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AMENDMENT
It is agreed by and between the State of Vermont, Department of Vermont Health Access (hereafter
called the “State) and Archetype Consulting, Inc. (hereafter called the “Contractor”) that the contract
on the subject of personal services for Business Intelligence and Reporting related to the State’s on-
line health insurance exchange, effective January 3, 2015, is hereby amended effective April 30, 2016
as follows:

1. Amendment 2 incorrectly stated the effective date of the Amendment 2 as November 9, 2016.
However, the intended and agreed upon effective date of Amendment 2 was November 9, 2015.

2. By deleting Section 3 (Maximum Amount) on page 1 of 48 of the base agreement, as previously
amended, and substituting in lieu thereof the following Section 3:

3. Maximum Amount. In consideration of the services to be performed by the Contractor, the
State agrees to pay the Contractor, in accordance with the payment provisions specified in
Attachment B, a sum not to exceed $9,050,500.30. The total maximum funds available for the
period of July 1, 2016 and December 31, 2016 shall not exceed $2,704,861.47.

3. By deleting Section 4 (Contract Term) on page 1 of 48 of the base agreement, as previously
amended, and substituting in lieu thereof the following Section 4:

4. Contract Term. The period of Contractor's performance shall begin on January 3, 2015
(“Effective Date”), and end on December 31, 2016. The retroactive start date of this Amendment
3 is April 30, 2016. Work performed between April 30, 2016 (retroactive date) and the execution
of this Amendment 3 that are in conformity with Attachment A may be billed under this
agreement. Contractor agrees that in exchange for the consideration of the option to bill for
services performed, all terms and conditions described in this agreement shall apply to any and
all services performed for or on behalf of the State. Contractor agrees that by submitting
invoices, bills, or otherwise seeking compensation for services performed prior to the finalization
of this agreement or signing of this agreement, contractor is agreeing to the application of all
terms of this contract to that period and to that work. Contractor further agrees to defend,
indemnify, and hold the State harmless for any claim, dispute, non-contractual cost or charge, or
any liability whatsoever, whether in law, equity, or otherwise, which arises from or is connected
to the work performed prior to the execution of this agreement. Contractor further agrees that
these terms apply regardless of whether the work is accepted by the State, and regardless of
whether payment is issued by the State to the Contractor for the work in question.

4. By deleting Section 9 (Contacts for this Award), which was added in Amendment 1, and
substituting in lieu thereof the following Section 9:

NOTICES TO THE PARTIES UNDER THIS AGREEMENT
To the extent notices are made under this agreement, the parties agree that such notices shall
only be effective if sent to the following persons as representative of the parties:
STATE REPRESENTATIVE CONTRACTOR

Name Office of General Counsel Jason Webster
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Address | NOB 1 South 180 Canal Street
280 State Drive Boston, MA 02114
Waterbury, VT 05671
Email ahs.dvhalegal@vermont.gov jwebster@archetypeconsulting.com

The parties agree that notices may be sent by electronic mail except for the following notices
which must be sent by United States Postal Service certified mail: termination of contract,
contract actions, damage claims, breach notifications, alteration of this paragraph.

DVHA MONITORING OF CONTRACT

The parties agree that the DVHA official State Program Manager is primarily responsible for
authorizing work under this agreement and the review and approval of invoices presented by
the Contractor. The State Program Manager is Cassandra Gekas:
Cassandra.Gekas@yvermont.gov or designee. The State Fiscal Manager is primarily responsible
for receiving invoices from the Contractor and processing the invoices for payment upon
approval by the State Program Manager. The State Fiscal Manager is Meaghan Kelley:
Meaghan.Kelley@vermont.gov.

