor with additional professional support from the Nursing Administrator. All Nurses perform their
respective functions adhering to four key practices: customer service, holistic service, and strengths-based
relationships and results orientation.

The Contractor must also provide the following for Registered Nurses:

Profiles of Staff with 2 years preferred of acute care psychiatric nursing experience or an equivalent.
Credentialing material.

Proof of outside trainings.

Proof of physical examination.

National criminal background checks, as well as verify that Supplemental staff are not currently and never
have been on the Vermont Abuse Registry maintained by Vermont Adult Protective Services.

e Employed professionals shall participate in and cooperate with State’s compliance program, and
personnel shall conform to all applicable accrediting bodies.
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Contractor will notify the State of the initiation of any action, of which it is aware, commenced for the
purposes of suspending, revoking, or limiting the Health Care Personnel license of a registered nurse who
is providing services to the State under this agreement.

Examples of Work for Nurses:

Performs the full range of professional nursing duties involved in the care of mentally ill clients at the
States treatment facilities.

Makes daily rounds of the unit with a physician; notes instructions given for the treatment of each client.
Monitors the quality of nursing care.

Reviews clients' charts.

May develop nursing care plans.

Attends treatment team meetings.

Is responsible for the administration of prescribed treatments and drugs.

Takes initial charge at any emergency. '

Investigates alleged incidents regarding clients and prepares report of findings.

Prepare reports on client care and behavior, as necessary.

Is responsible for maintenance of client charts.

Directs a staff of para-professional aides, technicians, and practical nurses during an assigned duty shift;
instructs, advises, and assists in their evaluation.

May make personnel duty assignments in unit areas to achieve necessary coverage.

Coordinate client appointments for activities and tests.

Tours unit areas to ensure that treatment, activity, recreation, and client comfort programs are properly
conducted. :

Facilitates effective communication among client care personnel and clients.

Attends in-service training sessions.

May provide counsel to clients on a one-to-one basis or in groups.

May be subject to Mandatory Overtime.

Performs related duties as assigned.

Description of Duties and Qualifications of Mental Health Specialists:

Mental Health Specialists work at the treatment facilities operated by the Vermont Department of Mental Health
as a member of a treatment team. Care and treatment involve mentally ili clients at the facilities who typically
present a great variety of physical, emotional and/or mental disabilities. Work is performed under the direct
supervision of a Psychiatric Nurse and/or a Senior Mental Health Specialist. All Mental Health Specialists
perform their respective functions adhering to four key practices: customer service, holistic service, and strengths-
based relationships and results orientation.

Examples of Work for Mental Health Specialists:

Establish and maintain one-to-one relationships with individual patients.

Observes patient behavior and responds therapeutically.

Assists with program activities on the unit.

Maintains a therapeutic unit environment.

Maintains patient confidentiality. :

Accompanies patients to appointments, treatment areas, and scheduled activities in the hospital.
Lifts and moves patients as required.
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e Remains alert to patient and unit safety and responds appropriately in emergency situations.

* Gains knowledge of and uses proper emergency involuntary physical intervention techniques with
patients.
Assists in serving meals to patients and with clean up.
Assists in the general housekeeping of the patient unit.
Attends formal training sessions as part of the required training for Mental Health Specialist, and applies
knowledge gained to patient care.

* Attains working knowledge of rules, regulations policies and protocols related to patient care.

e Performs related work as required.

Minimum Qualifications for Mental Health Specialists:

¢ Working knowledge of basic care procedures applicable to mentally ill patients.
Awareness of the common forms of mental illness and patient behavior characteristics.
e Ability to repetitively lift and carry weight up to 50# floor to .waist, 30# floor to chest, 10# waist to
overhead.
Ability to repetitively push/pull weight up to 50#.
Ability to climb stairs, stoop, crouch, kneel, or squat repetitively, and stand, sit or walk for long periods.
Ability to repetitively reach forward, reach overhead, bend and grip.
Ability to verbally communicate with patients and staff to provide safe therapeutic care.
Ability to observe patients up close and afar.
Ability to fully participate in restraint and seclusion activities. .
Ability to develop and maintain therapeutic communication with patients and co-workers.
Ability to read, understand, and apply written and oral instructions.
Ability to participate successfully in formal classroom instruction regarding patient condition, care, and
treatment needs.
Ability to establish and maintain effective working relationships.
Ability to perform job duties within the framework of the four key practices of the Agency of Human
Services: customer service, holistic service, strengths-based relationships, and results orientation.
e Physical ability to perform a variety of routine manual tasks and to lift and/or restrain patients and patient
related equipment as needed.

Education and Experience for Mental Health Specialists:

High School diploma or equivalent AND three (3) years or more of work experience, military service or college
training INCLUDING one (1) year or more of experience in a human service setting,
OR
Associate degree in a human services field AND one (1) year of work experience or military service.
OR
Bachelor's degree in a human services field.

Special Requirements for Nurses and Mental Health Specialists:

Overtime work may be required to maintain safe staffing levels and is considered a condition of employment. The
ability to work overtime as required is considered an essential function.

Mental and physical condition appropriate to successfully perform, with or without reasonable accommodations,
the essential job functions.

Candidates must pass any level of background investigation applicable to the position including Vermont and/or
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national criminal record checks and DMV and adult and child abuse registry checks.

Environmental Factors for Nurses and Mental Health Specialists:

Nurses and Mental Health Specialists may be exposed to infectious diseases. Personal ability to endure stress, act
judiciously in emergency situations, demonstrate knowledge of human behavior and apply human relations skills

are essential for performance of duties. Due to the nature of patient illness, sudden outbursts and exposure to
personal danger and injury may occut.

Performance Evaluations for Nurses and Mental Health Specialists:

Performance that falls below that expected in this agreement is subject to review by the State and implementation
of a corrective action plan.
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ATTACHMENT B
PAYMENT PROVISIONS

The maximum dollar amount payable under this agreement is not intended as any form of a guaranteed amount.
The Contractor will be paid for products or services specified in Attachment A, or services performed, up to the
maximum allowable amount specified in this agreement. The payment schedule for delivered products, or rates for
services performed, and any additional reimbursements, are included in this attachment. The following provisions
specifying payments are:

Prior to commencement of work and release of any payments, Contractor shall submit to the State:
- Certificate of insurance consistent with the requirements set forth in Attachment C, Section 8 (Insurance),
and with any additional requirements for insurance as may be set forth elsewhere in this contract.
- Current IRS Form W-9 (signed within the last six months).

A. GENERAL PAYMENT INFORMATION:

1. Maximum Payable - The maximum payable under this contract is 450,000.00.

Billing Rates for a Registered Nurse

a)
b)
c)
d)
€)
f)
g)

Standard Rate: $76.00 per hour

Standard Overtime Rate: $114.00 per hour

Standard Holiday Rate (State of Vermont Holidays): $114.00 per hour

Critical Need Premium* Rate: $91.20 per hour (20% more than Standard Rate)

Critical Need Premium* Overtime Rate: $136.80 (20% more than Standard Overtime Rate)
Critical Need Premium* Holiday Rate: $136.80 (20% more than Standard Holiday Rate)

Staff may work/ be floated between the Vermont Psychiatric Care Hospital (350 Fisher Road,
Berlin, VT) and the Middlesex Therapeutic Care Residence (1076 US Route 2, Middlesex, VT)
based on staffing needs (10.1 miles). Mileage will be reimbursed at the current state rate.

2. Billing Rates for a Licensed Practical Nurse

a)
b)
c)
d)
e)
f)
g)

Standard Rate: $52.00 per hour

Standard Overtime Rate: $78.00 per hour

Standard Holiday Rate (State of Vermont Holidays): $78.00 per hour

Critical Need Premium* Rate: $62.40 per hour (20% more than Standard Rate)

Critical Need Premium* Overtime Rate: $93.60 (20% more than Standard Overtime Rate)
Critical Need Premium* Holiday Rate: $93.60 (20% more than Standard Holiday Rate)

Staff may work/ be floated between the Vermont Psychiatric Care Hospital (350 Fisher Road,
Berlin, VT) and the Middlesex Therapeutic Care Residence (1076 US Route 2, Middlesex, VT)
based on staffing needs (10.1 miles). Mileage will be reimbursed at the current state rate.

3. Billing Rates for a Certified Nurse Assistant

a)
b)
c)
d)

Standard Rate: $40.00 per hour

Standard Overtime Rate: $60.00 per hour

Standard Holiday Rate (State of Vermont Holidays): $60.00 per hour

Critical Need Premium* Rate: $48.00 per hour (20% more than Standard Rate)
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e) Critical Need Premium* Overtime Rate: $72.00 (20% more than Standard Overtime Rate)

f) Critical Need Premium* Holiday Rate: $72.00 (20% more than Standard Holiday Rate)

g) Staff may work/ be floated between the Vermont Psychiatric Care Hospital (350 Fisher Road,
Berlin, VT) and the Middlesex Therapeutic Care Residence (1076 US Route 2, Middlesex, VT)
based on staffing needs (10.1 miles). Mileage will be reimbursed at the current state rate.

4. Contractor will retain all employer responsibilities, including wages, payroll taxes, unemployment
insurance, workers’ compensation insurance, disability, professional liability insurance, housing
accommodations, and fringe benefit packages.

5. Contractor shall alert VPCH/MTCR as soon as an RN signs a contract. Should the RN fail to comply with
the contract terms (i.e., not report to VPCH or MTCR on the assigned date), the State will deduct $750.00
from the next invoice. This fee shall not be imposed if VPCH/ MTCR is given two-week’s notice that the
contracted RN will not fulfill contract terms.

6. During the COVID-19 Pandemic, The Vermont Psychiatric Care Hospital and Middlesex Therapeutic
Community Residence have transitioned to COVID-19 12-hour shifts.

Invoices need to reflect the 12-hour shift schedule as outlined below until notified that COVID 12-hour
shifts are no longer in effect at which point Standard Rates would apply to regularly scheduled hours and
Overtime Rates would apply for hours worked in excess. VPCH will notify Contractor with a five-day
notice when COVID-19 twelve-hour shift rates are no longer in effect.

Week 1 - Three (3) 12-hour shifts totaling 36 hours
Week 2 — Four (4) 12-hour shifts totaling 48 hours

The 12-hour shift payment structure for a Registered Nurse is as {ollows:
Eight (8) hours of 12-hour shift are paid at Standard Rate; $76.00/ hour
Four (4) hours of 12-hour shift are paid at Standard Overtime Rate; $114.00/ hour

In the event an LPN or CNA is scheduled for a role to fulfill 12-hour shift as a Mental Health Specialist,
the payment structure for that service would be as follows:

Eight (8) hours of 12-hour shift are paid at Standard Rate

Four (4) hours of 12-hour shift are paid at Standard Overtime Rate of 1.5x Standard Rate

Upon forty (40) hours of Standard Rate worked, Standard Overtime Rates apply thereafier.

The State shall pay the Standard Rate in the event a Contractot’s employee must be quarantined/isolated
due to COVID-19 upon initial arrival to Vermont, the total of which shall not exceed the Standard Rate
total for 80 hours.

7. Due to the COVID 19 Pandemic Response with the intention to stabilize staffing availability eligible staff
may sign up for or be assigned to Standby time. “Standby” is defined as a requirement that an employee,
during off-duty hours, be reachable by phone or “pager” within one (1) hour of being called, and report
for duty where needed within one (1) hour of being reached, or normal commuting time between the
employee’s home of record and duty station or other work location, whichever is greater. “Standby” duty
contractors will receive one fifth of their compensation rate. VPCH will be billed at 1/5 the standard hour
bill rate. Hours worked will be billed at the appropriate current rate.
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B. INVOICING, REPORTING AND PAYMENT SCHEDULE:

Invoices may be directed to:
Vermont Psychiatric Care Hospital
Attn: Stephanie Shaw

350 Fisher Road .

Berlin, Vermont 05633-7901.
Stephanie.s.shaw(@vermont.gov.

Contractor will invoice weekly for services pursuant to the rates of this Agreement. Payment will be remitted within 30
Stephanie.s.shaw(@vermont.gov days of receipt of invoice. Contractor will email invoices to State at the following
email address:

Upon receipt of an invoice, payment will be remitted within 30 days.
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ATTACHMENT C: STANDARD STATE PROVISIONS
FOR CONTRACTS AND GRANTS
REVISED DECEMBER 15, 2017

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with
whom the State of Vermont is executing this Agreement and consistent with the form of the Agreement.
“Agreement” shall mean the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form of a contract, State-funded grant, or Federally-funded
grant, represents the entire agreement between the parties on the subject matter. All prior agreements,
representations, statements, negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by the
laws of the State of Vermont. Any action or proceeding brought by either the State or the Party in connection with
this Agreement shall be brought and enforced in the Superior Court of the State of Vermont, Civil Division,
Washington Unit. The Party irrevocably submits to the jurisdiction of this court for any action or proceeding
regarding this Agreement. The Party agrees that it must first exhaust any applicable administrative remedies with
respect to any cause of action that it may have against the State with regard to its performance under this Agreement.
Party agrees that the State shall not be required to submit to binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the State’s
sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of the State’s
immunities, defenses, rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry
into this Agreement.

5. No Employee Benefits For Party: The Party understands that the State will not provide any individual retirement
benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers compensation or
other benefits or services available to State employees, nor will the State withhold any state or Federal taxes except
as required under applicable tax laws, which shall be determined in advance of execution of the Agreement. The
Party understands that all tax returns required by the Internal Revenue Code and the State of Vermont, including
but not limited to income, withholding, sales and use, and rooms and meals, must be filed by the Party, and
information as to Agreement income will be provided by the State of Vermont to the Internal Revenue Service and
the Vermont Department of Taxes.

6. Independence: The Party will act in an independent capacity and not as officers or employees of the State.

7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all third party
claims or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party in
connection with the performance of this Agreement. The State shall notify the Party in the event of any such claim
or suit, and the Party shall immediately retain counsel and otherwise provide a complete defense against the entire
claim or suit. The State retains the right to participate at its own expense in the defense of any claim. The State
shall have the right to approve all proposed settlements of such claims or suits.

After a final judgment or settlement, the Party may request recoupment of specific defense costs and may file suit
in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upon a
showing that such costs were entirely unrelated to the defense of any claim arising from an act or omission of the
Party in connection with the performance of this Agreement.

The Party shall indemnify the State and its officers and employees if the State, its officers or employees become

legally obligated to pay any damages or losses arising from any act or omission of the Party or an agent of the Party
in connection with the performance of this Agreement.



STATE OF VERMONT Contract #: 41733
CONTRACT FOR SERVICES Page 11 of 30

Notwithstanding any contrary language anywhere, in no event shall the terms of this Agreement or any document
furnished by the Party in connection with its performance under this Agreement obligate the State to (1) defend or
indemnify the Party or any third party, or (2) otherwise be liable for the expenses or reimbursement, including
attorneys’ fees, collection costs or other costs of the Party or any third party.

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to show
that the following minimum coverages are in effect. It is the responsibility of the Party to maintain current
certificates of insurance on file with the State through the term of this Agreement. No warranty is made that the
coverages and limits listed herein are adequate to cover and protect the interests of the Party for the Party’s
operations. These are solely minimums that have been established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation
insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's
workers’ compensation coverage while operating in Vermont provided that the insurance carrier is licensed to write
insurance in Vermont and an amendatory endorsement is added to the policy adding Vermont for coverage purposes.
Otherwise, the party shall secure a Vermont workers’ compensation policy, if necessary to comply with Vermont
law.

General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party
shall carry general liability insurance having all major divisions of coverage including, but not limited to:
Premises - Operations
Products and Completed Operations
Personal Injury Liability
Contractual Liability
The policy shall be on an occurrence form and limits shall not be less than:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal & Advertising Injury

Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including
hired and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than
$500,000 combined single limit. [f performance of this Agreement involves construction, or the transport of persons
or hazardous materials, limits of coverage shall not be less than $1,000,000 combined single limit.

Additional Insured. The General Liability and Property Damage coverages required for performance of this
Agreement shall include the State of Vermont and its agencies, departments, officers and employees as Additional
Insureds. If performance of this Agreement involves construction, or the transport of persons or hazardous
materials, then the required Automotive Liability coverage shall include the State of Vermont and its agencies,
departments, officers and employees as Additional Insureds. Coverage shall be primary and non-contributory with
any other insurance and self-insurance.

Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of aggregate limits
or non-renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.

9. Reliance by the State on Representations: All payments by the State under this Agreement will be made in
reliance upon the accuracy of all representations made by the Party in accordance with this Agreement, including
but not limited to bills, invoices, progress reports and other proofs of work.

10. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in 32
V.S.A. § 630 et seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil
penalties, treble damages and the costs of the investigation and prosecution of such violation, including attorney’s
fees, except as the same may be reduced by a court of competent jurisdiction. The Party’s liability to the State under
the False Claims Act shall not be limited notwithstanding any agreement of the State to otherwise limit Party’s
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liability.

11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or agents
for disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening health
or safety, including but not limited to allegations concerning the False Claims Act. Further, the Party shall not
require such employees or agents to forego monetary awards as a result of such disclosures, nor should they be
required to report misconduct to the Party or its agents prior to reporting to any governmental entity and/or the
public.

12. Location of State Data: No State data received, obtained, or generated by the Party in connection with
performance under this Agreement shall be processed, transmitted, stored, or transferred by any means outside the
continental United States, except with the express written permission of the State.

13. Records Available for Audit: The Party shall maintain all records pertaining to performance under this
agreement. “Records” means any written or recorded information, regardless of physical form or characteristics,
which is produced or acquired by the Party in the performance of this agreement. Records produced or acquired in
a machine readable electronic format shall be maintained in that format. The records described shall be made
available at reasonable times during the period of the Agreement and for three years thereafter or for any period
required by law for inspection by any authorized representatives of the State or Federal Government. If any
litigation, claim, or audit is started before the expiration of the three-year period, the records shall be retained until
all litigation, claims or audit findings involving the records have been resolved.

14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent
applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as
amended, that qualified individuals with disabilities receive equitable access to the services, programs, and activities
provided by the Party under this Agreement.

15. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under
this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in
accordance with the procedures more specifically provided hereinafter.

16. Taxes Due to the State:
A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws,
including income tax withholding for employees performing services within the State, payment of use tax
on property used within the State, corporate and/or personal income tax on income earned within the State.

B. Party certifies under the pains and penalties of perjury that, as of the date this Agreement is signed, the
Party is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes due the
State of Vermont.

C. Party understands that final payment under this Agreement may be withheld if the Commissioner of Taxes
determines that the Party is not in good standing with respect to or in full compliance with a plan to pay
any and all taxes due to the State of Vermont. .

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the State
of Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or an appeal
has been taken and finally determined and the Party has no further legal recourse to contest the amounts
due.

17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will be
furnished upon request with respect to otherwise taxable items.
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18. Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party states
that, as of the date this Agreement is signed, he/she:

A. is not under any obligation to pay child support; or
B. is under such an obligation and is in good standing with respect to that obligation; or

C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full compliance
with that plan.
Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition, if
the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all children
residing in any other state or territory of the United States. ~

19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any
portion thereof to any other Party without the prior written approval of the State. Party shall be responsible and
liable to the State for all acts or omissions of subcontractors and any other person performing work under this
Agreement pursuant to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the State
a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those
subcontractors’ workers compensation insurance providers, and additional required or requested information, as
applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely for
the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False Claims
Act”); Section 11 (“Whistleblower Protections™); Section 12 (“Location of State Data”); Section 14 (“Fair
Employment Practices and Americans with Disabilities Act”); Section 16 (“Taxes Due the State™); Section 18
(“Child Support”); Section 20 (“No Gifts or Gratuities”); Section 22 (“Certification Regarding Debarment™);
Section 30 (“State Facilities”); and Section 32.A (“Certification Regarding Use of State Funds”).

20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including
property, currency, travel and/or education programs) to any officer or employee of the State during the term of this
Agreement.

21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this Agreement
are printed using both sides of the paper.

22, Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are
presently debarred, suspended, proposed for debarment, declared ineligible or excluded from participation in
Federal programs, or programs supported in whole or in part by Federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party
is not presently debarred, suspended, nor named on the State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment

23. Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest.

24. Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained by
the State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public
Records Act, 1 V.S.A. § 315 et seq.

25. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or delay of performance
of any obligations under this Agreement to the extent such failure or delay shall have been wholly or principally
caused by acts or events beyond its reasonable control rendering performance illegal or impossible (excluding
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strikes or lock-outs) (“Force Majeure”). Where Force Majeure is asserted, the nonperforming party must prove that
it made all reasonable efforts to remove, eliminate or minimize such cause of delay or damages, diligently pursued
performance of its obligations under this Agreement, substantially fulfilled all non-excused obligations, and timely
notified the other party of the likelihood or actual occurrence of an event described in this paragraph.

26. Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases,
research reports, advertising, sales promotions, trade shows, or marketing materials or similar communications to
third parties except with the prior written consent of the State.

27. Termination:

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of the
fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that this
Agreement is a Grant that is funded in whole or in part by Federal funds, and in the event Federal funds
become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State shall
have no obligation to pay Subrecipient from State revenues.

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of the
non-breaching party’s notice or such longer time as the non-breaching party may specify in the notice.

C. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement, without
respect to cause, the Party shall take all reasonable and prudent measures to facilitate any transition required
by the State. All State property, tangible and intangible, shall be returned to the State upon demand at no
additional cost to the State in a format acceptable to the State.

28. Continuity of Performance: In the event of a dispute between the Party and the State, each party will continue
to perform its obligations under this Agreement during the resolution of the dispute until this Agreement is
terminated in accordance with its terms.

29. No Implied Waiver of Remedies: Either party’s delay or failure to exercise any right, power or remedy under
this Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such right,
power or remedy. All waivers must be in writing.

30. State Facilities: If the State makes space available to the Party in any State facility during the term of this
Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the space in
accordance with all policies and procedures governing access to and use of State facilities which shall be made
available upon request. State facilities will be made available to Party on an “AS IS, WHERE IS” basis, with no
warranties whatsoever.

31. Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this Agreement is a
grant that is funded in whole or in part by Federal funds:

A. Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient Annual Report
annually within 45 days after its fiscal year end, informing the State of Vermont whether or not a Single
Audit is required for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy
of the audit report to the granting Party within 9 months. If a single audit is not required, only the
Subrecipient Annual Report is required.

For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient expends
$500,000 or more in Federal assistance during its fiscal year and must be conducted in accordance with
OMB Circular A-133. For fiscal years ending on or after December 25, 2015, a Single Audit is required if
the subrecipient expends $750,000 or more in Federal assistance during its fiscal year and must be
conducted in accordance with 2 CFR Chapter I, Chapter II, Part 200, Subpart F. The Subrecipient Annual
Report is required to be submitted within 45 days, whether or not a Single Audit is required.
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B. Internal Controls: In accordance with 2 CFR Part II, §200.303, the Party must establish and maintain
effective internal control over the Federal award to provide reasonable assurance that the Party is managing
the Federal award in compliance with Federal statutes, regulations, and the terms and conditions of the
award. These internal controls should be in compliance with guidance in “Standards for Internal Control in
the Federal Government” issued by the Comptroller General of the United States and the “Internal Control
Integrated Framework”, issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO).

C. Mandatory Disclosures: In accordance with 2 CFR Part I, §200.113, Party must disclose, in a timely
manner, in writing to the State, all violations of Federal criminal law involving fraud, bribery, or gratuity
violations potentially affecting the Federal award. Failure to make required disclosures may result in the
imposition of sanctions which may include disallowance of costs incurred, withholding of payments,
termination of the Agreement, suspension/debarment, etc. .

32. Requirements Pertaining Only to State-Funded Grants:

A. Certification Regarding Use of State Funds: If Party is an employer and this Agreement is a State-funded
grant in excess of $1,001, Party certifies that none of these State funds will be used to interfere with or
restrain the exercise of Party’s employee’s rights with respect to unionization.

B. Good Standing Certification (Act 154 of 2016): If this Agreement is a State-funded grant, Party hereby
represents: (i) that it has signed and provided to the State the form prescribed by the Secretary of
Administration for purposes of certifying that it is in good standing (as provided in Section 13(a)(2) of Act
154) with the Agency of Natural Resources and the Agency of Agriculture, Food and Markets, or otherwise
explaining the circumstances surrounding the inability to so certify, and (ii) that it will comply with the
requirements stated therein.

(End of Standard Provisions)
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ATTACHMENT E
BUSINESS ASSOCIATE AGREEMENT

SOV CONTRACTOR/GRANTEE/BUSINESS ASSOCIATE: TACT Medical Staffing

SOV CONTRACT NO: 41733 CONTRACT EFFECTIVE DATE: 06/01/2021

This Business Associate Agreement (“Agreement”) is entered into by and between the State of Vermont
Agency of Human Services, operating by and through its Department of Mental Health (“Covered
Entity”) and Party identified in this Agreement as Contractor or Grantee above (“Business Associate”).
This Agreement supplements and is made a part of the contract or grant (“Contract or Grant”) to which it
is attached.

Covered Entity and Business Associate enter into this Agreement to comply with the standards
promulgated under the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), including
the Standards for the Privacy of Individually Identifiable Health Information, at 45 CFR Parts 160 and 164
(“Privacy Rule”), and the Security Standards, at 45 CFR Parts 160 and 164 (“Security Rule”), as amended
by Subtitle D of the Health Information Technology for Economic and Clinical Health Act (HITECH), and
any associated federal rules and regulations.

The parties agree as follows:

1. Definitions. All capitalized terms used but not otherwise defined in this Agreement have the
meanings set forth in 456 CFR Parts 160 and 164 as amended by HITECH and associated federal
rules and regulations. Terms defined in this Agreement are italicized. Unless otherwise specified,
when used in this Agreement, defined terms used in the singular shall be understood if appropriate
in their context to include the plural when applicable.

‘Agent’” means an Individual acting within the scope of the agency of the Business Associate, in
accordance with the Federal common law of agency, as referenced in 45 CFR § 160.402(c) and includes
Workforce members and Subcontractors.

“‘Breach” means the acquisition, Access, Use or Disclosure of Protected Health Information (PHI) which
compromises the Security or privacy of the PH/, except as excluded in the definition of Breach in 45 CFR
§ 164.402.

“Business Associate” shall have the meaning given for “Business Associate” in 45 .CFR § 160.103 and
means Contractor or Grantee and includes its Workforce, Agents and Subcontractors.

“Electronic PHI" shall mean PHI/ created, received, maintained or transmitted electronically in accordance
with 45 CFR § 160.103.

“Individual’ includes a Person who qualifies as a personal representative in accordance with 45 CFR §
164.502(g).

“Protected Health Information” (“PHI") shall have the meaning given in 45 CFR § 160.103, limited to the
PHI created or received by Business Associate from or on behalf of Covered Entity.

“‘Required by Law” means a mandate contained in law that compels an entity to make a use or disclosure
of PHI and that is enforceable in a court of law and shall have the meaning given in 45 CFR § 164.103.
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‘Report’” means submissions required by this Agreement as provided in section 2.3.

“Security Incident’ means the attempted or successful unauthorized Access, Use, Disclosure,
modification, or destruction of Information or interference with system operations in an Information
System relating to PH! in accordance with 45 CFR § 164.304.

“Services” includes all work performed by the Business Associate for or on behalf of Covered Entity that
requires the Use and/or Disclosure of PH/ to perform a Business Associate function describéd in 45 CFR
§ 160.103.