5. By deleting Attachment A, beginning on page 3 of 48 of the base agreement and as previously
amended, and substituting in lieu thereof the following Attachment A:

ATTACHMENT A
SPECIFICATIONS OF WORK TO BE PERFORMED
The Contractor shall provide the following business intelligence and reporting services
related to the State’s online health insurance exchange, Vermont Health Connect (VHC):
I. SCOPE OF WORK
1.1 DETAILED DESCRIPTION OF PRODUCTS AND SERVICES FOR THE 2015
CALENDAR YEAR:
A) New Development Activities - Contractor shall perform the following, as further
detailed in Section III “Work products/Deliverables,” below:
i.  Internal Revenue Service (IRS) Reporting: Complete Monthly Report updates,
Annual Report, and support the 1095A Notice and correction process
ii.  Centers for Medicare and Medicaid Services (CMS) Reporting: Comply with
Federal Reporting mandates from CMS which include annual enrollment report
and updates to Weekly, Monthly, and Quarterly reports
iii.  Provide Financial Reporting
iv.  Create & Update Operational Dashboards
v.  Provide Carrier Reconciliation Reporting
vi.  Provide COC Reporting
vii.  Provide Renewals Reporting
viii.  Provide Internal Revenue Service (IRS) Reporting: Develop the Annual Report and
support the 1094B and 1095B Notices process
ix.  Provide Medicaid Reconciliation Reporting
X.  Provide QHP Reconciliation Reporting
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B) Maintenance and Operations (M&QO) — Contractor shall provide ongoing
application support for OBIEE (Oracle Business Intelligence Enterprise Edition) and
ODI (Oracle Data Integrator) as follows:

i.  M&O Defects

ii.  Troubleshoot defects that result from user changes or system changes made in
Siebel, OPA (Oracle Rules Engine), Archetype-built portions of the Data
Warehouse, WebCenter, etc.

iii.  OBIEE Deployments to maintain report stability

iv.  End User Support: Support daily State activities including report development,
data validation, and subject matter experts on use of data to answer business
decisions

1.2 DETAILED DESCRIPTION OF PRODUCTS AND SERVICES FOR JANUARY 1,
2016 — JUNE 30, 2016:
A) New Development Activities - Contractor shall perform the following, as further
detailed in Section IV “Work products/Deliverables,” below:
i.  Create and Provide QHP Carrier Reconciliation Reporting
ii.  Create and Provide Medicaid Reconciliation Reporting
iii. Integrate Call Center Metrics into the Data Warehouse
iv.  Develop and Provide Medicaid Renewals Reporting
v.  Develop and Provide Self-Service capability for CMS CCIIOO Quarterly,
Monthly/Weekly reports to allow State resources to run this report within
OBIEE.
B) Operational Reporting — Contractor shall provide ongoing support for the following
activities related to operational excellence:
i.  Internal Revenue Service (IRS) Reporting:
a. Complete Monthly Report updates, Annual Report, and support the 1095A
Notice and correction process.
b. Develop the Annual Report and support the 1094B and 1095B Notice and
correction process.
ii. Create & Update Operational Dashboards
ili.  Centers for Medicare and Medicaid Services (CMS) Reporting: Support the
State of Vermont in compliance with Federal Reporting mandates from CMS
which include annual enrollment report and updates to Weekly, Monthly, and
Quarterly reports
iv.  Develop the System, Design, and Training Documentation for Reports,
Reporting Artifacts and Structures built for the Vermont Health Connect
v.  End User Support: Support daily State activities including report development,
data validation, and subject matter experts on use of data to answer business
decisions
vi.  Ad Hoc Report Request Fulfillment — fulfillment of requests made by the State
and VHC leadership for reports or data to support issue investigation, outreach,
operational decision-making and other needs
C) Maintenance and Operations (M&OQO) — Contractor shall provide ongoing
application support for OBIEE (Oracle Business Intelligence Enterprise Edition) and
ODI (Oracle Data Integrator) as follows:
i.  M&O Defects
ii.  Troubleshoot defects that result from user changes or system changes made in
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Siebel, OPA (Oracle Rules Engine), Archetype-built portions of the Data
Warehouse, WebCenter, etc.
iii.  OBIEE Deployments to maintain report stability

1.3 DETAILED DESCRIPTION OF PRODUCTS AND SERVICES FOR JULY 1, 2016 —
DECEMBER 31, 2016:
A) New Development Activities - Contractor shall perform the following, as further
detailed in Section IV “Work products/Deliverables,” below:
i.  Create and Provide Medicaid Reconciliation Reporting
ii.  Integrate Call Center Metrics into the Data Warehouse
iii.  Develop and Provide Medicaid Renewals Reporting
iv.  Develop and Provide Self-Service capability to the IRS 1095A/B Reporting to
allow VT resources to run this report within OBIEE.
v.  Develop and Provide Self-Service capability for CMS CCIIOO Quarterly,
Monthly/Weekly reports to allow VT resources to run this report within OBIEE.
B) Reporting — Contractor shall provide ongoing support for the following activities:
i.  Internal Revenue Service (IRS) Reporting:
a. Complete Monthly Report updates, Annual Report, and support the 1095A
Notice and correction process.
b. Develop the Annual Report and support the 1094B and 1095B Notice and
correction process.
ii.  Create & Update Operational Dashboards
iii.  Centers for Medicare and Medicaid Services (CMS) Reporting: Support the
State of Vermont in compliance with Federal Reporting mandates from CMS
which include annual enrollment report and updates to Weekly, Monthly, and
Quarterly reports
iv.  Develop the System, Design, and Training Documentation for Reports,
Reporting Artifacts and Structures built for the Vermont Health Connect
v.  End User Support: Support daily State activities including report development,
data validation, and subject matter experts on use of data to answer business
decisions
vi.  Ad Hoc Report Request Fulfillment — fulfillment of requests made by the State
and VHC leadership for reports or data to support issue investigation, outreach,
decision-making and other needs
C) Oracle Business Intelligence Enterprise Edition Support — Contractor shall
provide support for OBIEE (Oracle Business Intelligence Enterprise Edition) and ODI
(Oracle Data Integrator) as follows:
i.  Troubleshoot and remediate defects in the Archetype-built portions of the Data
Warehouse which are a result of user changes or system changes made in Siebel,
Oracle Policy Automation (OPA rules engine), or WebCenter
ii.  OBIEE deployments to maintain report stability
D) 1095B Manual XML Correction, Analysis, and Resubmission — The Contractor
shall provide contingency staff to mitigate the risk associated with documented
infrastructure issues that are preventing the completion of the 1095B Annual
Submission Electronic Solution for 1095B Annual XML file submission
E) CMS Enrollment Interface Delivery and Preliminary CMS Testing Support —
requirements analysis, design, development, internal testing and validation activities,
and preliminary testing support for CMS testing activities in support of the delivery
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and implementation of the CMS Enrollment Processing System Interface based on the

CMS-provided Interface Control Document Version 2.1 (ICD — SBM_CMS v2.1)

dated July 13, 2016, and associated CMS XML Schemas provided to SBMs as of June

9,2016. Delivery support includes the following Activities:

i.  Requirements Validation and Documentation — elicitation, validation, and
documentation of requirements specified in the ICD — SBM_CMS v2.1, CMS
XML schemas, and CMS requirements specified in CMS Office Hours
presentations related specifically to this interface and delivered to SBMs on or
prior to July 13. The Contractor will facilitate the gathering, validation, and
documentation of State of Vermont Functional and Non-Functional
Requirements that shall be specific enough to the meet the minimum viable
solution to enable the intended function of the Interface.

ii.  Solution Design — design and documentation of the Business and System
Architecture for the solution, and the preparation and delivery of a Solution
Design Document.

iii.  Solution Development — coding, unit testing, and code review associated with
each system component defined in the Solution Design Document. The State
will implement the business architecture and associated business processes to
complement the Interface.

iv.  Internal Testing —planning, preparation, and execution of internal testing
activities to achieve the CMS Testing Ready milestone, inclusive of the delivery
of test plans and testing results.

v.  Preliminary CMS Testing — assistance with planmng and execution of
preliminary testing with CMS. This activity is dependent on CMS delivery of
planned testing scope and guidelines. Additional testing with CMS is likely to
be required in early 2017, and is outside the scope of this activity.