“Subcontractor’” means a Person to whom Business Associate delegates a function, activity, or service,
other than in the capacity of a member of the workforce of such Business Associate.

“Successful Security Incident’” shall mean a Security Incident that results in the unauthorized Access,
Use, Disclosure, modification, or destruction of information or interference with system operations in an
Information System.

“Unsuccessful Security Incident’ shall mean a Security Incident such as routine occurrences that do not
result in unauthorized Access, Use, Disclosure, modification, or destruction of information or interference
with system operations in an Information System, such as: (i) unsuccessful attempts to penetrate
computer networks or services maintained by Business Associate; and (ii) immaterial incidents such as
pings and other broadcast attacks on Business Associate's firewall, port scans, unsuccessful log-on
attempts, denials of service and any combination of the above with respect to Business Associate’s
Information System.

“Targeted Unsuccessful Security Incident’ means an Unsuccessful Security Incident that appears to be
an attempt to obtain unauthorized Access, Use, Disclosure, modification or destruction of the Covered
Entity’s Electronic PHI.

2. Contact Information for Privacy and Security Officers and Reports.

2.1 Business Associate shall provide, within ten (10) days of the execution of this Agreement, written
notice to the Contract or Grant manager the names and contact information of both the HIPAA Privacy
Officer and HIPAA Security Officer of the Business Associate. This information must be updated by
Business Associate any time these contacts change.

2.2 Covered Entity’s HIPAA Privacy Officer and HIPAA Security Officer. contact information is posted
at:https://humanservices.vermont.gov/rules-policies/health-insurance-portability-and-accountability-act-

hipaa

2.3 Business Associate shall submit all Reports required by this Agreement to the following email
address: AHS.PrivacyAndSecurity@vermont.gov

3. Permitted and Required Uses/Disclosures of PHI.

3.1 Subject to the terms in this Agreement, Business Associate may Use or Disclose PHI/ to perform
Services, as specified in the Contract or Grant. Such Uses and Disclosures are limited to the minimum
necessary to provide the Services. Business Associatershall not Use or Disclose PH/ in any manner that
would constitute a violation of the Privacy Rule if Used or Disclosed by Covered Entity in that manner.
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Business Associate may not Use or Disclose PHI other than as permitted or required by this Agreement
or as Required by Law and only in compliance with applicable laws and regulations.

3.2 Business Associate may make PHI available to its Workforce, Agent and Subcontractor who need
Access to perform Services as permitted by this Agreement, provided that Business Associate makes
them aware of the Use and Disclosure restrictions in this Agreement and binds them to comply with such
restrictions.

3.3 Business Associate shall be directly liable under HIPAA for impermissible Uses and Disclosures
of PHI.

4. Business Activities. Business Associate may Use PHI if necessary for Business Associate’s proper
management and administration or to carry out its legal responsibilities. Business Associate may Disclose
PHI for Business Associate’s proper management and administration or to carry out its legal
responsibilities if a Disclosure is Required by Law or if Business Associate obtains reasonable written
assurances via a written agreement from the Person to whom the information is to be Disclosed that such
PH! shall remain confidential and be Used or further Disclosed only as Required by Law or for the purpose
for which it was Disclosed to the Person, and the Agreement requires the Person to notify Business
Associate, within five (5) business days, in writing of any Breach of Unsecured PHI/ of which it is aware.
Such Uses and Disclosures of PHI must be of the minimum amount necessary to accomplish such
purposes.

5. Electronic PHI Security Rule Obligations.

5.1 With respect to Electronic PHI, Business Associate shall:

a) Implement and use Administrative, Physical, and Technical Safeguards in compliance with 45 CFR
sections 164.308, 164.310, and 164.312;

b) Identify in writing upon request from Covered Entity all the safeguards that it uses to protect such
Electronic PHI,

c) Prior to any Use or Disclosure of Electronic PHI by an Agent or Subcontractor, ensure that any Agent
or Subcontractor to whom it provides Electronic PHI agrees in writing to implement and use
Administrative, Physical, and Technical Safeguards that reasonably and appropriately protect the
Confidentiality, Integrity and Availability of Electronic PHI. The written agreement must identify Covered
Entity as a direct and intended third party beneficiary with the right to enforce any breach of the agreement
concerning the Use or Disclosure of Electronic PHI, and be provided to Covered Entity upon request;

d) Report in writing to Covered Entity any Successful Security Incident or Targeted Security Incident as
soon as it becomes aware of such incident and in no event later than five (5) business days after such
awareness. Such Report shall be timely made notwithstanding the fact that little information may be
known at the time of the Report and need only include such information then available;

e) Following such Report, provide Covered Entity with the information necessary for Covered Entity to
investigate any such incident; and

f) Continue to provide to Covered Entity information concerning the incident as it becomes available to it.
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5.2 Reporting Unsuccessful Security Incidents. Business Associate shall provide Covered
Entity upon written request a Report that: (a) identifies the categories of Unsuccessful Security Incidents;
(b) indicates whether Business Associate believes its current defensive security measures are adequate
to address all Unsuccessful Security Incidents, given the scope and nature of such attempts; and (c) if
the security measures are not adequate, the measures Business Associate will implement to address the
security inadequacies.

5.3 Business Associate shall comply with any reasonable policies and procedures Covered Entity
implements to obtain compliance under the Security Rule.

6. Reporting and Documenting Breaches.

6.1 Business Associate shall Report to Covered Entity any Breach of Unsecured PH/ as soon
as it, or any Person to whom PHl/ is disclosed under this Agreement, becomes aware of any such Breach,
and in no event later than five (5) business days after such awareness, except when a law enforcement
official determines that a notification would impede a criminal investigation or cause damage to national
security. Such Report shall be timely made notwithstanding the fact that little information may be known
at the time of the Report and need only include such information then available.

6.2 Following the Report described in 6.1, Business Associate shall conduct a risk
assessment and provide it to Covered Entity with a summary of the event. Business Associate shall
provide Covered Entity with the names of any Individual whose Unsecured PHI has been, or is reasonably
believed to have been, the subject of the Breach and any other available information that is required to
be given to the affected Individual, as set forth in 45 CFR § 164.404(c). Upon request by Covered Entity,
Business Associate shall provide information necessary for Covered Entity to investigate the
impermissible Use or Disclosure. Business Associate shall continue to provide to Covered Entity
information concerning the Breach as it becomes available.

6.3 When Business Associate determines that an impermissible acquisition, Access, Use or
Disclosure of PHI for which it is responsible is not a Breach, and therefore does not necessitate notice to
the impacted Individual, it shall document its assessment of risk, conducted as set forth in 45 CFR §
402(2). Business Associate shall make its risk assessment available to Covered Entity upon request. It
shall include 1) the name of the person making the assessment, 2) a brief summary of the facts, and 3)
a brief statement of the reasons supporting the determination of low probability that the PHI had been
compromised.

7. Mitigation and Corrective Action. Business Associate shall mitigate, to the extent practicable, any
harmful effect that is known to it of an impermissible Use or Disclosure of PHI, even if the impermissible
Use or Disclosure does not constitute a Breach. Business Associate shall draft and carry out a plan of
corrective action to address any incident of impermissible Use or Disclosure of PHI. Business Associate
shall make its mitigation and corrective action plans available to Covered Entity upon request.

8. Providing Notice of Breaches.

8.1 If Covered Entity determines that a Breach of PHI for which Business Associate was"
responsible, and if requested by Covered Entity, Business Associate shall provide notice to the Individual
whose PHI has been the subject of the Breach. When so requested, Business Associate shall consult
with Covered Entity about the timeliness, content and method of notice, and shall receive Covered Entity’s
approval concerning these elements. Business Associate shall be responsible for the cost of notice and
related remedies.
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8.2 The notice to affected Individuals shall be provided as soon as reasonably possible and
in no case later than sixty (60) calendar days after Business Associate reported the Breach to Covered
Entity.

8.3 The notice to affected Individuals shall be written in plain language and shall include, to
the extent possible: 1) a brief description of what happened; 2) a description of the types of Unsecured
PHI that were involved in the Breach; 3) any steps Individuals can take to protect themselves from
potential harm resulting from the Breach; 4) a brief description of what the Business Associate is doing
to investigate the Breach to mitigate harm to Individuals and to protect against further Breaches; and 5)
contact procedures for Individuals to ask questions or obtain additional information, as set forth in 45
CFR § 164.404(c).

8.4 Business Associate shall notify Individuals of Breaches as specified in 45 CFR §
164.404(d) (methods of Individual notice). In addition, when a Breach involves more than 500 residents
of Vermont, Business Associate shall, if requested by Covered Entity, notify prominent media outlets
serving Vermont, following the requirements set forth in 45 CFR § 164.406.

9. Agreements with Subcontractors. Business Associate shall enter into a Business Associate
Agreement with any Subcontractor to whom it provides PH/ to require compliance with HIPAA and to
ensure Business Associate and Subcontractor comply with the terms and conditions of this Agreement.
Business Associate must enter into such written agreement before any Use by or Disclosure of PHI/ to
such Subcontractor. The written agreement must identify Covered Entity as a direct and intended third
party beneficiary with the right to enforce any breach of the agreement concerning the Use or Disclosure
of PHI. Business Associate shall provide a copy of the written agreement it enters into with a
Subcontractor to Covered Entity upon request. Business Associate may not make any Disclosure of PH/
to any Subcontractor without prior written consent of Covered Entity.

10. Access to PHI. Business Associate shall provide access to PHI in a Designated Record Set to
Covered Entity or as directed by Covered Entity to an Individual to meet the requirements under 45 CFR
§ 164.524. Business Associate shall provide such access in the time and manner reasonably designated
by Covered Entity. Within five (5) business days, Business Associate shall forward to Covered Entity for
handling any request for Access to PHI that Business Associate directly receives from an Individual.

11. Amendment of PHI. Business Associate shall make any amendments to PHI in a Designated
Record Set that Covered Entity directs or agrees to pursuant to 45 CFR § 164.526, whether at the request
of Covered Entity or an Individual. Business Associate shall make such amendments in the time and
manner reasonably designated by Covered Entity. Within five (5) business days, Business Associate
shall forward to Covered Entity for handling any request for amendment to PHI that Business Associate
directly receives from an Individual.

12. Accounting of Disclosures. Business Associate shall document Disclosures of PHI and all
information related to such Disclosures as would be required for Covered Entity to respond to a request
by an Individual for an accounting of disclosures of PHI in accordance with 45 CFR § 164.528. Business
Associate shall provide such information to Covered Entity or as directed by Covered Entity to an
Individual, to permit Covered Entity to respond to an accounting request. Business Associate shall
provide such information in the time and manner reasonably designated by Covered Entity. Within five
(5) business days, Business Associate shall forward to Covered Entity for handling any accounting
request that Business Associate directly receives from an Individual.
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13. Books and Records. Subject to the attorney-client and other applicable legal privileges, Business
Associate shall make its internal practices, books, and records (including policies and procedures and
PHI) relating to the Use and Disclosure of PHI available to the Secretary of Health and Human Services
(HHS) in the time and manner designated by the Secretary. Business Associate shall make the same
information available to Covered Entity, upon Covered Entity's request, in the time and manner
reasonably designated by Covered Entity so that Covered Entity may determine whether Business
Associate is in compliance with this Agreement.

14. Termination.

141 This Agreement commences on the Effective Date and shall remain in effect until terminated by
Covered Entity or until all the PH/ is destroyed or returned to Covered Entity subject to Section 18.8.

14.2 If Business Associate fails to comply with any material term of this Agreement, Covered Entity
may provide an opportunity for Business Associate to cure. If Business Associate does not cure within
the time specified by Covered Entity or if Covered Entity believes that cure is not reasonably possible,
Covered Entity may immediately terminate the Contract or Grant without incurring liability or penalty for
such termination. If neither termination nor cure are feasible, Covered Entity shall report the breach to
the Secretary of HHS. Covered Entity has the right to seek to cure such failure by Business Associate.
Regardless of whether Covered Entity cures, it retains any right or remedy available at law, in equity, or -
under the Contract or Grant and Business Associate retains its responsibility for such failure.

15. Return/Destruction of PHI.

15.1  Business Associate in connection with the expiration or termination of the Contract or Grant shall
return or destroy, at the discretion of the Covered Entity, PHI that Business Associate still maintains in
any form or medium (including electronic) within thirty (30) days after such expiration or termination.
Business Associate shall not retain any copies of PHI. Business Associate shall certify in writing and
report to Covered Entity (1) when all PHI has been returned or destroyed and (2) that Business Associate
does not continue to maintain any PHI. Business Associate is to provide this certification during this thirty
(30) day period.

15.2 Business Associate shall report to Covered Entity any conditions that Business Associate believes
make the return or destruction of PHI infeasible. Business Associate shall extend the protections of this
Agreement to such PHI and limit further Uses and Disclosures to those purposes that make the return or
destruction infeasible for so long as Business Associate maintains such PHI.

16. Penalties. Business Associate understands that: (a) there may be civil or criminal penalties for
misuse or misappropriation of PH/ and (b) violations of this Agreement may result in notification by
Covered Entity to law enforcement officials and regulatory, accreditation, and licensure organizations.

17. Training. Business Associate understands its obligation to comply with the law and shall provide
appropriate training and education to ensure compliance with this Agreement. If requested by Covered
Entity, Business Associate shall participate in Covered Entity’s training regarding the Use, Confidentiality,
and Security of PHI; however, participation in such training shall not supplant nor relieve Business
Associate of its obligations under this Agreement to independently assure compliance with the law and
this Agreement.

18. Miscellaneous.
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18.1  In the event of any confiict or inconsistency between the terms of this Agreement and the terms
of the Contract or Grant, the terms of this Agreement shall govern with respect to its subject matter.
Otherwise, the terms of the Contract or Grant continue in effect.

18.2 Each party shall cooperate with the other party to amend this Agreement from time to time as is
necessary for such party to comply with the Privacy Rule, the Security Rule, or any other standards
promulgated under HIPAA. This Agreement may not be amended, except.by a writing signed by all
parties hereto.

18.3 Any ambiguity in this Agreement shall be resolved to permit the parties to comply with the Privacy
Ruie, Security Rule, or any other standards promulgated under HIPAA.

18.4 In addition to applicable Vermont law, the parties shall rely on applicable federal law (e.g., HIPAA,
the Privacy Rule, Security Rule, and HITECH) in construing the meaning and effect of this Agreement.

18.6 Business Associate shall not have or claim any ownership of PHI.

18.6 Business Associate shall abide by the terms and conditions of this Agreement with respect to all
PHI even if some of that information relates to specific services for which Business Associate may not be
a "Business Associate” of Covered Entity under the Privacy Rule.

18.7 Business Associate is prohibited from directly or indirectly receiving any remuneration in
exchange for an Individual's PHI. Business Associate will refrain from marketing activities that would
violate HIPAA, including specifically Section 13406 of the HITECH Act. Reports or data containing PHI
may not be sold without Covered Entity's or the affected Individual’s written consent.

18.8 The provisions of this Agreement that by their terms encompass continuing rights or
responsibilities shall survive the expiration or termination of this Agreement. For example: (a) the
provisions of this Agreement shall continue to apply if Covered Entity determines that it would be
infeasible for Business Associate to return or destroy PHI as provided in Section 14.2 and (b) the
obligation of Business Associate to provide an accounting of disclosures as set forth in Section 12
survives the expiration or termination of this Agreement with respect to accounting requests, if any, made
after such expiration or termination.

Rev. 02/25/2020
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Attachment F
AGENCY OF HUMAN SERVICES’ CUSTOMARY CONTRACT/GRANT PROVISIONS

1. Definitions: For purposes of this Attachment F, the term “Agreement” shall mean the form of the contract or
grant, with all of its parts, into which this Attachment F is incorporated. The meaning of the term “Party” when
used in this Attachment F shall mean any named party to this Agreement other than the State of Vermont, the
Agency of Human Services (AHS) and any of the departments, boards, offices and business units named in this
Agreement. As such, the term “Party” shall mean, when used in this Attachment F, the Contractor or Grantee
with whom the State of Vermont is executing this Agreement. If Party, when permitted to do so under this
Agreement, seeks by way of any subcontract, sub-grant or other form of provider agreement to employ any other
person or entity to perform any of the obligations of Party under this Agreement, Party shall be obligated to
ensure that all terms of this Attachment F are followed. As such, the term “Party” as used herein shall also be
construed as applicable to, and describing the obligations of, any subcontractor, sub-recipient or sub-grantee of
this Agreement. Any such use or construction of the term “Party” shall not, however, give any subcontractor,
sub-recipient or sub-grantee any substantive right in this Agreement without an exptess written agreement to that
effect by the State of Vermont.

2. Agency of Human Services: The Agency of Human Services is responsible for overseeing all contracts and
grants entered by any of its departments, boards, offices and business units, however denominated. The Agency
of Human Services, through the business office of the Office of the Secretary, and through its Field Services
Directors, will share with any named AHS-associated party to this Agreement oversight, monitoring and
enforcement responsibilities. Party agrees to cooperate with both the named AHS-associated party to this
contract and with the Agency of Human Services itself with respect to the resolution of any issues relating to
the performance and interpretation of this Agreement, payment matters and legal compliance.

3. Medicaid Program Parties (applicable to any Party providing services and supports paid for under Vermont’s
Medicaid program and Vermont’s Global Commitment to Health Waiver):

Inspection and Retention of Records: In addition to any other requirement under this Agreement or at law,
Party must fulfill all state and federal legal requirements, and will comply with all requests appropriate to enable
the Agency of Human Services, the U.S. Department of Health and Human Services (along with its Inspector
General and the Centers for Medicare and Medicaid Services), the Comptroller General, the Government
Accounting Office, or any of their designees: (i) to evaluate through inspection or other means the quality,
appropriateness, and timeliness of services performed under this Agreement; and (ii) to inspect and audit any
records, financial data, contracts, computer or other electronic systems of Party relating to the performance of
services under Vermont’s Medicaid program and Vermont’s Global Commitment to Health Waiver. Party will
retain for ten years all documents required to be retained pursuant to 42 CFR 438.3(u).

Subcontracting for Medicaid Services: Notwithstanding any permitted subcontracting of services to be
performed under this Agreement, Party shall remain responsible for ensuring that this Agreement is fully
performed according to its terms, that subcontractor remains in compliance with the terms hereof, and that
subcontractor complies with all state and federal laws and regulations relating to the Medicaid program in
Vermont. Subcontracts, and any service provider agreements entered into by Party in connection with the
performance of this Agreement, must clearly specify in writing the responsibilities of the subcontractor or other
service provider and Party must retain the authority to revoke its subcontract or service provider agreement or
to impose other sanctions if the performance of the subcontractor or service provider is inadequate or if its
performance deviates from any requirement of this Agreement. Party shall make available on request all
contracts, subcontracts and service provider agreements between the Party, subcontractors and other service
providers to the Agency of Human Services and any of its departments as well as to the Center for Medicare
and Medicaid Services.
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Medicaid Notification of Termination Requirements: Party shall follow the Department of Vermont Health
Access Managed-Care-Organization enrollee-notification requirements, to include the requirement that Party
provide timely notice of any termination of its practice.

Encounter Data: Party shall provide encounter data to the Agency of Human Services and/or its departments
and ensure further that the data and services provided can be linked to and supported by enrollee eligibility files
maintained by the State.

Federal Medicaid System Security Requirements Compliance: Party shall provide a security plan, risk
assessment, and security controls review document within three months of the start date of this Agreement (and
update it annually thereafter) in order to support audit compliance with 45 CFR 95.621 subpart F, ADP System
Security Requirements and Review Process.

4. Workplace Violence Prevention and Crisis Response (applicable to any Party and any subcontractors and
sub-grantees whose employees or other service providers deliver social or mental health services directly to
individual recipients of such services):

Party shall establish a written workplace violence prevention and crisis response policy meeting the
requirements of Act 109 (2016), 33 VSA §8201(b), for the benefit of employees delivering direct social or
mental health services. Party shall, in preparing its policy, consult with the guidelines promulgated by the U.S.
Occupational Safety and Health Administration for Preventing Workplace Violence for Healthcare and Social
Services Workers, as those guidelines may from time to time be amended.

Party, through its violence protection and crisis response committee, shall evaluate the efficacy of its policy,
and update the policy as appropriate, at least annually. The policy and any written evaluations thereof shall be
provided to employees delivering direct social or mental health services.

Party will ensure that any subcontractor and sub-grantee who hires employees (or contracts with service
providers) who deliver social or mental health services directly to individual recipients of such services,
complies with all requirements of this Section.

5. Non-Discrimination:

Party shall not discriminate, and will prohibit its employees, agents, subcontractors, sub-grantees and other
service providers from discrimination, on the basis of age under the Age Discrimination Act of 1975, on the
basis of handicap under section 504 of the Rehabilitation Act of 1973, on the basis of sex under Title IX of the
Education Amendments of 1972, and on the basis of race, color or national origin under Title VI of the Civil
Rights Act of 1964. Party shall not refuse, withhold from or deny to any person the benefit of services, facilities,
goods, privileges, advantages, or benefits of public accommodation on the basis of disability, race, creed, color,
national origin, marital status, sex, sexual orientation or gender identity as provided by Title 9 V.S.A. Chapter
139.

No person shall on the grounds of religion or on the grounds of sex (including, on the grounds that a woman is
pregnant), be excluded from participation in, be denied the benefits of, or be subjected to discrimination, to
include sexual harassment, under any program or activity supported by State of Vermont and/or federal funds.

Party further shall comply with the non-discrimination requirements of Title VI of the Civil Rights Act of 1964,
42 USC Section 2000d, et seq., and with the federal guidelines promulgated pursuant to Executive Order 13166
of 2000, requiring that contractors and subcontractors receiving federal funds assure that persons with limited
English proficiency can meaningfully access services. To the extent Party provides assistance to individuals
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with limited English proficiency through the use of oral or written translation or interpretive services, such
individuals cannot be required to pay for such services.

6. Employees and Independent Contractors:

Party agrees that it shall comply with the laws of the State of Vermont with respect to the appropriate
classification of its workers and service providers as “employees” and “independent contractors” for all
purposes, to include for purposes related to unemployment compensation insurance and workers compensation
coverage, and proper payment and reporting of wages. Party agrees to ensure that all of its subcontractors or
sub-grantees also remain in legal compliance as to the appropriate classification of “workers” and “independent
contractors” relating to unemployment compensation insurance and workers compensation coverage, and
proper payment and reporting of wages. Party will on request provide to the Agency of Human Services
information pertaining to the classification of its employees to include the basis for the classification. Failure
to comply with these obligations may result in termination of this Agreement.

7. Data Protection and Privacy:

Protected Health Information: Party shall maintain the privacy and security of all individually identifiable
health information acquired by or provided to it as a part of the performance of this Agreement. Party shall
follow federal and state law relating to privacy and security of individually identifiable health information as
applicable, including the Health Insurance Portability and Accountability Act (HIPAA) and its federal
regulations.

Substance Abuse Treatment Information: Substance abuse treatment information shall be maintained in
compliance with 42 C.F.R. Part 2 if the Party or subcontractor(s) are Part 2 covered programs, or if substance
abuse treatment information is received from a Part 2 covered program by the Party or subcontractor(s).

Protection of Personal Information: Party agrees to comply with all applicable state and federal statutes to
assure protection and security of personal information, or of any personally identifiable information (PII),
including the Security Breach Notice Act, 9 V.S.A. § 2435, the Social Security Number Protection Act, 9 V.S.A.
§ 2440, the Document Safe Destruction Act, 9 V.S.A. § 2445 and 45 CFR 155.260. As used here, PII shall
include any information, in any medium, including electronic, which can be used to distinguish or trace an
individual’s identity, such as his/her name, social security number, biometric records, etc., either alone or when
combined with any other personal or identifiable information that is linked or linkable to a specific person, such
as date and place or birth, mother’s maiden name, etc.

Other Confidential Consumer Information: Party agrees to comply with the requirements of AHS Rule No.
08-048 concerning access to and uses of personal information relating to any beneficiary or recipient of goods,
services or other forms of support. Party further agrees to comply with any applicable Vermont State Statute
and other regulations respecting the right to individual privacy. Party shall ensure that all of its employees,
subcontractors and other service providers performing services under this agreement understand and preserve
the sensitive, confidential and non-public nature of information to which they may have access.

Data Breaches: Party shall report to AHS, though its Chief Information Officer (CIO), any impermissible use
or disclosure that compromises the security, confidentiality or privacy of any form of protected personal
information identified above within 24 hours of the discovery of the breach. Party shall in addition comply
with any other data breach notification requirements required under federal or state law.

8. Abuse and Neglect of Children and Vulnerable Adults:

Abuse Registry. Party agrees not to employ any individual, to use any volunteer or other service provider, or
to otherwise provide reimbursement to any individual who in the performance of services connected with this
agreement provides care, custody, treatment, transportation, or supervision to children or to vulnerable adults
if there has been a substantiation of abuse or neglect or exploitation involving that individual. Party is
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responsible for confirming as to each individual having such contact with children or vulnerable adults the non-
existence of a substantiated allegation of abuse, neglect or exploitation by verifying that fact though (a) as to
vulnerable adults, the Adult Abuse Registry maintained by the Department of Disabilities, Aging and
Independent Living and (b) as to children, the Central Child Protection Registry (unless the Party holds a valid
child care license or registration from the Division of Child Development, Department for Children and
Families). See 33 V.S.A. §4919(a)(3) and 33 V.S.A. §6911(c)(3).

Reporting of Abuse, Neglect, or Exploitation. Consistent with provisions of 33 V.S.A. §4913(a) and §6903,

Party and any of its agents or employees who, in the performance of services connected with this agreement,
(a) is a caregiver or has any other contact with clients and (b) has reasonable cause to believe that a child or
vulnerable adult has been abused or neglected as defined in Chapter 49 or abused, neglected, or exploited as
defined in Chapter 69 of Title 33 V.S.A. shall: as to children, make a report containing the information required
by 33 V.S.A. §4914 to the Commissioner of the Department for Children and Families within 24 hours; or, as
to a vulnerable adult, make a report containing the information required by 33 V.S.A. §6904 to the Division of
Licensing and Protection at the Department of Disabilities, Aging, and Independent Living within 48 hours.
Party will ensure that its agents or employees receive training on the reporting of abuse or neglect to children
and abuse, neglect or exploitation of vulnerable adults.

9. Information Technology Systems:

Computing and Communication: Party shall select, in consultation with the Agency of Human Services’
Information Technology unit, one of the approved methods for secure access to the State’s systems and data, if
required. Approved methods are based on the type of work performed by the Party as part of this agreement.
Options include, but are not limited to:

1. Party’s provision of certified computing equipment, peripherals and mobile devices, on a separate
Party’s network with separate internet access. The Agency of Human Services’ accounts may or may
not be provided.

2. State supplied and managed equipment and accounts to access state applications and data, including
State issued active directory accounts and application specific accounts, which follow the National
Institutes of Standards and Technology (NIST) security and the Health Insurance Portability &
Accountability Act (HIPAA) standards.

Intellectual Property/Work Product Ownership: All data, technical information, materials first gathered,
originated, developed, prepared, or obtained as a condition of this agreement and used in the performance of
this agreement -- including, but not limited to all reports, surveys, plans, charts, literature, brochures, mailings,
recordings (video or audio), pictures, drawings, analyses, graphic representations, software computer programs
and accompanying documentation and printouts, notes and memoranda, written procedures and documents,
which are prepared for or obtained specifically for this agreement, or are a result of the services required under
this grant -- shall be considered "work for hire" and remain the property of the State of Vermont, regardless of
the state of completion unless otherwise specified in this agreement. Such items shall be delivered to the State
of Vermont upon 30-days notice by the State. With respect to software computer programs and / or source codes
first developed for the State, all the work shall be considered "work for hire,” i.e., the State, not the Party (or
subcontractor or sub-grantee), shall have full and complete ownership of all software computer programs,
documentation and/or source codes developed.

Party shall not sell or copyright a work product or item produced under this agreement without explicit
permission from the State of Vermont.
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10.

If Party is operating a system or application on behalf of the State of Vermont, Party shall not make information
entered into the system or application available for uses by any other party than the State of Vermont, without
prior authorization by the State. Nothing herein shall entitle the State to pre-existing Party’s materials.

Party acknowledges and agrees that should this agreement be in support of the State's implementation of the
Patient Protection and Affordable Care Act of 2010, Party is subject to the certain property rights provisions of
the Code of Federal Regulations and a Grant from the Department of Health and Human Services, Centers for
Medicare & Medicaid Services. Such agreement will be subject to, and incorporates here by reference, 45 CFR
74.36, 45 CFR 92.34 and 45 CFR 95.617 governing rights to intangible property.

Security and Data Transfers: Party shall comply with all applicable State and Agency of Human Services'
policies and standards, especially those related to privacy and security. The State will advise the Party of any
new policies, procedures, or protocols developed during the term of this agreement as they are issued and will
work with the Party to implement any required.

Party will ensure the physical and data security associated with computer equipment, including desktops,
notebooks, and other portable devices, used in connection with this Agreement. Party will also assure that any
media or mechanism used to store or transfer data to or from the State includes industry standard security
mechanisms such as continually up-to-date malware protection and encryption. Party will make every
reasonable effort to ensure media or data files transferred to the State are virus and spyware free. At the
conclusion of this agreement and after successful delivery of the data to the State, Party shall securely delete
data (including archival backups) from Party’s equipment that contains individually identifiable records, in
accordance with standards adopted by the Agency of Human Services.

Party, in the event of a data breach, shall comply with the terms of Section 7 above.
Other Provisions:

Environmental Tobacco Smoke. Public Law 103-227 (also known as the Pro-Children Act of 1994) and
Vermont’s Act 135 (2014) (An act relating to smoking in lodging establishments, hospitals, and child care
facilities, and on State lands) restrict the use of tobacco products in certain settings. Party shall ensure that no
person is permitted: (i) to use tobacco products or tobacco substitutes as defined in 7 V.S.A. § 1001 on the
premises, both indoor and outdoor, of any licensed child care center or afterschool program at any time; (ii) to
use tobacco products or tobacco substitutes on the premises, both indoor and in any outdoor area designated for
child care, health or day care services, kindergarten, pre-kindergarten, elementary, or secondary education or
library services; and (iii) to use tobacco products or tobacco substitutes on the premises of a licensed or
registered family child care home while children are present and in care. Party will refrain from promoting the
use of tobacco products for all clients and from making tobacco products available to minors.

Failure to comply with the provisions of the federal law may result in the imposition of a civil monetary penalty
of up to $1,000 for each violation and/or the imposition of an administrative compliance order on the responsible
entity. The federal Pro-Children Act of 1994, however, does not apply to portions of facilities used for inpatient
drug or alcohol treatment; service providers whose sole source of applicable federal funds is Medicare or
Medicaid; or facilities where Women, Infants, & Children (WIC) coupons are redeemed.

2-1-1 Database: If Party provides health or human services within Vermont, or if Party provides such services
near the Vermont border readily accessible to residents of Vermont, Party shall adhere to the

- "Inclusion/Exclusion” policy of Vermont's United Way/Vermont 211 (Vermont 211), and will provide to

Vermont 211 relevant descriptive information regarding its agency, programs and/or contact information as
well as accurate and up to date information to its database as requested. The “Inclusion/Exclusion” policy can
be found at www.vermont21 | .org,
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Voter Registration: When designated by the Secretary of State, Party agrees to become a voter registration
agency as defined by 17 V.S.A. §2103 (41), and to comply with the requirements of state and federal law
pertaining to such agencies.

Drug Free Workplace Act: Party will assure a drug-free workplace in accordance with 45 CFR Part 76.

Lobbying: No federal funds under this agreement may be used to influence or attempt to influence an officer or
employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a
member of Congress in connection with the awarding of any federal contract, continuation, renewal,
amendments other than federal appropriated funds.

AHS ATT. F 5/16/2018
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STATE OF VERMONT- FEDERAL TERMS SUPPLEMENT (Non-Construction)

for_all Contracts and Purchases!
of Products and Services Connected with 2020 Pandemic

BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100.000 or more certify that each tier certifies to the tier above that it will not and
has not used Federal appropnated funds to pay any person or organization for influencing or attempting to mfluence an officer or
employee of any agency. a Member of Congress. officer or employee of Congress, or an employee of a Member of Congress in
connection with obtaining any Federal contract. grant. or any other award coversd by 31 U.S.C. § 1352, Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such disclosures
are forwarded from tier to tier, up to the recipient who in tum will forward the certification(s) to the awarding agency

PROCUREMENT OF RECOVERED MATERIALS

In the performance of this contract. the Contractor shall make maximum use of products containing recovered materials that are
EPA-designated Items unless the products comnot be acquired-

L. Competitively within a time frame providing for compliance with the contract perfonnance schedule:
2. Meeting contract perfonnance requirements: or
3. Atareasonable price

Information about this requirerment, along with the list of EPA-designated items. is available at the EPA's Comprehensive
Procurement Guidelines web site, https: "wwaw epa.gov simm comprehensive-procurement-guidéline-cpg-progran.

The Contractor also agrees to comply with all other applicable requirements of section 6002 of the Solid Waste Disposal Act.
CLE AN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards. orders or regulations issued pursuant to the CleanAir
Act, as-amended, 42 U.S.C. § 7401 et seq.

v

The contractor agrees to repoit each violation to the State of Vermont and understands and agrees that the State of
Venmont will. in furmn. repart each violation as required to assure notification to the Federal Emergency Management
Agency, and the appropriate Envirommental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150.000 financed in whole or inpart
with Federal assistance provided by FEMA.

4. The contractor agrees to comply with all applicable standards. orders. or regulations issued pursuant to the Federal
Water Pollution Control Act. as amended. 33 U.S.C. 1251 et seq.

5. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Vermont will. in turn. report each violation as required to assure notification to the Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office.

6. The contractor agrees to inchude these requirements in each subcontract exceeding $150.000 financed in whole or in part
with Federal assistance provided by FEMA. a. Standard. Non-Federal entities and contractors are subject to the
debarment and suspension regulations implementing Executive Order 12549, Debarment and Suspension (1986) and
Executive Order 12689. Debarmenr and Suspension (1989) at 2 C.F.R. Part 180 and the Department of Homeland
Security’s regulatious at 2 C.F.R. Part 3000 (Nonprocurement Debarment and Suspension).

CONTRACTOR BREACH. ERRORS AND OMISSIONS

1. Any breach of the terms of this contract. or material esrors and omissions in the work product of the contractor must be
corrected by the contractor at no cost to the State. and a contractor may be liable for the State's costs and other damages
resulting from ervors or deficiencies in its performance.,

!These terms, developed by the Vermont Attorney General’s Office, are to be included, without any changes, in all contracts,
and any amendments to contracts, intended or expected to be used in connection with the State of Vermont’s response to the
2020 Pandemic. THESE TERMS ARE ALSO TO BE USED AND ADDED FOR ANY TRANSACTIONS, SUCH AS BUT NOT ONLY PURCHASE
QORDERS, TAKING PLACE UNDER AN EXISTING CONTRACT, IF THE PURCHASE IS FOR THE PANDEMIC AND IF THERE 1S ANY :
POTENTIAL DOUBT AS TO WHETHER THE OVERLYING CONTRACT HAS THESE TERMS. These terms and canditions shall alsc be
added in instances in which a purchase without formal contract is otherwise duly authorized.
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1. Neither the States’ review. approval or acceptance of nor payment for. the services required under this contract shall be
construed to operate as a waiver of any rights under this contract or of any cause of action arising out of the
performance of this contract.

(]

The rights and remedies of the State provided for under this contract are in addition to any other rights andremedies

provided by law or elsewhere in the contract.

TERMINATION FOR CONVENIENCE

1. General

a. Any termination for convenience shall be effected by delivery to the Contractor an Order of Termination specifying
the termination is for the convenience of the Agency. the extent to which performance of work under the Contractis
terminated. and the effective date of the termination.

b. In the event such termination occurs. without fault and for reasons beyond the control of the Contractor, all completed
or partially completed items of work as of the date of termination will be paid for in accordance with the contract
payment terms.

c. No compensation will be allowed for items eliminated from the Contract.

d.  Termination of the Contract. or portion thereof. shall not relieve the Contractor of its contractual responsibilities for
work completed and shall not relieve the Contractor’s Surety of its obligation for and concerning any just claim
arising out of the work performed.

2. Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by the State, the Contractor shall immediately
proceed to:

a,

b.

f.

To the extent specified in the Notice of Termination, stop work under the Contract on the date specified.

Place no further orders or subcontracts for matenals, services, and/or facilities except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

Terminate and cancel any orders or subcontracts for related to the services, except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

Transfer to the State all completed or partially completed plans. drawings. information, and other property which.
if the Contract had been completed. would be required to be fumished to the State.

Take other action as may be necessary or as directed by the State for the protection and preservation of the property
related to the contract which is in the possession of the contractor and in which the State has or may acquire any
interest,

Make available to the State all cost and other records relevant to a determination of an equitable settlement.

3. Claim by Contractor

After receipt of the Notice of Termination from the state. the Contractor shall submit any claim for additional costs not
covered herein or elsewhere in the Contract within 60 days of the effective termination date, and not thereafter. Should the
Contractor fail to submit a claim within the 60-day period, the State may. af its sole discretion, based on information
available to it, determine what, if any. compensation is due the Contractor and pay the Contractor the determinedamount.

4. Negotiation

Negotiation to settle a timely claim shall be for the sole purpose of reaching a settlement equitable to both the Contractor
and the State. Settlement shall be based on actual costs incured by the Contractor. as reflected by the contract rates.
Consequential damages. loss of overhead. loss of overhead contribution of any kind. and/or loss of anticipated profits on
work not performed shall not be included in the Contractor’s claim and will not be considered, allowed. or included as part
of any settlement.

Contract #: 41733
Page 30 of 30
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and TACT Medical Staffing with a principal place of business in New York, NY,
(hereinafter called “Contractor”), that the contract between them originally dated as of
06/01/2021, Contract # 41733, as amended to date, (the “Contract”) is hereby amended as
follows:

L

On Page 3, Attachment A, Specifications of Work to be Performed, after Special
Requirements for Nurses and Mental Health Specialists, add

“CMS COVID-19 Vaccine Mandate:

The Vermont Psychiatric Care Hospital (VPCH)/Middlesex therapeutic Community Residence
(MTCR) will abide by the Centers for Medicare and Medicaid Services (CMS) Interim Final Rule
(IFC) 86 FR 61555, effective November 5 2021. The IFC incorporates the new provisions
requiring staff vaccination into the existing regulatory Conditions of Participation and hospital
licensure.

The IFC defaults to the Centers for Disecase Control and Prevention (CDC) definition of ‘fully
vaccinated.” Because the science and clinical recommendations around additional doses and
booster doses is evolving rapidly, VPCH policy and procedure will also utilize current CDC
guidelines to define the terms of “full vaccination.’

The IFC 86 FR 61555 vaccine requirement applies to any individual who provides any care,
treatment, or other services for the facility and/or the individuals it serves regardless of clinical
responsibility or contact with hospitalized persons/residents including but not limited to:

o Facility Employees

o Licensed Practitioners

° Students, trainees, and volunteers

a Any individuals who provide care, treatment, or other services for the facility and/or the

individual’s it serves, under contract or by other arrangement

Hereafter, individuals meeting the above listed criteria are referred to as ‘personnel.’

Proof of Vaccination

e As required by IFC 86 FR 61555, VPCH/MTCR personnel will provide proof that they
have received either the first dose of a multi-dose vaccine; or a single-dose vaccine by
December S, 2021.

o As required by IFC 86 FR 61555, VPCH/MTCR personnel will provide proof that they
have received the final dose of a multi-dose vaccine by January 3, 2022,

° Acceptable forms of vaccination proof include:

o CDC COVID-19 Vaccination Card or legible photo of the card.

o Documentation of vaccination from a health care provider or electronic health
record. .

o State immunization information system record.
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*The applicability of less common vaccination pathways, such as for personnel who have been
vaccinated during participation in a clinical trial, combining doses from different manufacturers,
or who have been vaccinated in countries other than the United States, will be reviewed on a
case-by-case bases as per applicable IFC interpretive guidance.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships.
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 1, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

STATE OF VERMONT CONTRACTOR

DocuSigned by: DocuSigned by:

; 11/24/2021 11/23/2021
[‘ﬁﬂlu, Hawes EM Abrans

CFEA2AI913434B88 . DFDOAEF09676428
Emily Hawes, Commissioner Robert Abrams, President
Department of Mental Health TACT Medical Staffing
280 State Drive, NOB 2 North 50 Broad Street, Suite 1137
Waterbury, VT 05671-2010 New York, NY 10004

Email: rabrams@tactstaff.com




STATE OF VERMONT Contract #: 42738
CONTRACT FOR SERVICES Page 1 of 27

1. Parties. This is a contract for services between the State of Vermont, Department of Mental Health (hereinafter
called “State”), and TLC Nursing Associates, Inc., with a principal place of business in South Burlington, Vermont
(hereinafter called “Contractor”). Contractor’s form of business organization is Individual. It is Contractor’s
responsibility to contact the Vermont Department of Taxes to determine if, by law, Contractor is required to have a
Vermont Department of Taxes Business Account Number.

2. Subject Matter. The subject matter of this contract is personal services, direct patient, and resident care provision.
Detailed services to be provided by Contractor are described in Attachment A.

3. Maximum Amount. In consideration of the services to be performed by Contractor, the State agrees to pay
Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed $650,000.00.

4. Contract Term. The period of Contractor’s performance shall begin on October 1, 2021, and end on September
30, 2023. This Contract Term may be renewed for two additional one-year periods at the discretion of the State.

5. Prior Approvals. This Contract shall not be binding unless and until all requisite prior approvals have been
obtained in accordance with current State law, bulletins, and interpretations.

6. Amendment. No changes, modifications, or amendments in the terms and conditions of this contract shall be
effective unless reduced to writing, numbered, and signed by the duly authorized representative of the State and
Contractor.

7. Termination for Convenience. This contract may be terminated by the State at any time by giving written notice
at least thirty (30) days in advance. In such event, Contractor shall be paid under the terms of this contract for all
services provided to and accepted by the State prior to the effective date of termination.

8. Attachments. This contract consists of 30 pages including the following attachments which are incorporated
herein:

Attachment A - Statement of Work
Attachment B - Payment Provisions

Attachment C — “Standard State Provisions for Contracts and Grants” a preprinted form (revision date
12/15/2017)

Attachment D — N/A
Attachment E — Business Associate Agreement (if any)

Attachment F — AHS Customary Contract Provisions

Attachment H — Federal Terms Supplement (Non-Construction)



STATE OF VERMONT Contract #: 42738
CONTRACT FOR SERVICES Page 2 of 27

9. Order of Precedence. Any ambiguity, conflict or inconsistency between the documents comprising this contract
shall be resolved according to fche following order of precedence:

(1) Standard Contract

(2) Attachment C (Standard State Provisions for Contracts and Grants)

(3) Attachment A

(4) Attachment B

(5) AttachmentE

(6) Attachment F

(7) Attachment H

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT

STATE OF VERMONT CONTRACTOR NAME
E-SIGNED by Emily Hawes . E-SIGNED by Mohamed Basha

on 2021-09-24 15:57:20 GMT on 2021-09-24 14:00:58 GMT

Emily Hawes, Commissioner Mohamed Basha, President

280 State Drive, NOB 2 North TLC Nursing Associates, Inc.

Waterbury, VT 05671-2010 1550 Williston Road

South Burlington, VT 05403
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ATTACHMENT A
SPECIFICATIONS OF WORK TO BE PERFORMED

Scope of Work:
Contractor shall provide Registered Nurses to be placed on assignment for a minimum of 13 weeks, unless otherwise
agreed prior to the commencement of an assignment,

Work Weeks are based on a two-week rotation:
The standard work weeks are as follows:

Week 1 — Three (3) 12-hour shifts totaling 36 hours
Week 2 — Four (4) 12-hour shifts totaling 48 hours

Authorization:
A signature on a timesheet or equivalent by any authorized employee of the State must be submitted with

invoices.

Description of duties and qualifications of Nurses:

Professional nursing work at the treatment facilities operated by the Vermont Department of Mental Health, as a
member of a treatment team, and may function as a charge nurse in one or more-unit facilities during an assigned
shift. Care and treatment involve mentally ill clients at the facilities who typically present a great variety of
physical, emotional and/or mental disabilities. Supervision may be exercised over a staff of paraprofessional and
nursing care personnel. A direct care Nurse may be called upon to assume the duties of a facilities Nursing
Service Supervisor as needs may require. Duties are performed under the direction of a facilities Nursing Services
Supervisor with additional professional support from the Nursing Administrator. All Nurses perform their
respective functions adhering to four key practices: customer service, holistic service, and strengths-based
relationships and results orientation.

Contractor must provide the following for Registered Nurses:

Profiles of Staft with 2 years preferred of acute care psychiatric nursing experience or an equivalent.

Credentialing material.

Proof of outside trainings.

Proof of physical examination.

National criminal background checks, as well as verify that Supplemental staff are not currently and never

have been on the Vermont Abuse Registry maintained by Vermont Adult Protective Services.

e Employed professionals shall participate in and cooperate with State’s compliance program, and
personnel shall conform to all applicable accrediting bodies.

e Contractor will notify the State of the initiation of any action, of which it is aware, commenced for the

purposes of suspending, revoking, or limiting the Health Care Personnel license of a registered nurse who

is providing services to the State under this agreement.

Examples of Work for Nurses:

o Performs the full range of professional nursing duties involved in the care of mentally ill clients at the
States treatment facilities. .

* Makes daily rounds of the unit with a physician; notes instructions given for the treatment of each client.

e Monitors the quality of nursing care.

e Reviews clients' charts.

e May develop nursing care plans.
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Attends treatment team meetings.

Is responsible for the administration of prescribed treatments and drugs.

Takes initial charge at any emergency.

Investigates alleged incidents regarding clients and prepares report of findings.

Prepare reports on client care and behavior, as necessary.

Is responsible for maintenance of client charts.

Directs a staff of para-professional aides, technicians, and practical nurses during an assigned duty shift;
instructs, advises, and assists in their evaluation.

May make personnel duty assignments in unit areas to achieve necessary coverage.

Coordinate client appointments for activities and tests.

Tours unit areas to ensure that treatment, activity, recreation, and client comfort programs are properly
conducted.

Facilitates effective communication among client care personnel and clients.

Attends in-service training sessions.

May provide counsel to clients on a one-to-one basis or in groups.

May be subject to Mandatory Overtime.

Performs related duties as assigned.

Special Requirements for Nurses:

Overtime work may be required to maintain safe staffing levels and is considered a condition of
employment. The ability to work overtime as required is considered an essential function.

Mental and physical condition appropriate to successfully perform, with or without reasonable
accommodations, the essential job functions.

Candidates must pass any level of background investigation applicable to the position including Vermont
and/or national criminal record checks and DMV and adult and child abuse registry checks.

Environmental Factors for Nurses:

Nurses and may be exposed to infectious diseases. Personal ability to endure stress, act judiciously in emergency
situations, demonstrate knowledge of human behavior and apply human relations skills are essential for
performance of duties. Due to the nature of patient illness, sudden outbursts and exposure to personal danger and
injury may occur.

Performance Evaluations for Nurses:
Performance that falls below that expected in this agreement is subject to review by the State and implementation
of a corrective action plan.

Termination of assignment:
State may immediately terminate any Nurse for cause upon providing immediate written notice to Contractor
describing the details surrounding such termination.
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ATTACHMENT B
PAYMENT PROVISIONS

The maximum dollar amount payable under this agreement is not intended as any form of a guaranteed amount.
The Contractor will be paid for products or services specified in Attachment A, or services performed, up to the
maximum allowable amount specified in this agreement. The payment schedule for delivered products, or rates
for services performed, and any additional reimbursements, are included in this attachment. The following
provisions specifying payments are:

Prior to commencement of work and release of any payments, Contractor shall submit to the State:
- Certificate of insurance consistent with the requirements set forth in Attachment C, Section 8 {(Insurance),
and with any additional requirements for insurance as may be set forth elsewhere in this contract.
- Current IRS Form W-9 (signed within the last six months).

A. GENERAL PAYMENT INFORMATION:
1. Maximum Payable - The maximum payable under this contract is $650,000.00.

Billing Rates for a Registered Nurse
a) Standard Rate: $100.00 per hour
b) Standard Overtime Rate: $135.00 per hour
¢} Standard Holiday Rate (State of Vermont Holidays): $135.00 per hour
d) Staff may work/ be floated between the Vermont Psychiatric Care Hospital (350 Fisher Road,
Berlin, VT) and the Middlesex Therapeutic Care Residence (1076 US Route 2, Middlesex, VT)
based on staffing needs (10.1 miles). Mileage will be reimbursed at the current state rate.

2. Contractor will retain all employer responsibilities, including wages, payroll taxes, unemployment
insurance, workers’ compensation insurance, disability, professional liability insurance, housing
accommodations, and fringe benefit packages.

3. Contractor shall alert VPCH/MTCR as soon as an RN agrees in writing to a contract (signs). Should the RN
fail to comply with the contract terms (i.e., not report to VPCH or MTCR on the assigned date), the State
will deduct $750.00 from the next invoice. This fee shall not be imposed if VPCH/ MTCR is given two-
week’s notice that the contracted RN will not fulfill contract terms.

4. Contractor will retain all employer responsibilities, including wages, payroll taxes, unemployment
insurance, workers’ compensation insurance, disability, professional liability insurance, housing
accommodations, and fringe benefit packages.

5. Invoices shall refiect the 12-hour shift schedule as outlined:
Week 1 —Three (3) 12-hour shifts totaling 36 hours; standard rate of $100.00/ hour.
Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of Standard Rate worked,
Standard Overtime Rates apply thereafter week two there are eight hours of overtime.

6. Due to the influence of the COVID 19 Pandemic Response with the intention to stabilize staffing
availability eligible staff may sign up for or be assigned to Standby time. “Standby” is defined as a
requirement that an employee, during off-duty hours, be reachable by phone or “pager” within one (1)
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hour of being called, and report for duty where needed within one (1) hour of being reached, or normal
commuting time between the employee’s home of record and duty station or other work location,
whichever is greater. “Standby” duty contractors will receive one fifth of their compensation rate. VPCH
will be billed at 1/5 the standard hour bill rate. Hours worked will be billed at the appropriate current

rate.
7. INVOICING, REPORTING AND PAYMENT SCHEDULE:

Invoices may be directed to:
Vermont Psychiatric Care Hospital
Attn: Stephanie Shaw

350 Fisher Road

Berlin, Vermont 05633-7901
Stephanie.s.shaw@vermont.gov.

Contractor will invoice weekly for services pursuant to the rates of this Agreement. ‘

Payment will be remitted within 30 days of receipt of invoice unless other Net Payment Terms are cited on the invoice.
Contractor will email invoices to State at the following email addresses:

Stephanie.s.shaw@vermont.gov & Julie.vose@vermont.gov
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ATTACHMENT C: STANDARD STATE PROVISIONS
FOR CONTRACTS AND GRANTS
REVISED DECEMBER 15, 2017

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with
whom the State of Vermont is executing this Agreement and consistent with the form of the Agreement.
“Agreement” shall mean the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form of a contract, State-funded grant, or Federally-funded
grant, represents the entire agreement between the parties on the subject matter. All prior agreements,
representations, statements, negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by the
laws of the State of Vermont. Any action or proceeding brought by either the State or the Party in connection with
this Agreement shall be brought and enforced in the Superior Court of the State of Vermont, Civil Division,
Washington Unit. The Party irrevocably submits to the jurisdiction of this court for any action or proceeding
regarding this Agreement. The Party agrees that it must first exhaust any applicable administrative remedies with
respect to any cause of action that it may have against the State with regard to its performance under this Agreement.
Party agrees that the State shall not be required to submit to binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the State’s
sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of the State’s
immunities, defenses, rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry
into this Agreement.

5. No Employee Benefits For Party: The Party understands that the State will not provide any individual retirement
benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers compensation or
other benefits or services available to State employees, nor will the State withhold any state or Federal taxes except
as required under applicable tax laws, which shall be determined in advance of execution of the Agreement. The
Party understands that all tax returns required by the Internal Revenue Code and the State of Vermont, -including
but not limited to income, withholding, sales and use, and rooms and meals, must be filed by the Party, and
information as to Agreement income will be provided by the State of Vermont to the Internal Revenue Service and
the Vermont Department of Taxes.

6. Independence: The Party will act in an independent capacity and not as officers or employees of the State.

7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all third party
claims or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party in
connection with the performance of this Agreement. The State shall notify the Party in the event of any such claim
or suit, and the Party shall immediately retain counsel and otherwise provide a complete defense against the entire
claim or suit. The State retains the right to participate at its own expense in the defense of any claim. The State
shall have the right to approve all proposed settlements of such claims or suits.

After a final judgment or settlement, the Party may request recoupment of specific defense costs and may file suit
in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upon a
showing that such costs were entirely unrelated to the defense of any claim arising from an act or omission of the
Party in connection with the performance of this Agreement.

The Party shall indemnify the State and its officers and employees if the State, its officers or employees become
legally obligated to pay any damages or losses arising from any act or omission of the Party or an agent of the Party
in connection with the performance of this Agreement.

Notwithstanding any contrary language anywhere, in no event shall the terms of this Agreement or any document
furnished by the Party in connection with its performance under this Agreement obligate the State to (1) defend or
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indemnify the Party or any third party, or (2) otherwise be liable for the expenses or reimbursement, including
attorneys’ fees, collection costs or other costs of the Party or any third party.

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to show
that the following minimum coverages are in effect. It is the responsibility of the Party to maintain current
certificates of insurance on file with the State through the term of this Agreement. No warranty is made that the
coverages and limits listed herein are adequate to cover and protect the interests of the Party for the Party’s
operations. These are solely minimums that have been established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation
insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's
workers’ compensation coverage while operating in Vermont provided that the insurance carrier is licensed to write
insurance in Vermont and an amendatory endorsement is added to the policy adding Vermont for coverage purposes.
Otherwise, the party shall secure a Vermont workers’ compensation policy, if necessary to comply with Vermont
law.

General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party
shall carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises - Operations
Products and Completed Operations
Personal Injury Liability
Contractual Liability
The policy shall be on an occurrence form and limits shall not be less than:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal & Advertising Injury
Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including
hired and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than
$500,000 combined single limit. If performance of this Agreement involves construction, or the transport of persons
or hazardous materials, limits of coverage shall not be less than $1,000,000 combined single limit.
Additional Insured. The General Liability and Property Damage coverages required for performance of this
Agreement shall include the State of Vermont and its agencies, departments, officers and employees as Additional
Insureds. If performance of this Agreement involves construction, or the transport of persons or hazardous
materials, then the required Automotive Liability coverage shall include the State of Vermont and its agencies,
departments, officers and employees as Additional Insureds. Coverage shall be primary and non-contributory with
any other insurance and self-insurance.

Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of aggregate limits
or non-renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.

9. Reliance by the State on Representations: All payments by the State under this Agreement will be made in
reliance upon the accuracy of all representations made by the Party in accordance with this Agreement, including
but not limited to bills, invoices, progress reports and other proofs of work.

10. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in 32
V.S.A. § 630 et seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil
penalties, treble damages and the costs of the investigation and prosecution of such violation, including attorney’s
fees, except as the same may be reduced by a court of competent jurisdiction. The Party’s liability to the State under
the False Claims Act shall not be limited notwithstanding any agreement of the State to otherwise limit Party’s
liability.
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11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or agents
for disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening health
or safety, including but not limited to allegations concerning the False Claims Act. Further, the Party shall not
require such employees or agents to forego monetary awards as a result of such disclosures, nor should they be
required to report misconduct to the Party or its agents prior to reporting to any governmental entity and/or the
public.

12. Location of State Data: No State data received, obtained, or generated by the Party in connection with
performance under this Agreement shall be processed, transmitted, stored, or transferred by any means outside the
continental United States, except with the express written permission of the State.

13. Records Available for Audit: The Party shall maintain all records pertaining to performance under this
agreement. “Records” means any written or recorded information, regardless of physical form or characteristics,
which is produced or acquired by the Party in the performance of this agreement. Records produced or acquired in
a machine readable electronic format shall be maintained in that format. The records described shall be made
available at reasonable times during the period of the Agreement and for three years thereafter or for any period
required by law for inspection by any authorized representatives of the State or Federal Government. If any
litigation, claim, or audit is started before the expiration of the three-year period, the records shall be retained until
all litigation, claims or audit findings involving the records have been resolved.

14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent
applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as
amended, that qualified individuals with disabilities receive equitable access to the services, programs, and activities
provided by the Party under this Agreement.

15. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under
this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in
accordance with the procedures more specifically provided hereinafter.

16. Taxes Due to the State:

A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws,
including income tax withholding for employees performing services within the State, payment of use tax
on property used within the State, corporate and/or personal income tax on income earned within the State.

B. Party certifies under the pains and penalties of perjury that, as of the date this Agreement is signed, the
Party is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes due the
State of Vermont.

C. Party understands that final payment under this Agreement may be withheld if the Commissioner of Taxes
determines that the Party is not in good standing with respect to or in full compliance with a plan to pay
any and all taxes due to the State of Vermont.

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the State
of Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or an appeal
has been taken and finally determined and the Party has no further legal recourse to contest the amounts
due.

17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will be
furnished upon request with respect to otherwise taxable items.

18. Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party states
that, as of the date this Agreement is signed, he/she:

A. is not under any obligation to pay child support; or
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B. is under such an obligation and is in good standing with respect to that obligation; or

C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full compliance
with that plan.

Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition, if
the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all children
residing in any other state or territory of the United States.

19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any
portion thereof to any other Party without the prior written approval of the State. Party shall be responsible and
liable to the State for all acts or omissions of subcontractors and any other person performing work under this
Agreement pursuant to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the State
a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those
subcontractors’ workers compensation insurance providers, and additional required or requested information, as
applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely for
the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False Claims
Act”); Section 11 (“Whistleblower Protections”); Section 12 (“Location of State Data”); Section 14 (“Fair
Employment Practices and Americans with Disabilities Act™); Section 16 (“Taxes Due the State™); Section 18
(“Child Support”); Section 20 (“No Gifts or Gratuities™); Section 22 (“Certification Regarding Debarment”);
Section 30 (“State Facilities”); and Section 32.A (“Certification Regarding Use of State Funds™).

20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including
property, currency, travel and/or education programs) to any officer or employee of the State during the term of this
Agreement.

21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this Agreement
are printed using both sides of the paper.

22. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are
presently debarred, suspended, proposed for debarment, declared ineligible or excluded from participation in
Federal programs, or programs supported in whole or in part by Federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party
is not presently debarred, suspended, nor named on the State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment

23. Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest.

24. Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained by
the State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public
Records Act, 1 V.S.A. § 315 et seq.

25. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or delay of performance
of any obligations under this Agreement to the extent such failure or delay shall have been wholly or principally
caused by acts or events beyond its reasonable control rendering performance illegal or impossible (excluding
strikes or lock-outs) (“Force Majeure”). Where Force Majeure is asserted, the nonperforming party must prove that
it made all reasonable efforts to remove, eliminate or minimize such cause of delay or damages, diligently pursued
performance of its obligations under this Agreement, substantially fulfilled all non-excused obligations, and timely
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notified the other party of the likelihood or actual occurrence of an event described in this paragraph.

26. Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases,
research reports, advertising, sales promotions, trade shows, or marketing materials or similar communications to
third parties except with the prior written consent of the State.

27. Termination:

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of the
fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that this
Agreement is a Grant that is funded in whole or in part by Federal funds, and in the event Federal funds
become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State shall
have no obligation to pay Subrecipient from State revenues.

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of the
non-breaching party’s notice or such longer time as the non-breaching party may specify in the notice.

C. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement, without
respect to cause, the Party shall take all reasonable and prudent measures to facilitate any transition required
by the State. All State property, tangible and intangible, shall be returned to the State upon demand at no
additional cost to the State in a format acceptable to the State.

28. Continuity of Performance: In the event of a dispute between the Party and the State, each party will continue
to perform its obligations under this Agreement during the resolution of the dispute until this Agreement is
terminated in accordance with its terms.

29. No Implied Waiver of Remedies: Either party’s delay or failure to exercise any right, power or remedy under
this Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such right,
power or remedy. All waivers must be in writing.

30. State Facilities: If the State makes space available to the Party in any State facility during the term of this
Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the space in
accordance with all policies and procedures governing access to and use of State facilities which shall be made
available upon request. State fa0111t1es will be made available to Party on an “AS IS, WHERE IS” basis, with no
warranties whatsoever.

31. Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this Agreement is a
grant that is funded in whole or in part by Federal funds:

A. Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient Annual Report
“annually within 45 days after its fiscal year end, informing the State of Vermont whether or not a Single
Audit is required for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy
of the audit report to the granting Party within 9 months. If a single audit is not required, only the
Subrecipient Annual Report is required.

For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient expends
$500,000 or more in Federal assistance during its fiscal year and must be conducted in accordance with
OMB Circular A-133. For fiscal years ending on or after December 25, 2015, a Single Audit is required if
the subrecipient expends $750,000 or more in Federal assistance during its fiscal year and must be
conducted in accordance with 2 CFR Chapter I, Chapter I, Part 200, Subpart F. The Subrecipient Annual
Report is required to be submitted within 45 days, whether or not a Single Audit is required.

B. Internal Controls: In accordance with 2 CFR Part 11, §200.303, the Party must establish and maintain
effective internal control over the Federal award to provide reasonable assurance that the Party is managing
the Federal award in compliance with Federal statutes, regulations, and the terms and conditions of the
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award. These internal controls should be in compliance with guidance in “Standards for Internal Control in
the Federal Government” issued by the Comptroller General of the United States and the “Internal Control
Integrated Framework™, issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO).

C. Mandatory Disclosures: In accordance with 2 CFR Part I, §200.113, Party must disclose, in a timely
manner, in writing to the State, all violations of Federal criminal law involving fraud, bribery, or gratuity
violations potentially affecting the Federal award. Failure to make required disclosures may result in the
imposition of sanctions which may include disallowance of costs incurred, withholding of payments,
termination of the Agreement, suspension/debarment, etc.

e

32. Requirements Pertaining Only to State-Funded Grants:

A. Certification Regarding Use of State Funds: If Party is an employer and this Agreement is a State-funded
grant in excess of $1,001, Party certifies that none of these State funds will be used to interfere with or
restrain the exercise of Party’s employee’s rights with respect to unionization.

B. Good Standing Certification (Act 154 of 2016): If this Agreement is a State-funded grant, Party hereby
represents: (i) that it has signed and provided to the State the form prescribed by the Secretary of
Administration for purposes of certifying that it is in good standing (as provided in Section 13(a)(2) of Act
154) with the Agency of Natural Resources and the Agency of Agriculture, Food and Markets, or otherwise
explaining the circumstances surrounding the inability to so certify, and (ii) that it will comply with the
requirements stated therein.

(End of Standard Provisions)
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ATTACHMENT E
BUSINESS ASSOCIATE AGREEMENT

SOV CONTRACTOR/GRANTEE/BUSINESS ASSOCIATE: TLC Nursing Associates, Inc.

SOV CONTRACT NO: 42738 CONTRACT EFFECTIVE DATE: 10/01/2021

This Business Associate Agreement (“Agreement”) is entered into by and between the State of Vermont
Agency of Human Services, operating by and through its Department of Mental Health (“Covered
Entity”) and Party identified in this Agreement as Contractor or Grantee above (“Business Associate”).
This Agreement supplements and is made a part of the contract or grant (“Contract or Grant”) to which it
is attached. :

Covered Entity and Business Associate enter into this Agreement to comply with the standards
promulgated under the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), including
the Standards for the Privacy of Individually Identifiable Health Information, at 45 CFR Parts 160 and 164
(“Privacy Rule”), and the Security Standards, at 45 CFR Parts 160 and 164 (“Security Rule”), as amended
by Subtitle D of the Health Information Technology for Economic and Clinical Health Act (HITECH), and
any associated federal rules and regulations.

The parties agree as follows:

1. Definitions. All capitalized terms used but not otherwise defined in this Agreement have the
meanings set forth in 45 CFR Parts 160 and 164 as amended by HITECH and associated federal rules
and regulations. Terms defined in this Agreement are italicized. Unless otherwise specified, when used
in this Agreement, defined terms used in the singular shall be understood if appropriate in their context
to include the plural when applicable.

‘Agent’ means an Individual acting within the scope of the agency of the Business Associate, in
accordance with the Federal common law of agency, as referenced in 45 CFR § 160.402(c) and includes
Workforce members and Subcontractors.

“Breach” means the acquisition, Access, Use or Disclosure of Protected Health Information (PHI) which
compromises the Security or privacy of the PHI, except as excluded in the definition of Breach in 45 CFR
§ 164.402.

“Business Associate” shall have the meaning given for “Business Associate” in 45 CFR § 160.103 and
means Contractor or Grantee and includes its Workforce, Agents and Subcontractors.

“Electronic PHI” shall mean PH/ created, received, maintained or transmitted electronically in accordance
with 45 CFR § 160.103.

“Individual” includes a Person who qualifies as a personal representative in accordance with 45 CFR §
164.502(g).

“Protected Health Information” (“PHI") shall have the meaning given in 45 CFR § 160.103, limited to the
PHI created or received by Business Associate from or on behalf of Covered Entity.

“Required by Law” means a mandate contained in law that compels an entity to make a use or disclosure
of PH/ and that is enforceable in a court of law and shall have the meaning given in 45 CFR § 164.103.
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‘Report” means submissions required by this Agreement as provided in section 2.3.

“Security Incident” means the attempted or successful unauthorized Access, Use, Disclosure,
modification, or destruction of Information or interference with system operations in an Information
System relating to PH! in accordance with 45 CFR § 164.304.

“Services” includes all work performed by the Business Associate for or on behalf of Covered Entity that
requires the Use and/or Disclosure of PH/ to perform a Business Associate function described in 45 CFR
§ 160.103.

“Subcontractor’ means a Person to whom Business Associate delegates a function, activity, or service,
other than in the capacity of a member of the workforce of such Business Associate.

“Successful Security Incident’ shall mean a Security Incident that results in the unauthorized Access,
Use, Disclosure, modification, or destruction of information or interference with system operations in an
Information System.

“Unsuccessful Security Incident” shall mean a Security Incident such.as routine occurrences that do not
result in unauthorized Access, Use, Disclosure, modification, or destruction of information or interference
with system operations in an Information System, such as: (i) unsuccessful attempts to penetrate
computer networks or services maintained by Business Associate; and (ii) immaterial incidents such as
pings and other broadcast attacks on Business Associate's firewall, port scans, unsuccessful log-on
attempts, denials of service and any combination of the above with respect to Business Associate’s
Information System.

“Targeted Unsuccessful Security Incident’ means an Unsuccessful Security Incident that appears to be
an attempt to obtain unauthorized Access, Use, Disclosure, modification or destruction of the Covered
Entity’s Electronic PHI.

2. Contact Information for Privacy and Security Officers and Reports.

2.1 Business Associate shall provide, within ten (10) days of the execution of this Agreement,
written notice to the Contract or Grant manager the names and contact information of both the
HIPAA Privacy Officer and HIPAA Security Officer of the Business Associate. This information
must be updated by Business Associate any time these contacts change.

2.2 Covered Entity’s HIPAA Privacy Officer and HIPAA Security Officer contact information is
posted at: https://humanservices.vermont.gov/rules-policies/health-insurance-portability-and-
accountability-act-hipaa

2.3 Business Associate shall submit all Reports required by this Agreement to the following email
address: AHS.PrivacyAndSecurity@vermont.gov

3. Permitted and Required Uses/Disclosures of PHI.

3.1 Subject to the terms in this Agreement, Business Associate may Use or Disclose PH/ to
perform Services, as specified in the Contract or Grant. Such Uses and Disclosures are limited to
the minimum necessary to provide the Services. Business Associate shall not Use or Disclose
PHI! in any manner that would constitute a violation of the Privacy Rule if- Used or Disclosed by
Covered Entity in that manner. Business Associate may not Use or Disclose PH/ other than as
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permitted or required by this Agreement or as Required by Law and only in compliance with
applicable laws and regulations.

3.2 Business Associate may make PH/ available to its Workforce, Agent and Subcontractor who
need Access to perform Services as permitted by this Agreement, provided that Business
Associate makes them aware of the Use and Disclosure restrictions in this Agreement and binds
them to comply with such restrictions.

3.3 Business Associate shall be directly liable under HIPAA for impermissible Uses and
Disclosures of PHI.

4. Business Activities. Business Associate may Use PH! if necessary for Business Associate’s proper
management and administration or to carry out its legal responsibilities. Business Associate may Disclose
PHI for Business Associate’s proper management and administration or to carry out its legal
responsibilities if a Disclosure is Required by Law or if Business Associate obtains reasonable written
assurances via a written agreement from the Person to whom the information is to be Disclosed that such
PHI shall remain confidential and be Used or further Disclosed only as Required by Law or for the purpose
for which it was Disclosed to the Person, and the Agreement requires the Person to notify Business
Associate, within five (5) business days, in writing of any Breach of Unsecured PH/ of which it is aware.
Such Uses and Disclosures of PH/ must be of the minimum amount necessary to accomplish such
purposes.

5. Electronic PHI Security Rule Obligations.

5.1 With respect to Electronic PHI, Business Associate shall:

a) Implement and use Administrative, Physical, and Technical Safeguards in compliance with 45
CFR sections 164.308, 164.310, and 164.312;

b) Identify in writing upon request from Covered Entity all the safeguards that it uses to protect
such Electronic PHI;

c) Prior to any Use or Disclosure of Electronic PHI by an Agent or Subcontractor, ensure that any
Agent or Subcontractor to whom it provides Electronic PHI agrees in writing to implement and use
Administrative, Physical, and Technical Safeguards that reasonably and appropriately protect the
Confidentiality, Integrity and Availability of Electronic PHI. The written agreement must identify
Covered Entity as a direct and intended third party beneficiary with the right to enforce any breach
of the agreement concerning the Use or Disclosure of Electronic PHI, and be provided to Covered
Entity upon request;

d) Report in writing to Covered Entity any Successful Security Incident or Targeted Unsuccessful
Security Incident as soon as it becomes aware of such incident and in no event later than five (5)
business days after such awareness. Such Report shall be timely made notwithstanding the fact
that little information may be known at the time of the Report and need only include such
information then available;

e) Following such Report, provide Covered Entity with the information necessary for Covered
Entity to investigate any such incident; and .
f) Continue to provide to Covered Entity information concerning the incident as it becomes
available to it.
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5.2 Reporting Unsuccessful Security Incidents. Business Associate shall provide Covered
Entity upon written request a Report that: (a) identifies the categories of Unsuccessful Security
Incidents; (b) indicates whether Business Associate believes its current defensive security
measures are adequate to address all Unsuccessful Security Incidents, given the scope and
nature of such attempts; and (c) if the security measures are not adequate, the measures
Business Associate will implement to address the security inadequacies.

5.3 Business Associate shall comply with any reasonable policies and procedures Covered Entity
implements to obtain compliance under the Security Rule.

6. Reporting and Documenting Breaches.

6.1 Business Associate shall Report to Covered Entity any Breach of Unsecured PHI as soon
as it, or any Person to whom PHl is disclosed under this Agreement, becomes aware of any such
Breach, and in no event later than five (5) business days after such awareness, except when a
law enforcement official determines that a notification would impede a criminal investigation or
cause damage to national security. Such Report shall be timely made notwithstanding the fact
that little information may be known at the time of the Report and need only include such
information then available.

6.2 Following the Report described in 6.1, Business Associate shall conduct a risk assessment
and provide it to Covered Entity with a summary of the event. Business Associate shall provide
Covered Entity with the names of any Individual whose Unsecured PH/ has been, or is reasonably
believed to have been, the subject of the Breach and any other available information that is
required to be given to the affected Individual, as set forth in 45 CFR § 164.404(c). Upon request
by Covered Entity, Business Associate shall provide information necessary for Covered Entity to
investigate the impermissible Use or Disclosure. Business Associate shall continue to provide to
Covered Entity information concerning the Breach as it becomes available.

6.3 When Business Associate determines that an impermissible acquisition, Access, Use or
Disclosure of PHI for which it is responsible is not a Breach, and therefore does not necessitate
notice to the impacted Individual, it shall document its assessment of risk, conducted as set forth
in 45 CFR § 402(2). Business Associate shall make its risk assessment available to Covered
Entity upon request. It shall include 1) the name of the person making the assessment, 2) a brief
summary of the facts, and 3) a brief statement of the reasons supporting the determination of low
probability that the PH/ had been compromised.

7. Mitigation and Corrective Action. Business Associate shall mitigate, to the extent practicable, any
harmful effect that is known to it of an impermissible Use or Disclosure of PHI, even if the impermissible
Use or Disclosure does not constitute a Breach. Business Associate shall draft and carry out a plan of
corrective action to address any incident of impermissible Use or Disclosure of PHI. Business Associate
shall make its mitigation and corrective action plans available to Covered Entity upon request.

8. Providing Notice of Breaches.

8.1 If Covered Entity determines that a Breach of PHI for which Business Associate was
responsible, and if requested by Covered Entity, Business Associate shall provide notice to the
Individual whose PHI has been the subject of the Breach. When so requested, Business
Associate shall consult with Covered Entity about the timeliness, content and method of notice,
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and shall receive Covered Entity’s approval concerning these elements. Business Associate shall
be responsible for the cost of notice and related remedies.

8.2 The notice to affected /ndividuals shall be provided as soon as reasonably possible and in no
case later than sixty (60) calendar days after Business Associate reported the Breach to Covered
Entity.

8.3 The notice to affected Individuals shall be written in plain language and shall include, to the
extent possible: 1) a brief description of what happened; 2) a description of the types of Unsecured
PHI that were involved in the Breach; 3) any steps Individuals can take to protect themselves from
potential harm resulting from the Breach; 4) a brief description of what the Business Associate is
doing to investigate the Breach to mitigate harm to Individuals and to protect against further
Breaches; and 5) contact procedures for Individuals to ask questions or obtain additional
information, as set forth in 45 CFR § 164.404(c).

8.4 Business Associate shall notify Individuals of Breaches as specified in 45 CFR § 164.404(d)
(methods of /ndividual notice). In addition, when a Breach involves more than 500 residents of
Vermont, Business Associate shall, if requested by Covered Entity, notify prominent media outlets
serving Vermont, following the requirements set forth in 45 CFR § 164.406.

9. Agreements with Subcontractors. Business Associate shall enter into a Business Associate
Agreement with any Subcontractor to whom it provides PHI to require compliance with HIPAA and to
ensure Business Associate and Subcontractor comply with the terms and conditions of this Agreement.
Business Associate must enter into such written agreement before any Use by or Disclosure of PH/ to
such Subcontractor. The written agreement must identify Covered Entity as a direct and intended third
party beneficiary with the right to enforce any breach of the agreement concerning the Use or Disclosure
of PHI. Business Associate shall provide a copy of the written agreement it enters into with a
Subcontractor to Covered Entity upon request. Business Associate may not make any Disclosure of PHI
to any Subcontractor without prior written consent of Covered Entity. '

10. Access to PHI. Business Associate shall provide access to PHI in a Designated Record Set to
Covered Entity or as directed by Covered Entity to an /Individual to meet the requirements under 45 CFR
§ 164.524. Business Associate shall provide such access in the time and manner reasonably designated
by Covered Entity. Within five (5) business days, Business Associate shall forward to Covered Entity for
handling any request for Access to PHI that Business Associate directly receives from an /ndividual.

11. Amendment of PHI. Business Associale shall make any amendments to PH/ in a Designated
Record Set that Covered Entity directs or agrees to pursuant to 45 CFR § 164.526, whether at the request
of Covered Entity or an Individual. Business Associate shall make such amendments in the time and
manner reasonably designated by Covered Entity. Within five (5) business days, Business Associate
shall forward to Covered Entity for handling any request for amendment to PH/ that Business Associate
directly receives from an Individual.

12. Accounting of Disclosures. Business Associate shall document Disclosures of PHI and all
information related to such Disclosures as would be required for Covered Entity to respond to a request
by an Individual for an accounting of disclosures of PHI in accordance with 45 CFR § 164.528. Business
Associate shall provide such information to Covered Entity or as directed by Covered Entity to an
Individual, to permit Covered Entity to respond to an accounting request. Business Associate shall
provide such information in the time and manner reasonably designated by Covered Entity. Within five
(5) business days, Business Associate shall forward to Covered Entity for handling any accounting
request that Business Associate directly receives from an Individual.
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13. Books and Records. Subject to the attorney-client and other applicable legal privileges, Business
Associate shall make its internal practices, books, and records (including policies and procedures and
PHiI) relating to the Use and Disclosure of PH/ available to the Secretary of Health and Human Services
(HHS) in the time and manner designated by the Secretary. Business Associate shall make the same
information available to Covered Entity, upon Covered Entity’s request, in the time and manner
reasonably designated by Covered Entity so that Covered Entity may determine whether Business
Associate is in compliance with this Agreement.

14. Termination.

14.1 This Agreement commences on the Effective Date and shall remain in effect until
terminated by Covered Entity or until all the PH! is destroyed or returned to Covered Entity subject
to Section 18.8.

14.2 If Business Associate fails to comply with any material term of this Agreement, Covered
Entity may provide an opportunity for Business Associate to cure. If Business Associate does not
cure within the time specified by Covered Entity or if Covered Entity believes that cure is not
reasonably possible, Covered Entity may immediately terminate the Contract or Grant without
incurring liability or penalty for such termination. If neither termination nor cure are feasible,
Covered Entity shall report the breach to the Secretary of HHS. Covered Entity has the right to
seek to cure such failure by Business Associate. Regardless of whether Covered Entity cures, it
retains any right or remedy available at law, in equity, or under the Contract or Grant and Business
Associate retains its responsibility for such failure. '

15. Return/Destruction of PHI.

16.1 Business Associate in connection with the expiration or termination of the Contract or
Grant shall return or destroy, at the discretion of the Covered Entity, PH/ that Business Associate
still maintains in any form or medium (including electronic) within thirty (30) days after such
expiration or termination. Business Associate shall not retain any copies of PHI. Business
Associate shall certify in writing and report to Covered Entity (1) when all PH/ has been returned
or destroyed and (2) that Business Associate does not continue to maintain any PH/. Business
Associate is to provide this certification during this thirty (30) day period.

15.2 Business Associate shall report to Covered Entity any conditions that Business Associate
believes make the return or destruction of PHI infeasible. Business Associate shall extend the
protections of this Agreement to such PHI and limit further Uses and Disclosures to those
purposes that make the return or destruction infeasible for so long as Business Associate
maintains such PHI.

16. Penalties. Business Associate understands that: (a) there may be civil or criminal penalties for
misuse or misappropriation of PH/ and (b) violations of this Agreement may result in notification by
Covered Entity to law enforcement officials and regulatory, accreditation, and licensure organizations.

17. Training. Business Associate understands its obligation to comply with the law and shall provide
appropriate training and education to ensure compliance with this Agreement. If requested by Covered
Entity, Business Associate shall participate in Covered Entity’s training regarding the Use, Confidentiality,
and Security of PHI; however, participation in such training shall not supplant nor relieve Business
Associate of its obligations under this Agreement to independently assure compliance with the law and
this Agreement.
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18. Miscellaneous.

18.1  In the event of any conflict or inconsistency between the terms of this Agreement and the
terms of the Contract or Grant, the terms of this Agreement shall govern with respect to its subject
matter. Otherwise, the terms of the Contract or Grant continue in effect.

18.2 Each party shall cooperate with the other party to amend this Agreement from time to
time as is necessary for such party to comply with the Privacy Rule, the Security Rule, or any
other standards promulgated under HIPAA. This Agreement may not be amended, except by a
writing signed by all parties hereto.

18.3  Any ambiguity in this Agreement shall be resolved to permit the parties to comply with
the Privacy Rule, Security Rule, or any other standards promulgated under HIPAA.

18.4 In addition to applicable Vermont law, the parties shall rely on applicable federal law
(e.g., HIPAA, the Privacy Rule, Security Rule, and HITECH) in construing the meaning and
effect of this Agreement.

18.5 Business Associate shall not have or claim any ownership of PHI.

18.6  Business Associate shall abide by the terms and conditions of this Agreement with respect
to all PHI even if some of that information relates to specific services for which Business Associate
may not be a “Business Associate” of Covered Entity under the Privacy Rule.

18.7 Business Associate is prohibited from directly or indirectly receiving any remuneration in
exchange for an Individual’s PHI. Business Associate will refrain from marketing activities that
would violate HIPAA, including specifically Section 13406 of the HITECH Act. Reports or data
containing PH/ may not be sold without Covered Entity’s or the affected Individual's written
consent.

18.8 The provisions of this Agreement that by their terms encompass continuing rights or
responsibilities shall survive the expiration or termination of this Agreement. For example: (a) the
provisions of this Agreement shall continue to apply if Covered Entity determines that it would be
infeasible for Business Associate to return or destroy PH/ as provided in Section 14.2 and (b) the
obligation of Business Associate to provide an accounting of disclosures as set forth in Section
12 survives the expiration or termination of this Agreement with respect to accounting requests,
if any, made after such expiration or termination.