F) 1095A Analysis and Triage Surge — Contractor shall assist with the identification,
analysis, and triage of issues impacting the efficiency and sustainability of 1095A
operations. As appropriate, Contractor will assist with strategic and tactical planning
in support of the consistent achievement and sustainability of 1095A operational
efficiency and compliance.

1.4 ONEGATE SUPPORT STAFFING: DETAILED DESCRIPTION OF PRODUCTS
AND SERVICES FOR FOR NOVEMBER 9, 2015 — JUNE 30, 2016:
Contractor shall provide the Services of no less than 5.75 Full Time Equivalent
employees (FTE), defined as those working 40 hours per week, with an average of 3 FTE
on-site in Burlington, VT, for the period from November 9, 2015 to June 30, 2016, for
activities in the following work streams:
A) Qualified Health Plan Operational Support
i.  Analyze and triage issues related to the OneGate product
ii.  Provide the Maintenance & Operations team with analysis and
recommendations for resolutions of functional issues and gaps
B) Medicaid Renewals Readiness
~i.  Provide functional and system design support
ii.  Assist in developing and assessing operating procedures, training material, and
quality assurance plans
C) Medicaid Operational Support
i.  Analyze and triage issues related to the OneGate product
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ii.  Provide the Maintenance & Operations team with detailed analysis and
recommendations for resolutions of functional issues and system gaps

ONEGATE STAFFING

Contractor shall assign 5.75 FTE’s against the following roles to meet the requirements under this
Section. In addition to the 5.75 committed staff, the Contractor shall provide a 0.75 FTE contingency to
cover hours related to additional support in specific, closely contained work streams such as policy
analysis. These work streams require very specific skills for a short period of time. As such, the
Contractor will be staffing them only when needed, minimizing the ongoing staffing model and related
cost. The Contractor plans to staff the following individuals with the following roles; individuals who
would be leveraged as part of the contingency are noted as “On Demand”. The Contractor reserves the
right to modify the staffing plan to address unforeseen concerns; however, any changes in staffing will
require prior approval of Cassandra Gekas or designee.

Role Type
Engagement Manager On Demand
Team Lead Staffed
Business Analyst Staffed
Business Analyst Staffed
Business Analyst Staffed
Business Analyst On Demand
Systems Analyst Staffed
Systems Analyst On Demand
Policy Analyst On Demand

1.5 ONEGATE SUPPORT STAFFING: DETAILED DESCRIPTION OF PRODUCTS
AND SERVICES FOR FOR JULY 1, 2016 - DECEMBER 31, 2016:
Contractor will perform the following activities:
A)Programmatic Data Quality Analysis
i.  Contractor will develop enhancements to the Programmatic Data Quality Summary and
Detail Reports to include expected conditions. Areas shall at a minimum include but are
not limited to:
a. QHP Renewal Processing
b. Medicaid Renewal Processing
c. Verification Attributes
d. BP3 Processing
e. 1095A Generation
B) Programmatic Data Quality Enhancements
i.  The outcome of the work performed through Programmatic Data Quality
Analysis will likely result in case issues, defects and functional gaps. The
Contractor will review these system issues, document root cause(s) where
identifiable, and define recommended business process improvements or
business analysis artifacts to DDI.
ii.  Contractor will support updates to system configurations and process
development for Open Enrollment 2017
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C) Policy Review and Impact Assessment
i.  Contractor will participate in weekly policy meetings to discuss policy changes
brought forth by State of VT, VHC stakeholders or Archetype staff
ii.  Contractor will research and respond to:
a. emerging State and Federal policy or rule changes
b. policy guidance
¢. policy gaps within VHC system identified by VHC or its stakeholders
iii.  Contractor will develop policy system impact summaries for review by state of
Vermont staff
iv.  Contractor will respond to policy related questions from State of Vermont staff
v.  Contractor will develop recommendations for system changes needed to comply
with policy gaps along with potential workarounds to address gaps while system
changes are pending