Rev. 05/22/2020
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Attachment F
AGENCY OF HUMAN SERVICES’ CUSTOMARY CONTRACT/GRANT PROVISIONS

l. Definitions: For purposes of this Attachment F, the term “Agreement” shall mean the form of the contract or
grant, with all of its parts, into which this Attachment F is incorporated. The meaning of the term “Party” when
used in this Attachment F shall mean any named party to this Agreement other than the State of Vermont, the
Agency of Human Services (AHS) and any of the departments, boards, offices and business units named in this
Agreement. As such, the term “Party” shall mean, when used in this Attachment F, the Contractor or Grantee
with whom the State of Vermont is executing this Agreement. If Party, when permitted to do so under this
Agreement, seeks by way of any subcontract, sub-grant or other form of provider agreement to employ any other
person or entity to perform any of the obligations of Party under this Agreement, Party shall be obligated to
ensure that all terms of this Attachment F are followed. As such, the term “Party” as used herein shall also be
construed as applicable to, and describing the obligations of, any subcontractor, sub-recipient or sub-grantee of
this Agreement. Any such use or construction of the term “Party” shall not, however, give any subcontractor,
sub-recipient or sub-grantee any substantive right in this Agreement without an express written agreement to that
effect by the State of Vermont.

2. Agency of Human Services: The Agency of Human Services is responsible for overseeing all contracts and
grants entered by any of its departments, boards, offices and business units, however denominated. The Agency
of Human Services, through the business office of the Office of the Secretary, and through its Field Services
Directors, will share with any named AHS-associated party to this Agreement oversight, monitoring and
enforcement responsibilities. Party agrees to cooperate with both the named AHS-associated party to this
contract and with the Agency of Human Services itself with respect to the resolution of any issues relating to
the performance and interpretation of this Agreement, payment matters and legal compliance.

3. Medicaid Program Parties (applicable to any Party providing services and supports paid for under Vermont’s
Medicaid program and Vermont’s Global Commitment to Health Waiver):

Inspection_and Retention of Records: In addition to any other requirement under this Agreement or at law,
Party must fulfill all state and federal legal requirements, and will comply with all requests appropriate to enable
the Agency of Human Services, the U.S. Department of Health and Human Services (along with its Inspector
General and the Centers for Medicare and Medicaid Services), the Comptroller General, the Government
Accounting Office, or any of their designees: (i) to evaluate through inspection or other means the quality,
appropriateness, and timeliness of services performed under this Agreement; and (ii) to inspect and audit any
records, financial data, contracts, computer or other electronic systems of Party relating to the performance of
services under Vermont’s Medicaid program and Vermont’s Global Commitment to Health Waiver. Party will
retain for ten years all documents required to be retained pursuant to 42 CFR 438.3(u).

Subcontracting for Medicaid Services: Notwithstanding any permitted subcontracting of services to be
performed under this Agreement, Party shall remain responsible for ensuring that this Agreement is fully
performed according to its terms, that subcontractor remains in compliance with the terms hereof, and that
subcontractor complies with all state and federal laws and regulations relating to the Medicaid program in
Vermont. Subcontracts, and any service provider agreements entered into by Party in connection with the
performance of this Agreement, must clearly specify in writing the responsibilities of the subcontractor or other
service provider and Party must retain the authority to revoke its subcontract or service provider agreement or
to impose other sanctions if the performance of the subcontractor or service provider is inadequate or if its
performance deviates from any requirement of this Agreement. Party shall make available on request all
contracts, subcontracts and service provider agreements between the Party, subcontractors and other service
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providers to the Agency of Human Services and any of its departments as well as to the Center for Medicare
and Medicaid Services.

Medicaid Notification of Termination Requirements: Party shall follow the Department of Vermont Health
Access Managed-Care-Organization enrollee-notification requirements, to include the requirement that Party
provide timely notice of any termination of its practice.

Encounter Data: Party shall provide encounter data to the Agency of Human Services and/or its departments
and ensure further that the data and services provided can be linked to and supported by enrollee eligibility files
maintained by the State.

Federal Medicaid System Security Requirements Compliance: Party shall provide a security plan, risk
assessment, and security controls review document within three months of the start date of this Agreement (and
update it annually thereafter) in order to support audit compliance with 45 CFR 95.621 subpart F, ADP System
Security Requirements and Review Process.

4. Workplace Violence Prevention and Crisis Response (applicable to any Party and any subcontractors and
sub-grantees whose employees or other service providers deliver social or mental health services directly to
individual recipients of such services):

Party shall establish a written workplace violence prevention and crisis response policy meeting the
requirements of Act 109 (2016), 33 VSA §8201(b), for the benefit of employees delivering direct social or
mental health services. Party shall, in preparing its policy, consult with the guidelines promulgated by the U.S.
Occupational Safety and Health Administration for Preventing Workplace Violence for Healthcare and Social
Services Workers, as those guidelines may from time to time be amended.

Party, through its violence protection and crisis response committee, shall evaluate the efficacy of its policy,
and update the policy as appropriate, at least annually. The policy and any written evaluations thereof shall be
provided to employees delivering direct social or mental health services.

Party will ensure that any subcontractor and sub-grantee who hires employees (or contracts with service
providers) who deliver social or mental health services directly to individual recipients of such services,
complies with all requirements of this Section.

5. Non-Discrimination:

Party shall not discriminate, and will prohibit its employees, agents, subcontractors, sub-grantees and other
service providers from discrimination, on the basis of age under the Age Discrimination Act of 1975, on the
basis of handicap under section 504 of the Rehabilitation Act of 1973, on the basis of sex under Title IX of the
Education Amendments of 1972, and on the basis of race, color or national origin under Title VI of the Civil
Rights Act of 1964. Party shall not refuse, withhold from or deny to any person the benefit of services, facilities,
goods, privileges, advantages, or benefits of public accommodation on the basis of disability, race, creed, color,
national origin, marital status, sex, sexual orientation or gender identity as provided by Title 9 V.S.A. Chapter
139.

No person shall on the grounds of religion or on the grounds of sex (including, on the grounds that a woman is
pregnant), be excluded from participation in, be denied the benefits of, or be subjected to discrimination, to
include sexual harassment, under any program or activity supported by State of Vermont and/or federal funds.

Party further shall comply with the non-discrimination requirements of Title VI of the Civil Rights Act of 1964,
42 USC Section 2000d, et seq., and with the federal guidelines promulgated pursuant to Executive Order 13166
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of 2000, requiring that contractors and subcontractors receiving federal funds assure that persons with limited
English proficiency can meaningfully access services. To the extent Party provides assistance to individuals
with limited English proficiency through the use of oral or written translation or interpretive services, such
individuals cannot be required to pay for such services.

6. Employees and Independent Contractors:

Party agrees that it shall comply with the laws of the State of Vermont with respect to the appropriate
classification of its workers and service providers as “employees” and “independent contractors” for all
purposes, to include for purposes related to unemployment compensation insurance and workers compensation
coverage, and proper payment and reporting of wages. Party agrees to ensure that all of its subcontractors or
sub-grantees also remain in legal compliance as to the appropriate classification of “workers” and “independent
contractors” relating to unemployment compensation insurance and workers compensation coverage, and
proper payment and reporting of wages. Party will on request provide to the Agency of Human Services
information pertaining to the classification of its employees to include the basis for the classification. Failure
to comply with these obligations may result in termination of this Agreement.

7. Data Protection and Privacy:

Protected Health Information: Party shall maintain the privacy and security of all individually identifiable
health information acquired by or provided to it as a part of the performance of this Agreement. Party shall
follow federal and state law relating to privacy and security of individually identifiable health information as
applicable, including the Health Insurance Portability and Accountability Act (HIPAA) and its federal
regulations.

Substance Abuse Treatment Information: Substance abuse treatment information shall be maintained in
compliance with 42 C.F.R. Part 2 if the Party or subcontractor(s) are Part 2 covered programs, or if substance
abuse treatment information is received from a Part 2 covered program by the Party or subcontractor(s).

Protection of Personal Information: Party agrees to comply with all applicable state and federal statutes to
assure protection and security of personal information, or of any personally identifiable information (PII),
including the Security Breach Notice Act, 9 V.S.A. § 2435, the Social Security Number Protection Act, 9 V.S.A.
§ 2440, the Document Safe Destruction Act, 9 V.S.A. § 2445 and 45 CFR 155.260. As used here, PII shall
include any information, in any medium, including electronic, which can be used to distinguish or trace an
individual’s identity, such as his/her name, social security number, biometric records, etc., either alone or when
combined with any other personal or identifiable information that is linked or linkable to a specific person, such
as date and place or birth, mother’s maiden name, etc.

Other Confidential Consumer Information: Party agrees to comply with the requirements of AHS Rule No.
08-048 concerning access to and uses of personal information relating to any beneficiary or recipient of goods,
services or other forms of support. Party further agrees to comply with any applicable Vermont State Statute
and other regulations respecting the right to individual privacy. Party shall ensure that all of its employees,
subcontractors and other service providers performing services under this agreement understand and preserve
the sensitive, confidential and non-public nature of information to which they may have access.

Data Breaches: Party shall report to AHS, though its Chief Information Officer (CIO), any impermissible use
or disclosure that compromises the security, confidentiality or privacy of any form of protected personal
information identified above within 24 hours of the discovery of the breach. Party shall in addition comply
with any other data breach notification requirements required under federal or state law.

8. Abuse and Neglect of Children and Vulnerable Adults:

Abuse Registry. Party agrees not to employ any individual, to use any volunteer or other service provider, or
to otherwise provide reimbursement to any individual who in the performance of services connected with this
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agreement provides care, custody, treatment, transportation, or supervision to children or to vulnerable adults
if there has been a substantiation of abuse or neglect or exploitation involving that individual. Party is
responsible for confirming as to each individual having such contact with children or vulnerable adults the non-
existence of a substantiated allegation of abuse, neglect or exploitation by verifying that fact though (a) as to
vulnerable adults, the Adult Abuse Registry maintained by the Department of Disabilities, Aging and
Independent Living and (b) as to children, the Central Child Protection Registry (unless the Party holds a valid
child care license or registration from the Division of Child Development, Department for Children and
Families). See 33 V.S.A. §4919(a)(3) and 33 V.S.A. §6911(¢c)(3).

Reporting of Abuse, Neglect, or Exploitation. Consistent with provisions of 33 V.S.A. §4913(a) and §6903,
Party and any of its agents or employees who, in the performance of services connected with this agreement,
(a) is a caregiver or has any other contact with clients and (b) has reasonable cause to believe that a child or
vulnerable adult has been abused or neglected as defined in Chapter 49 or abused, neglected, or exploited as
defined in Chapter 69 of Title 33 V.S.A. shall: as to children, make a report containing the information required
by 33 V.S.A. §4914 to the Commissioner of the Department for Children and Families within 24 hours; or, as
to a vulnerable adult, make a report containing the information required by 33 V.S.A. §6904 to the Division of
Licensing and Protection at the Department of Disabilities, Aging, and Independent Living within 48 hours.
Party will ensure that its agents or employees receive training on the reporting of abuse or neglect to children
and abuse, neglect or exploitation of vulnerable adults.

9. Information Technology Systems:

Computing and Communication: Party shall select, in consultation with the Agency of Human Services’
Information Technology unit, one of the approved methods for secure access to the State’s systems and data, if
required. Approved methods are based on the type of work performed by the Party as part of this agreement.
Options include, but are not limited to:

1. Party’s provision of certified computing equipment, peripherals and mobile devices, on a separate
Party’s network with separate internet access. The Agency of Human Services’ accounts may or may
not be provided.

2. State supplied and managed equipment and accounts to access state applications and data, including
State issued active directory accounts and application specific accounts, which follow the National
Institutes of Standards and Technology (NIST) security and the Health Insurance Portability &
Accountability Act (HIPAA) standards.

Intellectual Property/Work Product Ownership: All data, technical information, materials first gathered,
originated, developed, prepared, or obtained as a condition of this agreement and used in the performance of
this agreement -- including, but not limited to all reports, surveys, plans, charts, literature, brochures, mailings,
recordings (video or audio), pictures, drawings, analyses, graphic representations, software computer programs
and accompanying documentation and printouts, notes and memoranda, written procedures and documents,
which are prepared for or obtained specifically for this agreement, or are a result of the services required under
this grant -- shall be considered "work for hire" and remain the property of the State of Vermont, regardless of
the state of completion unless otherwise specified in this agreement. Such items shall be delivered to the State
of Vermont upon 30-days notice by the State. With respect to software computer programs and / or source codes
first developed for the State, all the work shall be considered "work for hire,” i.e., the State, not the Party (or
subcontractor or sub-grantee), shall have full and complete ownership of all software computer programs,
documentation and/or source codes developed.

Party shall not sell or copyright a work product or item produced under this agreement without explicit
permission from the State of Vermont,
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10.

If Party is operating a system or application on behalf of the State of Vermont, Party shall not make information
entered into the system or application available for uses by any other party than the State of Vermont, without
prior authorization by the State. Nothing herein shall entitle the State to pre-existing Party’s materials.

Party acknowledges and agrees that should this agreement be in support of the State's implementation of the
Patient Protection and Affordable Care Act of 2010, Party is subject to the certain property rights provisions of
the Code of Federal Regulations and a Grant from the Department of Health and Human Services, Centers for
Medicare & Medicaid Services. Such agreement will be subject to, and incorporates here by reference, 45 CFR
74.36, 45 CFR 92.34 and 45 CFR 95.617 governing rights to intangible property.

Security and Data Transfers: Party shall comply with all applicable State and Agency of Human Services'
policies and standards, especially those related to privacy and security. The State will advise the Party of any
new policies, procedures, or protocols developed during the term of this agreement as they are issued and will
work with the Party to implement any required. '

Party will ensure the physical and data security associated with computer equipment, including desktops,
notebooks, and other portable devices, used in connection with this Agreement. Party will also assure that any
media or mechanism used to store or transfer data to or from the State includes industry standard security
mechanisms such as continually up-to-date malware protection and encryption. Party will make every
reasonable effort to ensure media or data files transferred to the State are virus and spyware free. At the
conclusion of this agreement and after successful delivery of the data to the State, Party shall securely delete
data (including archival backups) from Party’s equipment that contains individually identifiable records, in
accordance with standards adopted by the Agency of Human Services.

Party, in the event of a data breach, shall comply with the terms of Section 7 above.
Other Provisions:

Environmental Tobacco Smoke. Public Law 103-227 (also known as the Pro-Children Act of 1994) and

Vermont’s Act 135 (2014) (An act relating to smoking in lodging establishments, hospitals, and child care
facilities, and on State lands) restrict the use of tobacco products in certain settings. Party shall ensure that no
person is permitted: (i) to use tobacco products or tobacco substitutes as defined in 7 V.S.A. § 1001 on the
premises, both indoor and outdoor, of any licensed child care center or afterschool program at any time; (ii) to
use tobacco products or tobacco substitutes on the premises, both indoor and in any outdoor area designated for
child care, health or day care services, kindergarten, pre-kindergarten, elementary, or secondary education or
library services; and (iii) to use tobacco products or tobacco substitutes on the premises of a licensed or
registered family child care home while children are present and in care. Party will refrain from promoting the
use of tobacco products for all clients and from making tobacco products available to minors.

Failure to comply with the provisions of the federal law may result in the imposition of a civil monetary penalty
of up to $1,000 for each violation and/or the imposition of an administrative compliance order on the responsible
entity. The federal Pro-Children Act of 1994, however, does not apply to portions of facilities used for inpatient
drug or alcohol treatment; service providers whose sole source of applicable federal funds is Medicare or
Medicaid; or facilities where Women, Infants, & Children (WIC) coupons are redeemed.

2-1-1 Database: 1f Party provides health or human services within Vermont, or if Party provides such services
near the Vermont border readily accessible to residents of Vermont, Party shall adhere to the
"Inclusion/Exclusion” policy of Vermont's United Way/Vermont 211 (Vermont 211), and will provide to
Vermont 211 relevant descriptive information regarding its agency, programs and/or contact information as
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well as accurate and up to date information to its database as requested. The “Inclusion/Exclusion” policy can
be found at www.vermont211.org.

Voter Registration: When designated by the Secretary of State, Party agrees to become a voter registration
agency as defined by 17 V.S.A. §2103 (41), and to comply with the requirements of state and federal law
pertaining to such agencies.

Drug Free Workplace Act: Party will assure a drug-free workplace in accordance with 45 CFR Part 76.
Lobbying: No federal funds under this agreement may be used to influence or attempt to influence an officer or
employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a

member of Congress in connection with the awarding of any federal contract, continuation, renewal,
amendments other than federal appropriated funds.

AHS ATT. F 5/16/2018
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for all Contracts and Purchases’
of Products and Services Connected with 2020 Pandemic

BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100.000 or more certify that each tier certifies to the tier above that it will not and
has not used Federal appropriated funds to pay any person or organization for influencing or attempting to intluence an officer or
employee of any agency. a Member of Congress. officer or employee of Congress. or an employee of a Member of Congress in
coruection with obtaimng any Federal contract, grant. or any other award covered by 31 U.S.C. § 1352. Each tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such disclosures
are forwarded from tier to tier. up to the recipient who in tum will forward the certification(s) to the awarding agency

PROCUREMENT OF RECOVERED MATERIALS

In the performance of this contract. the Contractor shall make maximum use of products containing recovered materials that are
EPA-designated Ttems unless the products cannot be acquired-

1. Competitively within a time frame providing for compliance with the contract performance schedule:
2. Meeting contract performance requirements: or
3. Atareasonable price

Information about this requirement. along with the list of EPA-designated items. is available at the EPA’s Comprehensive
Procurement Guidelines web site, htrps: wiwww epa gov snum comprehensive-procurenmait-g videline-cpg-progiam.

The Contractor also agrees to comply with all other applicable requirements of section 6002 of the Solid Waste Disposal Act.
CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards. orders or regulations issued pursuant to the Clean Air
Act. as amended, 42 U.S.C. § 7401 et seq.

lq

The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Vermont will, in turn, report each violation as required to assure notification to the Federal Emergency Management
Agency. and the appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150.000 financed in whole or inpart
with Federal assistance provided by FEMA.

4. The contractor agrees to comply with all applicable standads. orders. or regulations issued pursuant to the Federal
Water Pollution Control Act, as amended. 33 U.S.C 125] et seq.

5. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Venmont will, in fwn. report each violation as required to assure notification to the Federal Emergency Management
Agency. and the appropriate Environmental Protection Agency Regional Office.

6. The contractor agrees to include these requirements in each subcontract exceeding $150.000 financed in whole or in part
with Federal assistance provided by FEMA. a. Standard. Non-Federal entities and contractors are subject to the
debarment and suspension regulations implementing Executive Order 12549, Debarment and Suspenston (1986) and
Executive Order 12689. Debarmenr and Suspension (1989) at 2 C.F.R. Part 180 and the Department of Homeland
Security’s regulations at 2 C.F.R. Part 3000 (Nonprocurement Debarment and Suspension).

CONTRACTOR BREACH, ERRORS AND OMISSIONS

1. Any breach of the terms of this contract. or material errors and omissions in the work product of the contractor must be
corrected by the contractor at no cost to the State. and a contractor may be liable for the State’s costs and other daniages
resulting from errors or deficiencies in its performance.

! These terms, developed by the Vermont Attorney General’s Office, are to be included, without any changes, in all contracts,
and any amendments to contracts, intended or expected to be used in connection with the State of Vermont's response to the
2020 Pandemic. THESE TERMS ARE ALSO TO BE USED AND ADDED FOR ANY TRANSACTIONS, SUCH AS BUT NOT ONLY PURCHASE
ORDERS, TAKING PLACE UNDER AN EXISTING CONTRACT, IF THE PURCHASE IS FOR THE PANDEMIC AND (F THERE IS ANY
POTENTIAL DOUBT AS TO WHETHER THE OVERLYING CONTRACT HAS THESE TERMS. These terms and conditions shall alsc be
added in instances in which a purchase without formal contract is otherwise duly authorized.
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1. Neither the States’ review. approval or acceptance of nor payment for, the services required under this contract shall be
construed to operate as a waiver of any rights under this contract or of any cause of action arising out of the
performance of this contract.

2. The rights and remedies of the State provided for under this contract are in addition to any other rights andremedies
provided by law or elsewhere in the contract.

TERMINATION FOR CONVENIENCE
1.  General

a.  Any termination for convenience shall be effected by delivery to the Contractor an Order of Termination specitying
the termination is for the convenience of the Agency. the extent to which perfonnance of work under the Contractis
terminated. and the effective date of the termination.

b, Inthe event such termination occurs. without fault and for reasons beyend the control of the Contractor. all completed
or partially completed items of work as of the date of termination will be paid for in accordance with the contract
payment terms.

¢.  No compensation will be allowed for items eliminated from the Contract.

d. Tennination of the Contract. or portion thereof. shall not relieve the Contractor of its contractual responsibilities for
work completed and shall not relieve the Contractor’s Surety of its obligation for and conceming any just claim
arising out of the work performed.

L

Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by the State, the Contractor shall immediately
proceed to:

a.  To the extent specified in the Notice of Termination. stop work under the Contract on the date specified.

b.  Place no further orders or subcontracts for materials, services, and’or facilities except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

c. Terminate and cancel any orders or subcontracts for related to the services. except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not tenminated.

d.  Transfer to the State all completed or partially completed plans, drawings. information. and other property which.
if the Contract had been completed. would be required to be furnished to the State.

e. Take otheraction as may be necessary or as directed by the State for the protection and preservation of the property
related to the contract which is in the possession of the contractor and in which the State has or may acquire any
interest.

f.  Make available to the State all cost and other records relevant to a determination of an equitable settlement.
3. Claim by Contractor

After receipt of the Notice of Termination from the state. the Contractor shall submit any claim for additional costs not
covered herein or elsewhere in the Contract within 60 days of the effective termination date, and not thereafter, Should the
Contractor fail to submit a claim within the 60-day period. the State may. at its sole discretion. based on information
available to it. determine what. if any. compensation is due the Contractor and pay the Contractor the determinedamount,

4. Negotiation

Negotiation to settle a timely claim shall be for the sole purpose of reaching a settlement equitable to both the Contractor
and the State. Settlement shall be based on actual costs incurred by the Contractor. as reflected by the contract rates.
Consequential damages. loss of overhead. loss of overhead contribution of any kind. and/or loss of anticipated profits on
work not performed shall not be included in the Contractor s claim and will not be considered, allowed. or included as part
of any settlement.
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and TLC Nursing Associates, Inc., with a principal place of business in South Burlington,
VT, (hereinafter called “Contractor”), that the contract between them originally dated as of
10/01/2021, Contract # 42738, as amended to date, (the “Contract”) is hereby amended as
follows:

[ On Page 3, Attachment A, Specifications of Work to be Performed, after Special
Requirements for Nurses and Mental Health Specialists, add

“CMS COVID-19 Vaccine Mandate:

The Vermont Psychiatric Care Hospital (VPCH)/Middlesex therapeutic Community Residence
(MTCR) will abide by the Centers for Medicare and Medicaid Services (CMS) Interim Final Rule
(IFC) 86 FR 61555, effective November 5™ 2021. The IFC incorporates the new provisions
requiring staff vaccination into the existing regulatory Conditions of Participation and hospital
licensure. ‘

The IFC defaults to the Centers for Disease Control and Prevention (CDC) definition of ‘fully
vaccinated.” Because the science and clinical recommendations around additional doses and
booster doses is evolving rapidly, VPCH policy and procedure will also utilize current CDC
guidelines to define the terms of “full vaccination.’

The IFC 86 FR 61555 vaccine requirement applies to any individual who provides any care,
treatment, or other services for the facility and/or the individuals it serves regardless of clinical
responsibility or contact with hospitalized persons/residents including but not limited to:

o Facility Employees

o Licensed Practitioners

° Students, trainees, and voluriteers

° Any individuals who provide care, treatment, or other services for the facility and/or the

individual’s it serves, under contract or by other arrangement

Hereafter, individuals meeting the above listed criteria are referred to as ‘personnel.’

Proof of Vaccination .

o As required by IFC 86 FR 61555, VPCH/MTCR personnel will provide proof that they
have received either the first dose of a multi-dose vaccine; or a single-dose vaccine by
December 5, 2021.

o As required by IFC 86 FR 61555, VPCH/MTCR personnel will provide proof that they
have received the final dose of a multi-dose vaccine by January 3, 2022.

° Acceptable forms of vaccination proof include:

o CDC COVID-19 Vaccination Card or legible photo of the card.

o Documentation of vaccination from a health care provider or electronic health
record.

o State immunization information system record.
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*The applicability of less common vaccination pathways, such as for personnel who have been
vaccinated during participation in a clinical trial, combining doses from different manufacturers,
or who have been vaccinated in countries other than the United States, will be reviewed on a
case-by-case bases as per applicable IFC interpretive guidance.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http:/bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 1, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

STATE OF VERMONT CONTRACTOR

DecuSigned by: 11/24/2021 DacuSigned by: 1 /23/2021
E@Mib,, tawes Malcamed bmg[ux

CFEA2A3D1343488 DZBET244EERO4BD..
Emily Hawes, Commissioner Mohamed Basha, President
280 State Drive, NOB 2 North TLC Nursing Associates, Inc.
Waterbury, VT 05671-2010 1650 Williston Road

South Burlington, VT 05403



DocuSign Envelope ID: 1C197859-C55E-4385-9597-F5178C80CAQ7

STATE OF VERMONT Contract #:42939
CONTRACT FOR SERVICES Page 1 of 27

1. Parties. This is a contract for personal services between the Department of Mental Health, (hereafter called
"State"), and Worldwide Travel Staffing with a principal place of business in, Tonawanda NY (hereafter called
"Contractor"). The Contractor's form of business organization is a professional corporation; The Contractor's
local address is 2829 Sheridan Drive, Tonawanda, NY 14150. It is the Contractor's responsibility to contact the
Vermont Department of Taxes to determine if, by law, the Contractor is required to have a Vermont Department
of Taxes Business Account Number.

2. Subject Matter. The subject matter of this contract is personal services, direct patient, and resident care provision.
Detailed services to be provided by Contractor are described in Attachment A.

3. Maximum Amount. In consideration of the services to be performed by Contractor, the State agrees to pay
Contractor, in accordance with the payment provisions specified in Attachment B, a sum not to exceed
$5,000,000.00.

4. Contract Term. The period of Contractor’s performance shall begin on November 7, 2021, and end on October
31, 2023. This Contract Term may be renewed for two additional one-year periods at the discretion of the State.

5. Prior Approvals. This Contract shall not be binding unless and until all requisite prior approvals have been
obtained in accordance with current State law, bulletins, and interpretations.

6. Amendment. No changes, modifications, or amendments in the terms and conditions of this contract shall be
effective unless reduced to writing, numbered, and signed by the duly authorized representative of the State and
Contractor.

7. Termination for Convenience. This contract may be terminated by the State at any time by giving written notice
at least thirty (30) days in advance. In such event, Contractor shall be paid under the terms of this contract for all
services provided to and accepted by the State prior to the effective date of termination.

8. Attachments. This contract consists of 30 pages including the following attachments which are incorporated
herein:

Attachment A - Statement of Work
Attachment B - Payment Provisions

Attachment C — “Standard State Provisions for Contracts and Grants” a preprinted form (revision date
12/15/2017)

Attachment D — N/A
Attachment E — Business Associate Agreement (if any)
Attachment F — AHS Customary Contract Provisions

Attachment H — Federal Terms Supplement (Non-Construction)
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9. Order of Precedence. Any ambiguity, conflict or inconsistency between the documents comprising this contract
shall be resolved according to the following order of precedence:

(1) Standard Contract

(2) Attachment C (Standard State Provisions for Contracts and Grants)
(3) AttachmentA

(4) AttachmentB

(5) AttachmentE

(6) AttachmentF

(7) AttachmentH

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT

STATE OF VERMONT CONTRACTOR NAME
DocuSigned by: DocuSigned by:
Emily Hawes 10/27/2021 Yostpl B. Giaimo 10/27/2021
Ay Hawes, Commissioner EPROB G Hio, Chief Operating Officer
280 State Drive Worldwide Travel Staffing

Waterbury, Vermont Click here to enter text.
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ATTACHMENT A
SPECIFICATIONS OF WORK TO BE PERFORMED

Scope of Work:
Contractor shall provide Registered Nurses to be placed on assignment for a minimum of 13 weeks, unless otherwise
agreed prior to the commencement of an assignment.

Work Weeks are based on a two-week rotation:
The standard work weeks are as follows:

Week 1 — Three (3) 12-hour shifts totaling 36 hours
Week 2 — Four (4) 12-hour shifts totaling 48 hours

Authorization:
A signature on a timesheet or equivalent by any authorized employee of the State must be submitted with

invoices.

Description of duties and qualifications of Nurses:

Professional nursing work at the treatment facilities operated by the Vermont Department of Mental Health, as a
member of a treatment team, and may function as a charge nurse in one or more-unit facilities during an assigned
shift. Care and treatment involve mentally ill clients at the facilities who typically present a great variety of
physical, emotional and/or mental disabilities. Supervision may be exercised over a staff of paraprofessional and
nursing care personnel. A direct care Nurse may be called upon to assume the duties of a facilities Nursing
Service Supervisor as needs may require. Duties are performed under the direction of a facilities Nursing Services
Supervisor with additional professional support from the Nursing Administrator. All Nurses perform their
respective functions adhering to four key practices: customer service, holistic service, and strengths-based
relationships and results orientation.

Contractor must provide the following for Registered Nurses:

e Profiles of Staff with 2 years preferred of acute care psychiatric nursing experience or an equivalent.

Credentialing material.

Proof of outside trainings.

Proof of physical examination.

National criminal background checks, as well as verify that Supplemental staff are not currently and never

have been on the Vermont Abuse Registry maintained by Vermont Adult Protective Services.

o Employed professionals shall participate in and cooperate with State’s compliance program, and
personnel shall conform to all applicable accrediting bodies.

e Contractor will notify the State of the initiation of any action, of which it is aware, commenced for the
purposes of suspending, revoking, or limiting the Health Care Personnel license of a registered nurse who
is providing services to the State under this agreement.

Examples of Work for Nurses:

e Performs the full range of professional nursing duties involved in the care of mentally ill clients at the
States treatment facilities.
e  Makes daily rounds of the unit with a physician; notes instructions given for the treatment of each client.
e  Monitors the quality of nursing care.
Reviews clients' charts.
¢ May develop nursing care plans.
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Attends treatment team meetings.

Is responsible for the administration of prescribed treatments and drugs.

Takes initial charge at any emergency.

Investigates alleged incidents regarding clients and prepares report of findings.

Prepare reports on client care and behavior, as necessary.

Is responsible for maintenance of client charts.

Directs a staff of para-professional aides, technicians, and practical nurses during an assigned duty shift;
instructs, advises, and assists in their evaluation.

May make personnel duty assignments in unit areas to achieve necessary coverage.

Coordinate client appointments for activities and tests.

Tours unit areas to ensure that treatment, activity, recreation, and client comfort programs are properly
conducted. .

Facilitates effective communication among client care personnel and clients.

Attends in-service training sessions.

May provide counsel to clients on a one-to-one basis or in groups.

May be subject to Mandatory Overtime.

Performs related duties as assigned.

Special Requirements for Nurses:

Overtime work may be required to maintain safe staffing levels and is considered a condition of
employment. The ability to work overtime as required is considered an essential function.

Mental and physical condition appropriate to successfully perform, with or without reasonable
accommodations, the essential job functions.

Candidates must pass any level of background investigation applicable to the position including Vermont
and/or national criminal record checks and DMV and adult and child abuse registry checks.

Environmental Factors for Nurses:

Nurses and may be exposed to infectious discases. Personal ability to endure stress, act judiciously in emergency
situations, demonstrate knowledge of human behavior and apply human relations skills are essential for
performance of duties. Due to the nature of patient illness, sudden outbursts and exposure to personal danger and
injury may occur.

Performance Evaluations for Nurses:
Performance that falls below that expected in this agreement is subject to review by the State and implementation
of a corrective action plan.

Ternmination of assignment:
State may immediately terminate any Nurse for cause upon providing immediate written notice to Contractor
describing the details surrounding such termination.
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ATTACHMENT B
PAYMENT PROVISIONS

The maximum dollar amount payable under this agreement is not intended as any form of a guaranteed amount.
The Contractor will be paid for products or services specified in Attachment A, or services performed, up to the
maximum allowable amount specified in this agreement. The payment schedule for delivered products, or rates
for services performed, and any additional reimbursements, are included in this attachment. The following
provisions specifying payments are:

Prior to commencement of work and release of any payments, Contractor shall submit to the State:
- Certificate of insurance consistent with the requirements set forth in Attachment C, Section 8 (Insurance),
and with any additional requirements for insurance as may be set forth elsewhere in this contract.
- Current IRS Form W-9 (signed within the last six months).

A. GENERAL PAYMENT INFORMATION:
1. Maximum Payable - The maximum payable under this contract is $5,000,000.00.

Critical Need Premium Rates shall be paid by the State during the current crisis from 11/7/2021 until
deemed no longer necessary by the State but shall not continue past 5/21/2022 without notice from the
State. The state will pay the Critical Need Premium Rate for Contractor’s vaccinated employee should an
employee test positive for COVID-19. The State shall provide Contractor a five (5) day notice when it will
no longer use Critical Premium Rates

Regular Bill Rate for critical need premium: $ 175.00 /hr.

*Holiday, overtime, and hours worked over 8-hours in a day shall be billed at 1.5 times the regular bill
rate.

Regular Bill Rate: $ 100.00 /hr.

*Holiday, overtime, and hours worked over 8-hours in a day shall be billed at 1.5 times the regular bill
rate.

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 - Three (3) 12-hour shifts totaling 36 hours; standard rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of Standard Rate worked,
Standard Overtime Rates apply thereafter week two there are eight hours of overtime.

2. Contractor will retain all employer responsibilities, including wages, payroll taxes, unemployment
insurance, workers’ compensation insurance, disability, professional liability insurance, housing
accommodations, and fringe benefit packages.

3. Contractor shall alert VPCH/MTCR as soon as an RN agrees in writing to a contract (signs). Should the RN
fail to comply with the contract terms (i.e., not report to VPCH or MTCR on the assigned date), the State
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6.

will deduct $750.00 from the next invoice. This fee shall not be imposed if VPCH/ MTCR is given two-
week’s notice that the contracted RN will not fulfill contract terms.

Contractor will retain all employer responsibilities, including wages, payroll taxes, unemployment
insurance, workers’ compensation insurance, disability, professional liability insurance, housing
accommodations, and fringe benefit packages.

Due to the influence of the COVID 19 Pandemic Response with the intention to stabilize staffing
availability eligible staff may sign up for or be assigned to Standby time. “Standby” is defined as a
requirement that an employee, during off-duty hours, be reachable by phone or “pager” within one (1)
hour of being called, and report for duty where needed within one (1) hour of being reached, or normal
commuting time between the employee’s home of record and duty station or other work location,
whichever is greater. “Standby” duty contractors will receive one fifth of their compensation rate. VPCH
will be billed at 1/5 the standard hour bill rate. Hours worked will be billed at the appropriate current
rate.

INVOICING, REPORTING AND PAYMENT SCHEDULE:

Invoices may be directed to:
Vermont Psychiatric Care Hospital
Attn: Stephanie Shaw

350 Fisher Road

Berlin, Vermont 05633-7901
Stephanie.s.shaw@vermont.gov.

Contractor will invoice weekly for services pursuant to the rates of this Agreement.

Payment will be remitted within 30 days of receipt of invoice unless other Net Payment Terms are cited on the invoice.
Contractor will email invoices to State at the following email addresses:

Stephanie.s.shaw@vermont.gov & Julie.vose @vermont.gov
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ATTACHMENT C: STANDARD STATE PROVISIONS

FOR CONTRACTS AND GRANTS
REVISED DECEMBER 15,2017

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with
whom the State of Vermont is executing this Agreement and consistent with the form of the Agreement.
“Agreement” shall mean the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form of a contract, State-funded grant, or Federally-funded
grant, represents the entire agreement between the parties on the subject matter. All prior agreements,
representations, statements; negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by the
laws of the State of Vermont. Any action or proceeding brought by either the State or the Party in connection with
this Agreement shall be brought and enforced in the Superior Court of the State of Vermont, Civil Division,
Washington Unit. The Party irrevocably submits to the jurisdiction of this court for any action or proceeding
regarding this Agreement. The Party agrees that it must first exhaust any applicable administrative remedies with
respect to any cause of action that it may have against the State with regard to its performance under this Agreement.
Party agrees that the State shall not be required to submit to binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the State’s
sovereign status or under the Eleventh Amendment to the United States Constitution. No waiver of the State’s
immunities, defenses, rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry
into this Agreement.

5. No Employee Benefits For Party: The Party understands that the State will not provide any individual retirement
benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers compensation or
other benefits or services available to State employees, nor will the State withhold any state or Federal taxes except
as required under applicable tax laws, which shall be determined in advance of execution of the Agreement. The
Party understands that all tax returns required by the Internal Revenue Code and the State of Vermont, including
but not limited to income, withholding, sales and use, and rooms and meals, must be filed by the Party, and
information as to Agreement income will be provided by the State of Vermont to the Internal Revenue Service and
the Vermont Department of Taxes.

6. Independence: The Party will act in an independent capacity and not as officers or employees of the State.

7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all third party
claims or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party in
connection with the performance of this Agreement. The State shall notify the Party in the event of any such claim
or suit, and the Party shall immediately retain counsel and otherwise provide a complete defense against the entire
claim or suit. The State retains the right to participate at its own expense in the defense of any claim. The State
shall have the right to approve all proposed settlements of such claims or suits.

After a final judgment or settlement, the Party may request recoupment of specific defense costs and may file suit
in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upon a
showing that such costs were entirely unrelated to the defense of any claim arising from an act or omission of the
Party in connection with the performance of this Agreement.

The Party shall indemnify the State and its officers and employees if the State, its officers or employees become

legally obligated to pay any damages or losses arising from any act or omission of the Party or an agent of the Party
in connection with the performance of this Agreement.
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Notwithstanding any contrary language anywhere, in no event shall the terms of this Agreement or any document
furnished by the Party in connection with its performance under this Agreement obligate the State to (1) defend or
indemnify the Party or any third party, or (2) otherwise be liable for the expenses or reimbursement, including
attorneys’ fees, collection costs or other costs of the Party or any third party.

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to show
that the following minimum coverages are in effect. It is the responsibility of the Party to maintain current
certificates of insurance on file with the State through the term of this Agreement. No warranty is made that the
coverages and limits listed herein are adequate to cover and protect the interests of the Party for the Party’s
operations. These are solely minimums that have been established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation
insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's
workers’ compensation coverage while operating in Vermont provided that the insurance carrier is licensed to write
insurance in Vermont and an amendatory endorsement is added to the policy adding Vermont for coverage purposes.
Otherwise, the party shall secure a Vermont workers’ compensation policy, if necessary to comply with Vermont
law.

General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party
shall carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises - Operations
Products and Completed Operations
Personal Injury Liability
Contractual Liability
The policy shall be on an occurrence form and limits shall not be less than:
$1,000,000 Each Occurrence
$2,000,000 General Aggregate
$1,000,000 Products/Completed Operations Aggregate
$1,000,000 Personal & Advertising Injury
Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including
hired and non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than
$500,000 combined single limit. If performance of this Agreement involves construction, or the transport of persons
or hazardous materials, limits of coverage shall not be less than $1,000,000 combined single limit.
Additional Insured. The General Liability and Property Damage coverages required for performance of this
Agreement shall include the State of Vermont and its agencies, departments, officers and employees as Additional
Insureds. If performance of this Agreement involves construction, or the transport of persons or hazardous
materials, then the required Automotive Liability coverage shall include the State of Vermont and its agencies,
departments, officers and employees as Additional Insureds. Coverage shall be primary and non-contributory with
any other insurance and self-insurance.

Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of aggregate limits
or non-renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.

9. Reliance by the State on Representations: All payments by the State under this Agreement will be made in
reliance upon the accuracy of all representations made by the Party in accordance with this Agreement, including
but not limited to bills, invoices, progress reports and other proofs of work.

10. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in 32
V.S.A. § 630 et seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil
penalties, treble damages and the costs of the investigation and prosecution of such violation, including attorney’s
fees, except as the same may be reduced by a court of competent jurisdiction. The Party’s liability to the State under
the False Claims Act shall not be limited notwithstanding any agreement of the State to otherwise limit Party’s
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11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or agents
for disclosing information conceming a violation of law, fraud, waste, abuse of authority or acts threatening health
or safety, including but not limited to allegations concerning the False Claims Act. Further, the Party shall not
require such employees or agents to forego monetary awards as a result of such disclosures, nor should they be
required to report misconduct to the Party or its agents prior to reporting to any governmental entity and/or the
public.

12. Location of State Data: No State data received, obtained, or generated by the Party in connection with
performance under this Agreement shall be processed, transmitted, stored, or transferred by any means outside the
continental United States, except with the express written permission of the State.

13. Records Available for Audit: The Party shall maintain all records pertaining to performance under this
agreement. “Records” means any written or recorded information, regardless of physical form or charactetistics,
which is produced or acquired by the Party in the performance of this agreement. Records produced or acquired in
a machine readable electronic format shall be maintained in that format. The records described shall be made
available at reasonable times during the period of the Agreement and for three years thereafter or for any period
required by law for inspection by any authorized representatives of the State or Federal Government. If any
litigation, claim, or audit is started before the expiration of the three-year period, the records shall be retained until
all litigation, claims or audit findings involving the records have been resolved.

14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the
requirement of 21 V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent
applicable. Party shall also ensure, to the full extent required by the Americans with Disabilities Act of 1990, as
amended, that qualified individuals with disabilities receive equitable access to the services, programs, and activities
provided by the Party under this Agreement. '

15. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under
this Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in
accordance with the procedures more specifically provided hereinafter.

16. Taxes Due to the State:

A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws,
including income tax withholding for employees performing services within the State, payment of use tax
on property used within the State, corporate and/or personal income tax on income earned within the State.

B. Party certifies under the pains and penalties of perjury that, as of the date this Agreement is signed, the
Party is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes due the
State of Vermont.

C. Party understands that final payment under this Agreement may be withheld if the Commissioner of Taxes
determines that the Party is not in good standing with respect to or in full compliance with a plan to pay
any and all taxes due to the State of Vermont.

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the State
of Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or an appeal
has been taken and finally determined and the Party has no further legal recourse to contest the amounts
due.

17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will be
furnished upon request with respect to otherwise taxable items.
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18. Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party states
that, as of the date this Agreement is signed, he/she:

A. is not under any obligation to pay child support; or
B. is under such an obligation and is in good standing with respect to that obligation; or

C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full compliance
with that plan.

Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition, if
the Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all children
residing in any other state or territory of the United States.

19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any
portion thereof to any other Party without the prior written approval of the State. Party shall be responsible and
liable to the State for all acts or omissions of subcontractors and any other person performing work under this
Agreement pursuant to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the State
a list of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those
subcontractors’ workers compensation insurance providers, and additional required or requested information, as
applicable, in accordance with Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely for
the State of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False Claims
Act”); Section 11 (“Whistleblower Protections™); Section 12 (“Location of State Data”); Section 14 (“Fair
Employment Practices and Americans with Disabilities Act”); Section 16 (*Taxes Due the State”); Section 18
(“Child Support”); Section 20 (“No Gifts or Gratuities”); Section 22 (“Certification Regarding Debarment”);
Section 30 (“State Facilities™); and Section 32.A (“Certification Regarding Use of State Funds™).

20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including
property, currency, travel and/or education programs) to any officer or employee of the State during the term of this
Agreement.

21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this Agreement
are printed using both sides of the paper.

22, Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date
that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are
presently debarred, suspended, proposed for debarment, declared ineligible or excluded from participation in
Federal programs, or programs supported in whole or in part by Federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party
is not presently debarred, suspended, nor named on the State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment

23. Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of
interest.

24. Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained by
the State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public
Records Act, 1 V.S.A. § 315 et seq.

25. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or delay of performance
of any obligations under this Agreement to the extent such failure or delay shall have been wholly or principally
caused by acts or events beyond its reasonable control rendering performance illegal or impossible (excluding
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strikes or lock-outs) (“Force Majeure”). Where Force Majeure is asserted, the nonperforming party must prove that
it made all reasonable efforts to remove, eliminate or minimize such cause of delay or damages, diligently pursued
performance of its obligations under this Agreement, substantially fulfilled all non-excused obligations, and timely
notified the other party of the likelihood or actual occurrence of an event described in this paragraph.

26. Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases,
research reports, advertising, sales promotions, trade shows, or marketing materials or similar communications to
third parties except with the prior written consent of the State.

27. Termination:

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of the
fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that this
Agreement is a Grant that is funded in whole or in part by Federal funds, and in the event Federal funds
become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State shall
have no obligation to pay Subrecipient from State revenues.

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its
obligations under this Agreement, and such breach is not cured within thirty (30) days after delivery of the
non-breaching party’s notice or such longer time as the non-breaching party may specify in the notice.

C. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement, without
respect to cause, the Party shall take all reasonable and prudent measures to facilitate any transition required
by the State. All State property, tangible and intangible, shall be returned to the State upon demand at no
additional cost to the State in a format acceptable to the State.

28. Continuity of Performance: In the event of a dispute between the Party and the State, each party will continue
to perform its obligations under this Agreement during the resolution of the dispute until this Agreement is -
terminated in accordance with its terms.

29. No Implied Waiver of Remedies: Either party’s delay or failure to exercise any right, power or remedy under
this Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such right,
power or remedy. All waivers must be in writing,

30. State Facilities: If the State makes space available to the Party in any State facility during the term of this
Agreement for purposes of the Party’s performance under this Agreement, the Party shall only use the space in
accordance with all policies and procedures governing access to and use of State facilities which shall be made
available upon request. State facilities will be made available to Party on an “AS IS, WHERE IS” basis, with no
warranties whatsoever.

31. Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this Agreement is a
grant that is funded in whole or in part by Federal funds:

A. Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient Annual Report
annually within 45 days after its fiscal year end, informing the State of Vermont whether or not a Single
Audit is required for the prior fiscal year. If a Single Audit is required, the Subrecipient will submit a copy
of the audit report to the granting Party within 9 months. If a single audit is not required, only the
Subrecipient Annual Report is required.

For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient expends
$500,000 or more in Federal assistance during its fiscal year and must be conducted in accordance with
OMB Circular A-133. For fiscal years ending on or after December 25, 2015, a Single Audit is required if
the subrecipient expends $750,000 or more in Federal assistance during its fiscal year and must be
conducted in accordance with 2 CFR Chapter I, Chapter II, Part 200, Subpart F. The Subrecipient Annual
Report is required to be submitted within 45 days, whether or not a Single Audit is required.
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B. Internal Controls: In accordance with 2 CFR Part II, §200.303, the Party must establish and maintain
effective internal control over the Federal award to provide reasonable assurance that the Party is managing
the Federal award in compliance with Federal statutes, regulations, and the terms and conditions of the
award. These internal controls should be in compliance with guidance in “Standards for Internal Control in
the Federal Government” issued by the Comptroller General of the United States and the “Internal Control
Integrated Framework”, issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO).

C. Mandatory Disclosures: In accordance with 2 CFR Part II, §200.113, Party must disclose, in a timely
manner, in writing to the State, all violations of Federal criminal law involving fraud, bribery, or gratuity
violations potentially affecting the Federal award. Failure to make required disclosures may result in the
imposition of sanctions which may include disallowance of costs incurred, withholding of payments,
termination of the Agreement, suspension/debarment, etc.

32. Requirements Pertaining Only to State-Funded Grants:

A. Certification Regarding Use of State Funds: If Party is an employer and this Agreement is a State-funded
grant in excess of $1,001, Party certifies that none of these State funds will be used to interfere with or
restrain the exercise of Party’s employee’s rights with respect to unionization.

B. Good Standing Certification (Act 154 of 2016): If this Agreement is a State-funded grant, Party hereby
represents: (i) that it has signed and provided to the State the form prescribed by the Secretary of
Administration for purposes of certifying that it is in good standing (as provided in Section 13(a)(2) of Act
154) with the Agency of Natural Resources and the Agency of Agriculture, Food and Markets, or otherwise
explaining the circumstances surrounding the inability to so certify, and (ii) that it will comply with the
requirements stated therein.

(End of Standard Provisions)
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ATTACHMENT E
BUSINESS ASSOCIATE AGREEMENT

SOV CONTRACTOR/GRANTEE/BUSINESS ASSOCIATE: WORLDWIDE TRAVEL STAFFING

SOV CONTRACT NO: CONTRACT EFFECTIVE DATE: 11/07/2021

This Business Associate Agreement (“Agreement”) is entered into by and between the State of Vermont
Agency of Human Services, operating by and through its Department of Mental Health (“Covered
Entity”) and Party identified in this Agreement as Contractor or Grantee above (“Business Associate”).
This Agreement supplements and is made a part of the contract or grant (“Contract or Grant”) to which it
is attached.

Covered Entity and Business Associate enter into this Agreement to comply with the standards
promulgated under the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), including
the Standards for the Privacy of Individually Identifiable Health Information, at 45 CFR Parts 160 and 164
(“Privacy Rule”), and the Security Standards, at 45 CFR Parts 160 and 164 (“Security Rule”), as amended
by Subtitle D of the Health Information Technology for Economic and Clinical Health Act (HITECH), and
any associated federal rules and regulations.

The parties agree as follows:

1. Definitions. All capitalized terms used but not otherwise defined in this Agreement have the
meanings set forth in 45 CFR Parts 160 and 164 as amended by HITECH and associated federal rules
and regulations. Terms defined in this Agreement are italicized. Unless otherwise specified, when used
in this Agreement, defined terms used in the singular shall be understood if appropriate in their context
to include the plural when applicable.

“Agent’ means an Individual acting within the scope of the agency of the Business Associate, in
accordance with the Federal common law of agency, as referenced in 45 CFR § 160.402(c) and includes
Workforce members and Subcontractors.

“Breach” means the acquisition, Access, Use or Disclosure of Protected Health Information (PHI) which
compromises the Security or privacy of the PHI, except as excluded in the definition of Breach in 45 CFR
§ 164.402.

“Business Associate” shall have the meaning given for “Business Associate” in 45 CFR § 160.103 and
means Contractor or Grantee and includes its Workforce, Agents and Subcontractors.

“Electronic PHI’ shall mean PHI created, received, maintained or transmitted electronically in accordance
with 45 CFR § 160.103.

“Individual’ includes a Person who qualifies as a personal representative in accordance with 45 CFR §
164.502(qg).

“Protected Health Information” (“PHF") shall have the meaning given in 45 CFR § 160.103, limited to the
PHI created or received by Business Associate from or on behalf of Covered Entity.

“Required by Law’ means a mandate contained in law that compels an entity to make a use or disclosure
of PHI and that is enforceable in a court of law and shall have the meaning given in 45 CFR § 164.103.
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“Report” means submissions required by this Agreement as provided in section 2.3.

“Security Incident’ means the attempted or successful unauthorized Access, Use, Disclosure,
modification, or destruction of Information or interference with system operations in an Information
System relating to PHI in accordance with 45 CFR § 164.304.

“Services” includes all work performed by the Business Associate for or on behalf of Covered Entity that
requires the Use and/or Disclosure of PHI to perform a Business Associate function described in 45 CFR
§ 160.103.

“Subcontractor” means a Person to whom Business Associate delegates a function, activity, or service,
other than in the capacity of a member of the workforce of such Business Associate.

*Successful Security Incident’ shall mean a Security Incident that results in the unauthorized Access,
Use, Disclosure, modification, or destruction of information or interference with system operations in an
Information System.

“Unsuccessful Security Incident’ shall mean a Security Incident such as routine occurrences that do not
result in unauthorized Access, Use, Disclosure, modification, or destruction of information or interference
with system operations in an Information System, such as: (i) unsuccessful attempts to penetrate
computer networks or services maintained by Business Associate; and (ii) immaterial incidents such as
pings and other broadcast attacks on Business Associate's firewall, port scans, unsuccessful log-on
attempts, denials of service and any combination of the above with respect to Business Associate’s
Information System.

“Targeted Unsuccessful Security Incident’ means an Unsuccessful Security Incident that appears to be
an attempt to obtain unauthorized Access, Use, Disclosure, modification or destruction of the Covered
Entity’s Electronic PHI.

2. Contact Information for Privacy and Security Officers and Reports.

2.1 Business Associate shall provide, within ten (10) days of the execution of this Agreement,
written notice to the Contract or Grant manager the names and contact information of both the
HIPAA Privacy Officer and HIPAA Security Officer of the Business Associate. This information
must be updated by Business Associate any time these contacts change.

2.2 Covered Entity’s HIPAA Privacy Officer and HIPAA Security Officer contact information is
posted at: hitps://humanservices.vermont.gov/rules-policies/health-insurance-portability-and-
accountability-act-hipaa

2.3 Business Associate shall submit all Reports required by this Agreement to the following email
address: AHS.PrivacyAndSecurity@vermont.gov

3. Permitted and Required Uses/Disclosures of PHI.

3.1 Subject to the terms in this Agreement, Business Associate may Use or Disclose PHI to
perform Services, as specified in the Contract or Grant. Such Uses and Disclosures are limited to
the minimum necessary to provide the Services. Business Associate shall not Use or Disclose
PHI in any manner that would constitute a violation of the Privacy Rule if Used or Disclosed by
Covered Entity in that manner. Business Associate may not Use or Disclose PHI other than as
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permitted or required by this Agreement or as Required by Law and only in compliance with
applicable laws and regulations.

3.2 Business Associate may make PHI available to its Workforce, Agent and Subcontractor who
need Access to perform Services as permitted by this Agreement, provided that Business
Associate makes them aware of the Use and Disclosure restrictions in this Agreement and binds
them to comply with such restrictions.

3.3 Business Associate shall be directly liable under HIPAA for impermissible Uses and
Disclosures of PHI.

4. Business Activities. Business Associate may Use PHI if necessary for Business Associate’s proper
management and administration or to carry out its legal responsibilities. Business Associate may Disclose
PHI for Business Associate’s proper management and administration or to carry out its legal
responsibilities if a Disclosure is Required by Law or if Business Associate obtains reasonable written
assurances via a written agreement from the Person to whom the information is to be Disclosed that such
PHlI shall remain confidential and be Used or further Disclosed only as Required by Law or for the purpose
for which it was Disclosed to the Person, and the Agreement requires the Person to notify Business
Associate, within five (5) business days, in writing of any Breach of Unsecured PHI of which it is aware.
Such Uses and Disclosures of PHI must be of the minimum amount necessary to accomplish such
purposes.