1.6 SOV SOFTWARE/SUPPLIER SOFTWARE/SUBCONTRACTOR MATERIALS

A)The State will provide the Contractor with the right to use the following SOV
Software as necessary for the Contractor to provide the services: Baseline OneGate
for HIX Software, SQL Developer, SoapUI, VM, Mozilla Firefox (newest version
with Selenium loaded) Internet Explorer 8 and Microsoft Office (including Visio and
Project), Secure FTP client (e.g. Winscp), Siebel Tools, RedHat operating system
software, and other State approved software in the environment necessary for the
Contractor personnel to provide the services.

B) The State will provide reasonable office space and facilities for Contractor personnel
providing services on-site. Contractor will provide their personnel with laptops that
employ full disk encryption (FDE).

C)Hosting of Amazon Web Services for up six OneGate environments, consists of
servers supporting Oracle Policy Automation, Oracle Siebel, Oracle SOA, Oracle
Database, Liferay Portal not to exceed $23,380.00.

II. WORK PRODUCTS AND DELIVERABLES
I11.1 WORK PRODUCTS/DELIVERABLES FOR THE 2015 CALENDAR YEAR
A) Interim Renewals Reporting — Contractor shall provide end of year VHC enrollment
numbers for 2015, together with detailed reporting and analysis, as required
B) Financial Reporting — Contractor shall provide financial reporting for the 2015
covered year;
i. AR Report
it. 820 QHP reporting
iii.  Benaissance “All Data” reporting
C) IRS Reporting for 2014 Coverage Year— Pursuant to a separate contract with the
State, contractor is developing Federally mandated monthly and annual reporting.
Monthly submissions and updates will continue through December 31, 2015 as
necessary and Contractor shall submit the annual 1095A report on behalf of the State
in January 2015. The Contractor will create and deliver the XML files in accordance
with IRS specifications on or before January 31, 2015.
i.  Onor before 1/31/2015 — Annual IRS report complete, and approved by the IRS
based on IRS testing guidelines following submission.
ii.  Contractor shall perform ongoing correction and process updating throughout
2015.
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D) Change of Circumstance Reporting Functionality - Contractor shall continue to
provide key operational reports to support the day to day needs of the business,
including automated change of circumstance reporting, PDSR processing, and 834
errors. The contract will support the development of additional control reports as
needed to help the State measure quality and data integrity.

E) Fully Integrated Renewal Reporting — In anticipation of automated renewal
functionality during Open Enrollment for 2016 coverage, Contractor shall re-design
the current renewal functionality to align with new data model updates and triggers.

i.  No later than 11/30/2016 Contractor shall deliver Full Renewal Reporting based
on updated OneGate versions and functionality.

F) Ad-hoc reporting requests — State and VHC leadership and functional teams are
likely to require numerous ad hoc reports to support issue investigation, outreach,
operational decision-making and other needs. The Contractor will continue to provide
such reports as prioritized by the State, up to the maximum payment amount allowed
under this contract. All ad-hoc requests shall be directed by the State in writing
through Cassandra Gekas: Cassandra.Gekas@vermont.gov or designee. The
Contractor shall not perform ad-hoc work that has been requested by any person other
than Cassandra Gekas, unless the State has designated an alternative contact in
writing. It is expected that approximately 20% of the Contractor’s time will be spent
on ad-hoc activities, but that is subject to State prioritization.

G) Maintenance — Contractor will maintain Oracle Data Integrator interfaces and
troubleshoot and fix any issues due to data structure changes in the source systems, or
unexpected data which cause the interfaces to fail. Additional maintenance of the data
warehouse and existing reports in Oracle Business Intelligence Enterprise Edition will
be performed if issues or performance impacts occur.

The maintenance of the OLAP server and tools are not considered in scope for this
contract. Upgrades to Oracle Data Integrator, Oracle Business Intelligence Enterprise
Edition, and the reporting server are not considered in scope.