5. Electronic PHI Security Rule Obligations.
5.1 With respect to6 Electronic PHI, Business Associate shall:

a) Implement and use Administrative, Physical, and Technical Safeguards in compliance with 45
CFR sections 164.308, 164.310, and 164.312;

b) Identify in writing upon request from Covered Entity all the safeguards that it uses to protect
such Electronic PHI, '

c) Prior to any Use or Disclosure of Electronic PHI by an Agent or Subcontractor, ensure that any
Agent or Subcontractor to whom it provides Electronic PHI agrees in writing to implement and use
Administrative, Physical, and Technical Safeguards that reasonably and appropriately protect the
Confidentiality, Integrity and Availability of Electronic PHI. The written agreement must identify
Covered Entity as a direct and intended third party beneficiary with the right to enforce any breach
of the agreement concerning the Use or Disclosure of Electronic PHI, and be provided to Covered
Entity upon request;

d) Report in writing to Covered Entity any Successful Security Incident or Targeted Unsuccessful
Security Incident as soon as it becomes aware of such incident and in no event later than five (5)
business days after such awareness. Such Report shall be timely made notwithstanding the fact
that little information may be known at the time of the Report and need only include such
information then available;

e) Following such Report, provide Covered Entity with the information necessary for Covered
Entity to investigate any such incident; and

f) Continue to provide to Covered Entity information concerning the incident as it becomes
available to it.
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5.2 Reporting Unsuccessful Security Incidents. Business Associate shall provide Covered
Entity upon written request a Report that: (a) identifies the categories of Unsuccessful Security
Incidents; (b) indicates whether Business Associate believes its current defensive security
measures are adequate to address all Unsuccessful Security Incidents, given the scope and
nature of such attempts; and (c) if the security measures are not adequate, the measures
Business Associate will implement to address the security inadequacies.

5.3 Business Associate shall comply with any reasonable policies and procedures Covered Entity
implements to obtain compliance under the Security Rule.

6. Reporting and Documenting Breaches.

6.1 Business Associate shall Report to Covered Entity any Breach of Unsecured PHI as soon
as it, or any Person to whom PHl is disclosed under this Agreement, becomes aware of any such
Breach, and in no event later than five (5) business days after such awareness, except when a
law enforcement official determines that a notification would impede a criminal investigation or
cause damage to national security. Such Report shall be timely made notwithstanding the fact
that little information may be known at the time of the Report and need only include such
information then available.

6.2 Following the Report described in 6.1, Business Associate shall conduct a risk assessment
and provide it to Covered Entity with a summary of the event. Business Associate shall provide
Covered Entity with the names of any Individual whose Unsecured PHI has been, or is reasonably
believed to have been, the subject of the Breach and any other available information that is
required to be given to the affected Individual, as set forth in 45 CFR § 164.404(c). Upon request
by Covered Entity, Business Associate shall provide information necessary for Covered Entity to
investigate the impermissible Use or Disclosure. Business Associate shall continue to provide to
Covered Entity information concerning the Breach as it becomes available.

6.3 When Business Associate determines that an impermissible acquisition, Access, Use or
Disclosure of PHI for which it is responsible is not a Breach, and therefore does not necessitate
notice to the impacted Individual, it shall document its assessment of risk, conducted as set forth
in 45 CFR § 402(2). Business Associate shall make its risk assessment available to Covered
Entity upon request. It shall include 1) the name of the person making the assessment, 2) a brief
summary of the facts, and 3) a brief statement of the reasons supporting the determination of low
probability that the PHI had been compromised.

7. Mitigation and Corrective Action. Business Associate shall mitigate, to the extent practicable, any
harmful effect that is known to it of an impermissible Use or Disclosure of PHI, even if the impermissible
Use or Disclosure does not constitute a Breach. Business Associate shall draft and carry out a plan of
corrective action to address any incident of impermissible Use or Disclosure of PHI. Business Associate
shall make its mitigation and corrective action plans available to Covered Entity upon request.

8. Providing Notice of Breaches.

8.1If Covered Entity determines that a Breach of PHI for which Business Associate was
responsible, and if requested by Covered Entity, Business Associate shall provide notice to the
Individual whose PHI has been the subject of the Breach. When so requested, Business
Associate shall consult with Covered Entity about the timeliness, content and method of notice,
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and shall receive Covered Entity’s approval concerning these elements. Business Associate shall
be responsible for the cost of notice and related remedies.

8.2 The notice to affected Individuals shall be provided as soon as reasonably possible and in no
case later than sixty (60) calendar days after Business Associate reported the Breach to Covered
Entity.

8.3 The notice to affected Individuals shall be written in plain language and shall include, to the
extent possible: 1) a brief description of what happened; 2) a description of the types of Unsecured
PHI that were involved in the Breach; 3) any steps Individuals can take to protect themselves from
potential harm resulting from the Breach; 4) a brief description of what the Business Associate is
doing to investigate the Breach to mitigate harm to /ndividuals and to protect against further
Breaches; and 5) contact procedures for Individuals to ask questions or obtain additional
information, as set forth in 45 CFR § 164.404(c).

8.4 Business Associate shall notify Individuals of Breaches as specified in 45 CFR § 164.404(d)
(methods of Individual notice). In addition, when a Breach involves more than 500 residents of
Vermont, Business Associate shall, if requested by Covered Entity, notify prominent media outlets
serving Vermont, following the requirements set forth in 45 CFR § 164.406.

9. Agreements with Subcontractors. Business Associate shall enter into a Business Associate
Agreement with any Subcontractor to whom it provides PHI to require compliance with HIPAA and to
ensure Business Associate and Subcontractor comply with the terms and conditions of this Agreement.
Business Associate must enter into such written agreement before any Use by or Disclosure of PHI to
such Subcontractor. The written agreement must identify Covered Entity as a direct and intended third
party beneficiary with the right to enforce any breach of the agreement concerning the Use or Disclosure
of PHI. Business Associate shall provide a copy of the written agreement it enters into with a
Subcontractor to Covered Entity upon request. Business Associate may not make any Disclosure of PHI
to any Subcontractor without prior written consent of Covered Entity.

10. Access to PHI. Business Associate shall provide access to PHI in a Designated Record Set to
Covered Entity or as directed by Covered Entity to an Individual to meet the requirements under 45 CFR
§ 164.524. Business Associate shall provide such access in the time and manner reasonably designated
by Covered Entity. Within five (5) business days, Business Associate shall forward to Covered Entity for
handling any request for Access to PHI that Business Associate directly receives from an Individual.

11. Amendment of PHI. Business Associate shall make any amendments to PH/ in a Designated
Record Set that Covered Entity directs or agrees to pursuant to 45 CFR § 164.526, whether at the request
of Covered Entity or an Individual. Business Associate shall make such amendments in the time and
manner reasonably designated by Covered Entity. Within five (5) business days, Business Associate
shall forward to Covered Entity for handling any request for amendment to PH/ that Business Associate
directly receives from an Individual.

12. Accounting of Disclosures. Business Associate shall document Disclosures of PHI and all
information related to such Disclosures as would be required for Covered Entity to respond to a request
by an Individual for an accounting of disclosures of PH/ in accordance with 45 CFR § 164.528. Business
Associate shall provide such information to Covered Entity or as directed by Covered Entity to an
Individual, to permit Covered Entity to respond to an accounting request. Business Associate shall
provide such information in the time and manner reasonably designated by Covered Entity. Within five
(5) business days, Business Associate shall forward to Covered Entity for handling any accounting
request that Business Associate directly receives from an Individual.
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13. Books and Records. Subject to the attorney-client and other applicable legal privileges, Business
Associate shall make its internal practices, books, and records (including policies and procedures and
PHI) relating to the Use and Disclosure of PH/ available to the Secretary of Health and Human Services
(HHS) in the time and manner designated by the Secretary. Business Associate shall make the same
information available to Covered Entity, upon Covered Entity's request, in the time and manner
reasonably designated by Covered Entity so that Covered Entity may determine whether Business
Associate is in compliance with this Agreement.

14. Termination.

14.1 This Agreement commences on the Effective Date and shall remain in effect until
terminated by Covered Entity or until all the PH/ is destroyed or returned to Covered Entity subject
to Section 18.8.

14.2 I Business Associate fails to comply with any material term of this Agreement, Covered
Entity may provide an opportunity for Business Associate to cure. If Business Associate does not
cure within the time specified by Covered Entity or if Covered Entity believes that cure is not
reasonably possible, Covered Entity may immediately terminate the Contract or Grant without
incurring liability or penalty for such termination. If neither termination nor cure are feasible,
Covered Entity shall report the breach to the Secretary of HHS. Covered Entity has the right to
seek to cure such failure by Business Associate. Regardless of whether Covered Entity cures, it
retains any right or remedy available at law, in equity, or under the Contract or Grant and Business
Associate retains its responsibility for such failure.

15. Return/Destruction of PHI.

15.1  Business Associate in connection with the expiration or termination of the Contract or
Grant shall return or destroy, at the discretion of the Covered Entity, PHI that Business Associate
still maintains in any form or medium (including electronic) within thirty (30) days after such
expiration or termination. Business Associate shall not retain any copies of PHI. Business
Associate shall certify in writing and report to Covered Entity (1) when all PHI has been returned
or destroyed and (2) that Business Associate does not continue to maintain any PHI. Business
Associate is to provide this certification during this thirty (30) day period.

15.2 Business Associate shall report to Covered Entity any conditions that Business Associate
believes make the return or destruction of PH! infeasible. Business Associate shall extend the
protections of this Agreement to such PHI and limit further Uses and Disclosures to those
purposes that make the return or destruction infeasible for so long as Business Associate
maintains such PHI.

16. Penalties. Business Associate understands that: (a) there may be civil or criminal penalties for
misuse or misappropriation of PHI and (b) violations of this Agreement may result in notification by
Covered Entity to law enforcement officials and regulatory, accreditation, and licensure organizations.

17. Training. Business Associate understands its obligation to comply with the law and shall provide
appropriate training and education to ensure compliance with this Agreement. If requested by Covered
Entity, Business Associate shall participate in Covered Entity’s training regarding the Use, Confidentiality,
and Security of PHI; however, participation in such training shall not supplant nor relieve Business
Associate of its obligations under this Agreement to independently assure compliance with the law and
this Agreement.
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18. Miscellaneous.

18.1  In the event of any conflict or inconsistency between the terms of this Agreement and the
terms of the Contract or Grant, the terms of this Agreement shall govern with respect to its subject
matter. Otherwise, the terms of the Contract or Grant continue in effect.

18.2 Each party shall cooperate with the other party to amend this Agreement from time to
time as is necessary for such party to comply with the Privacy Rule, the Security Rule, or any
other standards promulgated under HIPAA. This Agreement may not be amended, except by a
writing signed by all parties hereto.

18.3 Any ambiguity in this Agreement shall be resolved to permit the parties to comply with
the Privacy Rule, Security Rule, or any other standards promulgated under HIPAA.

18.4 In addition to applicable Vermont law, the parties shall rely on applicable federal law
(e.g., HIPAA, the Privacy Rule, Security Rule, and HITECH) in construing the meaning and
effect of this Agreement.

18.5 Business Associate shall not have or claim any ownership of PHI.

18.6 Business Associate shall abide by the terms and conditions of this Agreement with respect
to all PHI even if some of that information relates to specific services for which Business Associate
may not be a “Business Associate” of Covered Entity under the Privacy Rule.

18.7 Business Associate is prohibited from directly or indirectly receiving any remuneration in
exchange for an Individual’s PHI. Business Associate will refrain from marketing activities that
would violate HIPAA, including specifically Section 13406 of the HITECH Act. Reports or data
containing PHI may not be sold without Covered Entity's or the affected Individual’'s written
consent.

18.8 The provisions of this Agreement that by their terms encompass continuing rights or
responsibilities shall survive the expiration or termination of this Agreement. For example: (a) the
provisions of this Agreement shall continue to apply if Covered Entity determines that it would be
infeasible for Business Associate to return or destroy PHI as provided in Section 14.2 and (b) the
obligation of Business Associate to provide an accounting of disclosures as set forth in Section
12 survives the expiration or termination of this Agreement with respect to accounting requests,
if any, made after such expiration or termination.

Rev. 056/22/2020
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Attachment F
AGENCY OF HUMAN SERVICES’ CUSTOMARY CONTRACT/GRANT PROVISIONS

1. Definitions: For purposes of this Attachment F, the term “Agreement” shall mean the form of the contract or
grant, with all of its parts, into which this Attachment F is incorporated. The meaning of the term “Party” when
used in this Attachment F shall mean any named party to this Agreement other than the State of Vermont, the
Agency of Human Services (AHS) and any of the departments, boards, offices and business units named in this
Agreement. As such, the term “Party” shall mean, when used in this Attachment F, the Contractor or Grantee
with whom the State of Vermont is executing this Agreement. If Party, when permitted to do so under this
Agreement, seeks by way of any subcontract, sub-grant or other form of provider agreement to employ any other
person or entity to perform any of the obligations of Party under this Agreement, Party shall be obligated to
ensure that all terms of this Attachment F are followed. As such, the term “Party” as used herein shall also be
construed as applicable to, and describing the obligations of, any subcontractor, sub-recipient or sub-grantee of
this Agreement. Any such use or construction of the term “Party” shall not, however, give any subcontractor,
sub-recipient or sub-grantee any substantive right in this Agreement without an express written agreement to that
effect by the State of Vermont.

2. Agency of Human Services: The Agency of Human Services is responsible for overseeing all contracts and
grants entered by any of its departments, boards, offices and business units, however denominated. The Agency
of Human Services, through the business office of the Office of the Secretary, and through its Field Services
Directors, will share with any named AHS-associated party to this Agreement oversight, monitoring and
enforcement responsibilities. Party agrees to cooperate with both the named AHS-associated party to this
contract and with the Agency of Human Services itself with respect to the resolution of any issues relating to
the performance and interpretation of this Agreement, payment matters and legal compliance.

3. Medicaid Program Parties (applicable to any Party providing services and supports paid for under Vermont's
Medicaid program and Vermont's Global Commitment to Health Waiver):

Inspection_and Retention of Records: In addition to any other requirement under this Agreement or at law,
Party must fulfill all state and federal legal requirements, and will comply with all requests appropriate to enable
the Agency of Human Services, the U.S. Department of Health and Human Services (along with its Inspector
General and the Centers for Medicare and Medicaid Services), the Comptroller General, the Government
Accounting Office, or any of their designees: (i) to evaluate through inspection or other means the quality,
appropriateness, and timeliness of services performed under this Agreement; and (ii) to inspect and audit any
records, financial data, contracts, computer or other electronic systems of Party relating to the performance of
services under Vermont’s Medicaid program and Vermont’s Global Commiitment to Health Waiver. Party will
retain for ten years all documents required to be retained pursuant to 42 CFR 438.3(u).

Subcontracting for Medicaid Services: Notwithstanding any permitted subcontracting of services to be
performed under this Agreement, Party shall remain responsible for ensuring that this Agreement is fully
performed according to its terms, that subcontractor remains in compliance with the terms hereof, and that
subcontractor complies with all state and federal laws and regulations relating to the Medicaid program in
Vermont. Subcontracts, and any service provider agreements entered into by Party in connection with the
performance of this Agreement, must clearly specify in writing the responsibilities of the subcontractor or other
service provider and Party must retain the authority to revoke its subcontract or service provider agreement or
to impose other sanctions if the performance of the subcontractor or service provider is inadequate or if its
performance deviates from any requirement of this Agreement. Party shall make available on request all
contracts, subcontracts and service provider agreements between the Party, subcontractors and other service
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providers to the Agency of Human Services and any of its departments as well as to the Center for Medicare
and Medicaid Services.

Medicaid Notification of Termination Requirements: Party shall follow the Department of Vermont Health

Access Managed-Care-Organization enrollee-notification requirements, to include the requirement that Party
provide timely notice of any termination of its practice.

Encounter Data: Party shall provide encounter data to the Agency of Human Services and/or its departments
and ensure further that the data and services provided can be linked to and supported by enrollee eligibility files
maintained by the State.

Federal Medicaid System Security Requirements Compliance: Party shall provide a security plan, risk
assessment, and security controls review document within three months of the start date of this Agreement (and
update it annually thereafter) in order to support audit compliance with 45 CFR 95.621 subpart F, ADP System
Security Requirements and Review Process.

4. Workplace Violence Prevention and Crisis Response (applicable to any Party and any subcontractors and

sub-grantees whose employees or other service providers deliver social or mental health services directly to
individual recipients of such services).

Party shall establish a written workplace violence prevention and crisis response policy meeting the
requirements of Act 109 (2016), 33 VSA §8201(b), for the benefit of employees delivering direct social or
mental health services. Party shall, in preparing its pelicy, consult with the guidelines promulgated by the U.S.
Occupational Safety and Health Administration for Preventing Workplace Violence for Healthcare and Social
Services Workers, as those guidelines may from time to time be amended.

Party, through its violence protection and crisis response committee, shall evaluate the efficacy of its policy,
and update the policy as appropriate, at least annually. The policy and any written evaluatlons thereof shall be
provided to employees delivering direct social or mental health services.

Party will ensure that any subcontractor and sub-grantee who hires employees (or contracts with service
providers) who deliver social or mental health services directly to individual recipients of such services,
complies with all requirements of this Section.

5. Non-Discrimination:

Party shall not discriminate, and will prohibit its employees, agents, subcontractors, sub-grantees and other
service providers from discrimination, on the basis of age under the Age Discrimination Act of 1975, on the
basis of handicap under section 504 of the Rehabilitation Act of 1973, on the basis of sex under Title IX of the
Education Amendments of 1972, and on the basis of race, color or national origin under Title VI of the Civil
Rights Act of 1964. Party shall not refuse, withhold from or deny to any person the benefit of services, facilities,
goods, privileges, advantages, or benefits of public accommodation on the basis of disability, race, creed, color,
national origin, marital status, sex, sexual orientation or gender identity as provided by Title 9 V.S.A. Chapter
139.

No person shall on the grounds of religion or on the grounds of sex (including, on the grounds that a woman is
pregnant), be excluded from participation in, be denied the benefits of, or be subjected to discrimination, to
include sexual harassment, under any program or activity supported by State of Vermont and/or federal funds.

Party further shall comply with the non-discrimination requirements of Title VI of the Civil Rights Act of 1964,
42 USC Section 2000d, et seq., and with the federal guidelines promulgated pursuant to Executive Order 13166
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of 2000, requiring that contractors and subcontractors receiving federal funds assure that persons with limited
English proficiency can meaningfully access services. To the extent Party provides assistance to individuals
with limited English proficiency through the use of oral or written translation or interpretive services, such
individuals cannot be required to pay for such services.

6. Employees and Independent Contractors:

Party agrees that it shall comply with the laws of the State of Vermont with respect to the appropriate
classification of its workers and service providers as “employees” and “independent contractors” for all
purposes, to include for purposes related to unemployment compensation insurance and workers compensation
coverage, and proper payment and reporting of wages. - Party agrees to ensure that all of its subcontractors or
sub-grantees also remain in legal compliance as to the appropriate classification of “workers” and “independent
contractors” relating to unemployment compensation insurance and workers compensation coverage, and
proper payment and reporting of wages. Party will on request provide to the Agency of Human Services
information pertaining to the classification of its employees to include the basis for the classification. Failure
to comply with these obligations may result in termination of this Agreement.

7. Data Protection and Privacy:

Protected Health Information: Party shall maintain the privacy and security of all individually identifiable
health information acquired by or provided to it as a part of the performance of this Agreement. Party shall
follow federal and state law relating to privacy and security of individually identifiable health information as
applicable, including the Health Insurance Portability and Accountability Act (HIPAA) and its federal
regulations.

Substance Abuse Treatment Information: Substance abuse treatment information shall be maintained in
compliance with 42 C.F.R. Part 2 if the Party or subcontractor(s) are Part 2 covered programs, or if substance
abuse treatment information is received from a Part 2 covered program by the Party or subcontractor(s).

Protection of Personal Information: Party agrees to comply with all applicable state and federal statutes to
assure protection and security of personal information, or of any personally identifiable information (PII),
including the Security Breach Notice Act, 9 V.S.A. § 2435, the Social Security Number Protection Act, 9 V.S.A.
§ 2440, the Document Safe Destruction Act, 9 V.S.A. § 2445 and 45 CFR 155.260. As used here, PII shall
include any information, in any medium, including electronic, which can be used to distinguish or trace an
individual’s identity, such as his/her name, social security number, biometric records, etc., either alone or when
combined with any other personal or identifiable information that is linked or linkable to a specific person, such
as date and place or birth, mother’s maiden name, etc.

Other Confidential Consumer Information: Party agrees to comply with the requirements of AHS Rule No.
08-048 concerning access to and uses of personal information relating to any beneficiary or recipient of goods,
services or other forms of support. Party further agrees to comply with any applicable Vermont State Statute
and other regulations respecting the right to individual privacy. Party shall ensure that all of its employees,
subcontractors and other service providers performing services under this agreement understand and preserve
the sensitive, confidential and non-public nature of information to which they may have access.

Data Breaches: Party shall report to AHS, though its Chief Information Officer (CIO), any impermissible use
or disclosure that compromises the security, confidentiality or privacy of any form of protected personal
information identified above within 24 hours of the discovery of the breach. Party shall in addition comply
with any other data breach notification requirements required under federal or state law.

8. Abuse and Neglect of Children and Vulnerable Adults:

Abuse Registry. Party agrees not to employ any individual, to use any volunteer or other service provider, or
to otherwise provide reimbursement to any individual who in the performance of services connected with this
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agreement provides care, custody, treatment, transportation, or supervision to children or to vulnerable adults
if there has been a substantiation of abuse or neglect or exploitation involving that individual. Party is
responsible for confirming as to each individual having such contact with children or vulnerable adults the non-
existence of a substantiated allegation of abuse, neglect or exploitation by verifying that fact though (a) as to
vulnerable adults, the Adult Abuse Registry maintained by the Department of Disabilities, Aging and
Independent Living and (b) as to children, the Central Child Protection Registry (unless the Party holds a valid
child care license or registration from the Division of Child Development, Department for Children and
Families). See 33 V.S.A. §4919(a)(3) and 33 V.S.A. §6911(c)(3).

Reporting of Abuse, Neglect, or Exploitation. Consistent with provisions of 33 V.S.A. §4913(a) and §6903,
Party and any of its agents or employees who, in the performance of services connected with this agreement,
(a) is a caregiver or has any other contact with clients and (b) has reasonable cause to believe that a child or
vulnerable adult has been abused or neglected as defined in Chapter 49 or abused, neglected, or exploited as
defined in Chapter 69 of Title 33 V.S.A. shall: as to children, make a report containing the information required
by 33 V.S.A. §4914 to the Commissioner of the Department for Children and Families within 24 hours; or, as
to a vulnerable adult, make a report containing the information required by 33 V.S.A. §6904 to the Division of
Licensing and Protection at the Department of Disabilities, Aging, and Independent Living within 48 hours.
Party will ensure that its agents or employees receive training on the reporting of abuse or neglect to children
and abuse, neglect or exploitation of vulnerable adults.

9. Information Technology Systems:

Computing and Communication: Party shall select, in consultation with the Agency of Human Services’
Information Technology unit, one of the approved methods for secure access to the State’s systems and data, if
required. Approved methods are based on the type of work performed by the Party as part of this agreement.
Options include, but are not limited to:

1. Party’s provision of certified computing equipment, peripherals and mobile devices, on a separate
Party’s network with separate internet access. The Agency of Human Services’ accounts may or may
not be provided.

2. State supplied and managed equipment and accounts to access state applications and data, including
State issued active directory accounts and application specific accounts, which follow the National
Institutes of Standards and Technology (NIST) security and the Health Insurance Portability &
Accountability Act (HIPAA) standards.

Intellectual Property/Work Product Ownership: All data, technical information, materials first gathered,
originated, developed, prepared, or obtained as a condition of this agreement and used in the performance of
this agreement -- including, but not limited to all reports, surveys, plans, charts, literature, brochures, mailings,
recordings (video or audio), pictures, drawings, analyses, graphic representations, software computer programs
and accompanying documentation and printouts, notes and memoranda, written procedures and documents,
which are prepared for or obtained specifically for this agreement, or are a result of the services required under
this grant -- shall be considered "work for hire" and remain the property of the State of Vermont, regardless of
the state of completion unless otherwise specified in this agreement. Such items shall be delivered to the State-
of Vermont upon 30-days notice by the State. With respect to software computer programs and / or source codes
first developed for the State, all the work shall be considered "work for hire,” i.e., the State, not the Party (or
subcontractor or sub-grantee), shall have full and complete ownership of all software computer programs,
documentation and/or source codes developed.

Party shall not sell or copyright a work product or item produced under this agreement without explicit
permission from the State of Vermont.
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10.

If Party is operating a system or application on behalf of the State of Vermont, Party shall not make information
entered into the system or application available for uses by any other party than the State of Vermont, without
prior authorization by the State. Nothing herein shall entitle the State to pre-existing Party’s materials.

Party acknowledges and agrees that should this agreement be in support of the State's implementation of the
Patient Protection and Affordable Care Act of 2010, Party is subject to the certain property rights provisions of
the Code of Federal Regulations and a Grant from the Department of Health and Human Services, Centers for
Medicare & Medicaid Services. Such agreement will be subject to, and incorporates here by reference, 45 CFR
74.36, 45 CFR 92.34 and 45 CFR 95.617 governing rights to intangible property.

Security and Data Transfers: Party shall comply with all applicable State and Agency of Human Services'
policies and standards, especially those related to privacy and security. The State will advise the Party of any
new policies, procedures, or protocols developed during the term of this agreement as they are issued and will
work with the Party to implement any required.

Party will ensure the physical and data security associated with computer equipment, including desktops,
notebooks, and other portable devices, used in connection with this Agreement. Party will also assure that any
media or mechanism used to store or transfer data to or from the State includes industry standard security
mechanisms such as continually up-to-date malware protection and encryptlon Party will make every
reasonable effort to ensure media or data files transferred to the State are virus and spyware free. At the
conclusion of this agreement and after successful delivery of the data to the State, Party shall securely delete
data (including archival backups) from Party’s equipment that contains individually identifiable records, in
accordance with standards adopted by the Agency of Human Services.

Party, in the event of a data breach, shall comply with the terms of Section 7 above.
Other Provisions:

Environmental Tobacco Smoke. Public Law 103-227 (also known as the Pro-Children Act of 1994) and
Vermont’s Act 135 (2014) (An act relating to smoking in lodging establishments, hospitals, and child care
facilities, and on State lands) restrict the use of tobacco products in certain settings. Party shall ensure that no
person is permitted: (i) to use tobacco products or tobacco substitutes as defined in 7 V.S.A. § 1001 on the
premises, both indoor and outdoor, of any licensed child care center or afterschool program at any time; (ii) to
use tobacco products or tobacco substitutes on the premises, both indoor and in any outdoor area designated for
child care, health or day care services, kindergarten, pre-kindergarten, elementary, or secondary education or
library services; and (iii) to use tobacco products or tobacco substitutes on the premises of a licensed or
registered family child care home while children are present and in care. Party will refrain from promoting the
use of tobacco products for all clients and from making tobacco products available to minors.

Failure to comply with the provisions of the federal law may result in the imposition of a civil monetary penalty
of up to $1,000 for each violation and/or the imposition of an administrative compliance order on the responsible
entity. The federal Pro-Children Act of 1994, however, does not apply to portions of facilities used for inpatient
drug or alcohol treatment; service providers whose sole source of applicable federal funds is Medicare or
Medicaid, or facilities where Women, Infants, & Children (WIC) coupons are redeemed.

2-1-1 Database: If Party provides health or human services within Vermont, or if Party provides such services
near the Vermont border readily accessible to residents of Vermont, Party shall adhere to the
"Inclusion/Exclusion” policy of Vermont's United Way/Vermont 211 (Vermont 211), and will provide to
Vermont 211 relevant descriptive information regarding its agency, programs and/or contact information as
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well as accurate and up to date information to its database as requested. The “Inclusion/Exclusion” policy can
be found at www.vermont211.org.

Voter Registration: When designated by the Secretary of State, Party agrees to become a voter registration
agency as defined by 17 V.S.A. §2103 (41), and to comply with the requirements of state and federal law
pertaining to such agencies.

Drug Free Workplace Act: Party will assure a drug-free workplace in accordance with 45 CFR Part 76.
Lobbying: No federal funds under this agreement may be used to influence or attempt to influence an officer or
employee of any agency, a member of Congress, an officer or employee of Congress, or an employee of a

member of Congress in connection with the awarding of any federal contract, continuation, renewal,
amendments other than federal appropriated funds.

AHS ATT. F 5/16/2018
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STATE OF VERMONT- FEDERAL TERMS SUPPLEMENT (Non-Construction)

for all Contracts and Purchases!
of Products and Services Connected with 2020 Pandemic

BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100.000 or mare certify that each tier certifies to the tier above that it will not and
has not used Federal appropriated funds to pay any person or organization for influencing or attempting to influence an officer or
employee of any agency. a Member of Congress. officer or employee of Congress. or an employee of a Member of Congress in
connection with obtaining any Federal contract. grant. or any other award covered by 31 U.S.C. § 1352, Eacl tier shall also
disclose any lobbying with non-Federal funds that takes place in connection with obtaining any Federal award. Such disclosures
are forwarded from tier to tier. up to the recipient who in tum will forward the certification(s) to the awarding agency

PROCUREMENT OF RECOVERED MATERIALS

In the performance of this contract. the Contractor shall make maximum use of products containing recovered matenials that are
EPA-designated Items unless the products cannot be acquired-

1. Competitively within a time frame providing for compliance with the contract performance schedule:
2. Meeting contract performance requirements: or
3. Ata reasonable price

Information about this requirement. along with the list of EPA-designated items. is available at the EPA"s Comprehensive
Procursiment Guidelines web site. hitps: wivw epa.gov smun comprehensive-procurement-g uideline-cpg-program,

The Contractor also agrees to comply with all other applicable requirements of section 6002 of the Solid Waste Disposal Act.
CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards. orders or regulations issued pursuant to the Clean Air
Act, as amended, 42 U.S.C. § 7401 et seq.

[

The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Vemmont will. in turn. report each violation as required to assure notification to the Federal Emergency Management
Agency. and the appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150.000 financed in whole or inpart
with Federal assistance provided by FEMA.

4. The contractor agrees to comply with all applicable standards, orders. or regulations issued pursuant to the Federal
Water Pollution Control Act. as amended. 33 U.S.C. 1251 et seq.

5. The contractor agrees to repont each violation to the State of Vennont and understands and agrees that the State of
Vermont will. in turm. report each violation as required to assure notification to the Federal Emergency Management
Agency. and the appropriate Environmental Protection Agency Regional Office.

6. The contractor agrees to include these requirements in each subcontract exceeding $150.000 financed in whole or in part
with Federal assistance provided by FEMA. a. Standard. Non-Federal entities and contractors are subject to the
debamuent and suspension regulations implementing Executive Order 12549, Debarment and Suspension (1986) and
Executive Order 12689. Debarment and Suspension (1989) at 2 C.F.R. Part 180 and the Department of Homeland
Secuwrity’s regulations at 2 C.F.R. Part 3000 (Nonprocurement Debarment and Suspension).

CONTRACTOR BREACH, ERRORS AND OMISSIONS

1. Any breach of the terms of this contract. or material errors and omissions in the work product of the contractor must be
corrected by the contractor at no cost to the State, and a contractor may be liable for the State's costs and other damages
resulting from ervors or deficiencies in its petrformance.

i»These terms, developed by the Vermont Attorney General's Office, are to be included, without any changes, in all contracts,
and any amendments to contracts, intended or expected to be used in connection with the State of Vermont's response to the
2020 Pandemic. THESE TERMS ARE ALSO TO BE USED AND ADDED FOR ANY TRANSACTIONS, SUCH AS BUT NOT ONLY PURCHASE
ORDERS, TAKING PLACE UNDER AN EXISTING CONTRACT, iF THE PURCHASE IS FOR THE PANDEMIC AND IF THERE IS ANY
POTENTIAL DOUBT AS TO WHETHER THE OVERLYING CONTRACT HAS THESE TERMS. These terms and conditions shall alsc be
added in instances in which a purchase without formal contract is otherwise duly authorized.
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1. Neither the States® review. approval or acceptance of nor payment for. the services required under this contract shall be
construed to operate as a waiver of any rights under this contract or of any cause of action arising out of the
performance of this contract.

2. The rights and remedies of the State provided for under this contract are in addition to any other rights andremedies
provided by law or elsewhere in the contract.

TERMINATION FOR CONVENIENCE
1. General

a. Any tenmination for convenience shall be effected by delivery to the Contractor an Order of Termination specifying
the termination is for the convenience of the Agency. the extent to which performance of work under the Contractis
terminated. and the effective date of the termination.

b. Inthe event such termination accurs. without fault and for reasons beyond the control of the Contractor. all completed
or partially completed items of work as of the date of termination will be paid for in accordance with the contract
payment terms.

c. No compensation will be allowed for items eliminated from the Contract.

d. Termination of the Contract. or portion thereof. shall not relieve the Contractor of its contractual responsibilities for
work completed and shall not relieve the Contractor’s Surety of its obligation for and concerning any just claim
arising out of the work performed.

2. Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by the State, the Contractor shall immediately
proceed to:

a.  To the extent specified in the Notice of Termination. stop work under the Contract on the date specified.

b.  Place no further orders or subcontracts for materials. services. and/or facilities except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

c. Terminate and cancel any orders or subcontracts for related to the services. except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

d.  Transfer to the State all completed or partially completed plans. drawings. information. and other property which.
if the Contract had been completed. would be required to be furnished to the State.

e. Take otheraction as may be necessary or as directed by the State for the protection and preservation of the property
related to the contract which is in the possession of the contractor and in which the State has or may acquire any
interest.

f. Make available to the State all cost and other records relevant to a determination of an equitable settlement.
3. Claim by Contractor

After receipt of the Notice of Termination from the state. the Contractor shall submit any claim for additional costs not
covered herein or elsewhere in the Contract within 60 days of the effective termination date. and not thereafter. Should the
Contractor fail to submit a claim within the 60-day period. the State may. at its sole discretion, based on information
available to it. determine what, if any, compensation is due the Contractor and pay the Contractor the determinedamount.

4. Negotiation

Negotiation to settle a timely claim shall be for the sole purpose of reaching a settlement equitable to both the Contractor
and the State. Settlement shall be based on actual costs incurred by the Contractor. as reflected by the contract rates.
Consequential damages. loss of overhead. loss of overhead contribution of any kind. and/or loss of anticipated profits on
work not performed shall not be included in the Contractor”s claim and will not be considered. allowed, or included as part
of any settlement.
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Worldwide Travel Staffing with a principal place of business in Tonawanda, NY,
(hereinafter called “Contractor”), that the contract between them originally dated as of
11/07/2021, Contract # 42939, as amended to date, (the “Contract”) is hereby amended as
follows:

L.

On Page 3, Attachment A, Specifications of Work to be Performed, after Special
Requirements for Nurses and Mental Health Specialists, add

“CMS COVID-19 Vaccine Mandate:

The Vermont Psychiatric Care Hospital (VPCH)/Middlesex therapeutic Community Residence
(MTCR) will abide by the Centers for Medicare and Medicaid Services (CMS) Interim Final Rule

(IFC) 86 FR 61555, effective November 5 2021. The IFC incorporates the new provisions
requiring staff vaccination into the existing regulatory Conditions of Participation and hospital
licensure.

The IFC defaults to the Centers for Disease Control and Prevention (CDC) definition of ‘fully
vaccinated.” Because the science and clinical recommendations around additional doses and
booster doses is evolving rapidly, VPCH policy and procedure will also utilize current CDC
guidelines to define the terms of “full vaccination.’

The IFC 86 FR 61555 vaccine requirement applies to any individual who provides any care,
treatment, or other services for the facility and/or the individuals it serves regardless of clinical
responsibility or contact with hospitalized persons/residents including but not limited to:

° Facility Employees

° Licensed Practitioners

° Students, trainees, and volunteers

e Any individuals who provide care, treatment, or other services for the facility and/or the

individual’s it serves, under contract or by other arrangement
Hereafter, individuals meeting the above listed criteria are referred to as ‘personnel.’

Proof of Vaccination

o As required by IFC 86 FR 61555, VPCH/MTCR personnel will provide proof that they
have received either the first dose of a multi-dose vaccine; or a single-dose vaccine by
December 5, 2021.

o As required by IFC 86 FR 61555, VPCH/MTCR personnel will provide proof that they
have received the final dose of a multi-dose vaccine by January 3, 2022
° Acceptable forms of vaccination proof include:

o CDC COVID-19 Vaccination Card or legible photo of the card.

o Documentation of vaccination from a health care provider or electronic health
record.

o State immunization information system record.
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*The applicability of less common vaccination pathways, such as for personnel who have been
vaccinated during participation in a clinical trial, combining doses from different manufacturers,
or who have been vaccinated in countries other than the United States, will be reviewed on a
case-by-case bases as per applicable IFC interpretive guidance.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (ofﬁcers directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from pamclpatlon in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed Contractor is not presently debarred, suspended nor named on the State’s

This document consists of 2 pages. Except as modified by this Amendment No. 1, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

STATE OF VERMONT CONTRACTOR

DocuSigned by: DocuSigned by:

11/24/2021 11/23/2021
Emi (11 tawes @osq& b. émmo

CFEAZA3S1343488 ) B3AOF1AOFCBACE.
Emily Hawes, Commissioner Joseph B. Giaimo
Department of Mental Health Chief Operating Officer
280 State Drive, NOB 2 North Worldwide Travel Staffing

Waterbury, VT 05671-2010
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Worldwide Travel Staffing with a principal place of business in Tonawanda, NY,
(hereinafter called “Contractor”), that the contract between them originally dated as of
11/07/2021, Contract # 42939, as amended to date, (the “Contract”) is hereby amended as
follows:

I.  On Page S, Attachment B, Payment Provisions:

A. General Payment Information, delete in its entirety the following language:

“Critical Need Premium Rates shall be paid by the State during the current crisis from
11/7/2021 until deemed no longer necessary by the State but shall not continue past
5/21/2022 without notice from the State. The state will pay the Critical Need Premium
Rate for Contractor’s vaccinated employee should an employee test positive for COVID-
19. The State shall provide Contractor a five (5) day notice when it will no longer use
Critical Premium Rates

Regular Bill Rate for critical need premium: $ 175.00 /hr.

*Holiday, overtime, and hours worked over 8-hours in a day shall be billed at 1.5 times
the regular bill rate.

Regular Bill Rate: $ 100.00 /hr.

*Holiday, overtime, and hours worked over 8-hours in a day shall be billed at 1.5 times
the regular bill rate.

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 — Three (3) 12-hour shifts totaling 36 hours; standard rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of Standard
Rate worked, Standard Overtime Rates apply thereafter week two there are eight hours
of overtime.” :

Insert in lieu thereof:

“Critical Need Premium Rates shall be paid by the State during the current crisis from
5/22/2022 through 12/31/2022, or until deemed no longer necessary by the State. The
state will pay the Critical Need Premium Rate for Contractor’s vaccinated employee
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should an employee test positive for COVID-19. The State shall provide Contractor a five
(5) day notice when it will no longer use Critical Need Premium Rates

Critical Need Premium Rate: $ 175.00 /hr.
*Holiday and overtime shall be billed at 1.5 times the Critical Need Premium rate
($262.50) per the schedule below outlining when overtime rates apply.

Regular, non-Critical Need Premium rate: $ 100.00 /hr.
*Holiday and ovértime shall be billed at 1.5 times the regular bill rate ($150.00) per the
schedule below outlining when overtime rates apply.

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 — Three (3) 12-hour shifts totaling 36 hours; regular bill rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of regular bill
rate worked, the regular overtime rate applies thereafter.”

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certiftes under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment
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This document consists of 3 pages. Except as modified by this Amendment No. 3, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this

Amendment to the Contract.
STATE OF VERMONT CONTRACTOR
DocuSigned by: DocuSigned by: -
Emily Kawes  2/9/2022 Joseple B. Ginimo 2/9/2022
CFEA2A391343488. B3A30F1AOFCHACB. .
Emily Hawes, Commissioner Joseph B. Giaimo
Department of Mental Health Chief Operating Officer
280 State Drive, NOB 2 North Worldwide Travel Staffing

Waterbury, VT 05671-2010
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Worldwide Travel Staffing with a principal place of business in Tonawanda, NY
(hereinafter called “Contractor”), that the contract between them originally dated as of
11/07/2021, Contract # 42939, as amended to date, (the “Contract™) is hereby amended as
follows:

I.  On Page 5, Attachment B, Payment Provisions. A. General Payment Information:
delete in its entirety the following language:

“Critical Need Premium Rates shall be paid by the State during the current crisis from
5/22/2022 through 12/31/2022, or uhtil deemed no longer necessary by the State. The
state will pay the Critical Need Premium Rate for Contractor’s vaccinated employee
should an employee test positive for COVID-19. The State shall provide Contractor a five
(5) day notice when it will no longer use Critical Need Premium Rates

Critical Need Premium Rate: $ 175.00 /hr,
*Holiday and overtime shall be billed at 1.5 times the Critical Need Premium rate
($262.50) per the schedule below outlining when overtime rates apply.

Regular, non-Critical Need Premium rate: $ 100.00 /hr.
*Holiday and overtime shall be billed at 1.5 times the regular bill rate ($150.00) per the
schedule below outlining when overtime rates apply.

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 —Three (3) 12-hour shifts totaling 36 hours; regular bill rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of regular bill
rate worked, the regular overtime rate applies thereafter.”

Insert in liéu thereof:

“Critical Need Premium Rates shall be paid by the State during the current crisis from
5/22/2022 through 12/31/2022, or until deemed no longer necessary by the State. The
State shall provide Contractor a five (5) day notice when it will no longer use Critical
Need Premium Rates.

Critical Need Premium Rate: $ 175.00 /hr.
*Holiday and overtime shall be billed at 1.5 times the Critical Need Premium rate
($262.50) per the schedule below outlining when overtime rates apply.
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Regular, non-Critical Need Premium rate: $ 100.00 /hr.
*Holiday and overtime shall be billed at 1.5 times the regular bill rate ($150.00) per the
schedule below outlining when overtime rates apply.

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 —Three (3) 12-hour shifts totaling 36 hours; regular bill rate

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon forty (40) hours of regular bill
rate worked, the regular overtime rate applies thereafter.”

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships,
or LLCs). Contractor is under no obligation to pay child support or is in good standing with
respect to or in full compliance with a plan to pay any and all child support payable under a
support order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible, or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: http://bgs.vermont.gov/purchasing-contracting/debarment

This document consists of 2 pages. Except as modified by this Amendment No. 3, all provisions
of the Contract remain in full force and effect.

The signatures of the undersigned indicate that each has read and agrees to be bound by this

Amendment to the Contract.

STATE OF VERMONT CONTRACTOR
DocuSigned by: DocuSigned by:

Emily Fawes 5/12/2022 @asl‘f,[k B. Liaimp 5/11/2022
CGD.’:‘]" B15AB2462 . . BIAI0F{AOFGRACE,

Emily Hawes, Commissioner Josep B Glaimo

Department of Mental Health Chief Operating Officer

280 State Drive, NOB 2 North Worldwide Travel Staffing

Waterbury, VT 05671-2010
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STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Mental Health (the
"State") and Worldwide Travel Staffing., with a principal place of business in Tonawanda,
NY, (hereinafter called “Contractor”). that the contract between them originally dated as of
12/07/2021, Contract #42939, as amended to date, (the “Contract”) is hereby amended as
follows:

I Attachment A. Specifications of Work to be Performed, add the following description
and outline of Worldwide Travel Staffing providing Mental Health Specialist travel
staff:

Description of Duties and Qualifications of Mental Health Specialists:

Mental Health Specialists work at the treatment facilities operated by the Vermont Department
of Mental Health as a member of a treatment team. Care and treatment involve mentally ill
clients at the Vermont Psychiatric Care Hospital (VPCH) and the Middlesex Therapeutic
Community Residential (MTCR) who typically present a great variety of physical, emotional
and/or mental disabilities. Work is performed under the direct supervision of a Psychiatric Nurse
and/or a Senior Mental Health Specialist. All Mental Health Specialists perform their respective
functions adhering to four key practices: customer service, holistic service, and strengths-based
relationships and results orientation.

Examples of Work for Mental Health Specialists:

Establish and maintain one-to-one professional relationships with individual patients.

Observe patient behavior and responds therapeutically.

Assist with program activities on the unit.

Maintain a therapeutic unit environment.

Maintain patient confidentiality.

Accompany patients to appointments, treatment areas, and scheduled activities in the

hospital. ,

Lift and moves patients as required.

Remain alert to patient and unit safety and responds appropriately in emergency

situations.

e Gain knowledge of and uses proper emergency involuntary physical intervention
techniques with patients.

e Assist in serving meals to patients and with clean up.

e Assist in the general housekeeping of the patient unit.

e Attend formal training sessions as part of the required training for Mental Health
Specialist, and apply knowledge gained to patient care. :

e Attain working knowledge of rules, regulations policies and protocols related to patient

care.

Revision Date: 06/17/2022
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e Performs related work as required.

Minimum Qualifications for Mental Health Specialists:

e Working knowledge of basic care procedures applicable to mentally ill patients.

e Awareness of the common forms of mental illness and patient behavior characteristics.
Ability to repetitively lift and carry weight up to 50# floor to waist, 30# floor to chest,
10# waist to overhead.

e Ability to repetitively push/pull weight up to 50#.

e Ability to climb stairs, stoop, crouch, kneel, or squat repetitively, and stand, sit or walk

for long periods.

Ability to repetitively reach forward, reach overhead, bend and grip.

Ability to verbally communicate with patients and staff to provide safe therapeutic care.

Ability to observe patients up close and afar.

Ability to fully participate in restraint and seclusion activities.

Ability to develop and maintain therapeutic communication with patients and co-workers.

Ability to read, understand, and apply written and oral instructions.

e Ability to participate successfully in formal classroom instruction regarding patient
condition, care, and treatment needs.

e Ability to establish and maintain effective working relationships.

e Ability to perform job duties within the framework of the four key practices of the
Agency of Human Services: customer service, holistic service, strengths-based
relationships, and results orientation.

e Physical ability to perform a variety of routine manual tasks and to lift and/or restrain
patients and patient related equipment as needed.

Education and Experience for Mental Health Specialists:

High School diploma or equivalent AND three (3) years or more of work experience, military
service or college training INCLUDING one (1) year or more of experience in a human service

setting.

OR
Associate degree in a human services field AND one (1) year of work experience or military
service.

OR

Bachelor's degree in a human services field.
Mental Health Specialists:

Overtime work may be required to maintain safe staffing levels and is considered a condition of
employment. The ability to work overtime as required is considered an essential function.

Revision Date: 06/17/2022
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Mental and physical condition appropriate to successfully perform, with or without reasonable
accommodations, the essential job functions.

Candidates must pass any level of background investigation applicable to the position including
Vermont and/or national criminal record checks and DMV and adult and child abuse registry
checks.

Environmental Factors for Nurses and Mental Health Specialists:

Mental Health Specialists may be exposed to infectious diseases. Personal ability to endure
stress, act judiciously in emergency situations, demonstrate knowledge of human behavior and
apply human relations skills are essential for performance of duties. Due to the nature of patient
illness, sudden outbursts and exposure to personal danger and injury may occur.

Performance Evaluations Mental Health Specialists:

Performance that falls below that expected in this agreement is subject to review by the State and
implementation of a corrective action plan

1. Attachment B. Payment Provisions, in section A. GENERAL PAYMENT
INFORMATION, add the following:

Mental Health Specialist rates:

Critical Need Premium Rate: $110.00 / hour through 12/31/2022 or ending with five days’ notice
from State to Contractor.

Holiday and overtime rates shall be billed at 1.5 times the amount, the Critical Need Premium
overtime rate is $165.00/ hour.

Regular Rate: $90.00/ hour .
Holiday and overtime rates shall be billed at 1.5 times the amount, the overtime amount is

$135.00/ hour.

Invoices shall reflect the 12-hour shift schedule as outlined:

Week 1 — Three (3) 12-hour shifts totaling 36 hours; no overtime scheduled

Week 2 — Four (4) 12-hour shifts totaling 48 hours; upon completion of forty (40) worked hours,
overtime rate applies thereafter.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of
the date this contract amendment is signed, the Contractor is in good standing with respect to, or
in full compliance with a plan to pay, any and all taxes due the State of Vermont.

Child Support (Applicable to natural persons only; not applicable to corporations, partnerships or
LLCs). Contractor is under no obligation to pay child support or is in good standing with respect

Revision Date: 06/17/2022
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to or in full compliance with a plan to pay any and all child support payable under a support
order as of the date of this amendment.

Certification Regarding Suspension or Debarment. Contractor certifies under the pains and
penalties of perjury that, as of the date this contract amendment is signed, neither Contractor nor
Contractor’s principals (officers, directors, owners, or partners) are presently debarred,
suspended, proposed for debarment, declared ineligible or excluded from participation in federal
programs, or programs supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract
amendment is signed, Contractor is not presently debarred, suspended, nor named on the State’s
debarment list at: htip://bgs.vermont.gov/purchasing-contracting/debarment

State and Federal Terms for Products and Services. Contractor agrees that “STATE OF
VERMONT- FEDERAL TERMS SUPPLEMENT (Non-Construction) for all Contracts and
Purchases of Products and Services Using Federal Funds (Revision date: June 17, 2022)” which
is attached as Attachment G to this amendment, applies to any products or services provided to
the State, at any time, when using federal funds.

This document consists of 8 pages. Except as modified by this Amendment No. 4 all provisions
of the Contract remain in full force and effect.

Revision Date: 06/17/2022
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The signatures of the undersigned indicate that each has read and agrees to be bound by this
Amendment to the Contract.

DocuSigned by: DocuSigned by:
Emily Kawes 7/20/2022 Josule B. Ginimo 7/19/2022
CH0275615A62462 B3AIOF1AOFCRBACE
Emily Hawes, Commissioner Joseph B. Giaimo, Chief Operating Officer
Department of Mental Health Worldwide Travel Staffing
280 State Drive, NOB 2 North Tonawanda, NY 14150

Waterbury, VT 05671-2010

Revision Date: 06/17/2022
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Attachment G
STATE OF VERMONT- FEDERAL TERMS SUPPLEMENT (Non-Construction)

for all Contracts and Purchases of Products and Services Using Federal Funds
(Revision date: June 27, 2022)

PROCUREMENT OF RECOVERED MATERIALS

In the performance of this contract, the Contractor shall make maximum use of products containing recovered
materials that are EPA-designated Items unless the products cannot be acquired-

1. Competitively within a time frame providing for compliance with the contract performance schedule;
2. Meeting contract performance requirements; or
3. Atareasonable price

Information about this requirement, along with the list of EPA-designated items, is available at the EPA’s

Comprehensive Procurement Guidelines web site, hitps://www.epa.gov/smm/comprehensive-procurement-
guideline-cpg-program.

The Contractor also agrees to comply with all other applicable requirements of section 6002 of the Solid Waste
Disposal Act.

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.

2. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the
State of Vermont will, in turn, report each violation as required to assure notification to the Federal
Emergency Management Agency, and the appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in
whole or in part with Federal assistance provided by FEMA.

4. The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to
the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.

5. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the
State of Vermont will, in turn, report each violation as required to assure notification to the Federal
Emergency Management Agency, and the appropriate Environmental Protection Agency Regional Office.

6. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in
whole or in part with Federal assistance provided by FEMA. a. Standard. Non-Federal entities and
contractors are subject to the debarment and suspension regulations implementing Executive Order
12549, Debarment and Suspension (1986) and Executive Order 12689, Debarment and Suspension
(1989) at 2 C.F.R. Part 180 and the Department of Homeland Security’s regulations at 2 C.F.R. Part 3000
(Nonprocurement Debarment and Suspension).

Revision Date: 06/17/2022
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CONTRACTOR BREACH, ERRORS AND OMISSIONS

L.

Any breach of the terms of this contract, or material errors and omissions in the work product of the
contractor must be corrected by the contractor at no cost to the State, and a contractor may be liable for
the State's costs and other damages resulting from errors or deficiencies in its performance.

Neither the States’ review, approval or acceptance of nor payment for, the services required under this
contract shall be construed to operate as a waiver of any rights under this contract or of any cause of
action arising out of the performance of this contract.

The rights and remedies of the State provided for under this contract are in addition to any other rights
and remedies provided by law or elsewhere in the contract.

TERMINATION FOR CONVENIENCE

1.

General

Any termination for convenience shall be effected by delivery to the Contractor an Order of
Termination specifying the termination is for the convenience of the Agency, the extent to which
performance of work under the Contract is terminated, and the effective date of the termination.

In the event such termination occurs, without fault and for reasons beyond the control of the
Contractor, all completed or partially completed items of work as of the date of termination will be
paid for in accordance with the contract payment terms.

No compensation will be allowed for items eliminated from the Contract.

Termination of the Contract, or portion thereof, shall not relieve the Contractor of its contractual
responsibilities for work completed and shall not relieve the Contractor’s Surety of its obligation for
and concerning any just claim arising out of the work performed.-

Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by the State, the Contractor
shall immediately proceed to:

a. To the extent specified in the Notice of Termination, stop work under the Contract on the date
specified.

b. Place no further orders or subcontracts for materials, services, and/or facilities except as may be
necessary for completion of such portion(s) of the work under the Contract as is (are) not
terminated.

c¢. Terminate and cancel any orders or subcontracts for related to the services, except as may be
necessary for completion of such portion(s) of the work under the Contract as is (are) not
terminated.

d. Transfer to the State all completed or partially completed plans, drawings, information, and other
property which, if the Contract had been completed, would be required to be furnished to the
State.

Revision Date: 06/17/2022
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e. Take other action as may be necessary or as directed by the State for the protection and
preservation of the property related to the contract which is in the possession of the contractor and
in which the State has or may acquire any interest.

f. Make available to the State all cost and other records relevant to a determination of an equitable
settlement.

3. Claim by Contractor

After receipt of the Notice of Termination from the state, the Contractor shall submit any claim for
additional costs not covered herein or elsewhere in the Contract within 60 days of the effective termination
date, and not thereafter. Should the Contractor fail to submit a claim within the 60-day period, the State
may, at its sole discretion, based on information available to it, determine what, if any, compensation is due
the Contractor and pay the Contractor the determined amount.

4. Negotiation

Negotiation to settle a timely claim shall be for the sole purpose of reaching a settlement equitable to both
the Contractor and the State. To the extent settlement is properly based on Contractor costs, settlement
shall be based on actual costs incurred by the Contractor, as reflected by the contract rates. Consequential
damages, loss of overhead, loss of overhead contribution of any kind, and/or loss of anticipated profits on
work not performed shall not be included in the Contractor’s claim and will not be considered, allowed, or
included as part of any settlement.

Revision Date: 06/17/2022
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