H) Medicaid Reconciliation — Contractor shall develop a new reporting function for the
State to conduct Medicaid Reconciliation activities.

i. Contractor shall provide new Medicaid Reconciliation reporting to the State no later
than 3/31/2016

ii. Contractor shall integrate the Medicaid source-system (ACCESS) data-extracts into
the VHC Production Data Warehouse for use in the Medicaid Reconciliation project.

I) QHP Reconciliation — Contractor shall develop a new reporting function for the State to
conduct QHP Reconciliation activities.

i.  Contractor shall continue to provide new QHP Reconciliation reporting to the State
for the 2015 plan year for the calendar year 2016, as requested.

ii.  Contract shall provide QHP Reconciliation reporting to the State for the 2016 plan
year for the calendar year 2016, as requested.

11.2 WORK PRODUCTS/DELIVERABLES FOR JANUARY 1, 2016 - JUNE 30, 2016
A) QHP Carrier Reconciliation Reporting
i.  Contractor shall provide QHP Reconciliation Reporting capability.
ii.  Conractor shall execute/compile and deliver the QHP Reconciliation Report
monthly.
B) Medicaid Reconciliation — Contractor shall develop a new reporting function for the
State to conduct Medicaid Reconciliation activities.
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i.. Contractor develop and deliver new Medicaid Reconciliation reporting capability.

ii.  Contractor shall integrate the Medicaid source-system (ACCESS) data-extracts into
the VHC Production Data Warehouse for use in the Medicaid Reconciliation project.

ili.  Contractor shall execute/compile and deliver the Medicaid Reconciliation Report
when requested by the State, not to exceed monthly.

C) CMS Reporting

i.  Develop and provide Self-Service capability for CMS CCIIOO Quarterly,
Monthly/Weekly reports to allow VT resources to run this report within OBIEE.

ii.  Update and develop new reporting requirements for the CMS weekly,monthly
and quarterly reporting to allow State of Vermont to be compliant with Federal
reporting mandates.

D) Integration of New Data Sources

i.  Call Center Metrics into the Data Warehouse for use in the CMS Federal
reporting submissions

ii.  1095B/Medicaid Reconciliation data sources into the data warehouse for the
respective work streams.

E) Medicaid Renewals Reporting — In anticipation of Medicaid renewals being
performed at the VHC during the 2016 calendar year, the Contractor shall support
Medicaid renewals reporting as requested by the client:

i.  Tracking Legacy Medicaid Renewals through the noticing and enrollment
process

ii.  Working with VHC and Optum to identify Medicaid populations to renew

iii.  Supporting VHC and Optum with data updates to Siebel to ensure Medicaid data
meets the requirements for renewals processing

iv.  Creating reports and dashboards to support progress monitoring on Medicaid
Renewals

F) IRS Reporting for 2015 Coverage Year— The contractor is developing federally
mandated monthly and annual reporting.

i.  Contractor shall submit the annual 1095A report on behalf of the State in
January 2016. The Contractor will create and deliver the XML files in
accordance with IRS specifications on or before January 31, 2016.

ii.  On or before 1/31/2016 — Annual IRS 1095A report complete, and approved by
the IRS based on IRS testing guidelines following submission.

iii.  Contractor shall submit the annual 1094B/1095B report on behalf of the State of
Vermont. Contractor will create and deliver the XML files using the Manual (UI)
channel in accordance with IRS Specifications.

iv.  Contractor shall provide the capability to support the electronic delivery of annual
1094B/1095B report using the Automated (A2A) channel in accordance with IRS
Specifications. Completion of this activity is dependent upon sufficient
infrastructure configuration (e.g., firewall, connectivity) by the State and its
partners to enable the delivery of the operability of the capability in production.

v.  The 1095B notice creation and bursting will be handled by the active vendor
working with the State of Vermont. Contractor shall create and deliver the data for
the 1095B notices on or before January 18, 2016 to allow for the notices to be
reviewed and printed by January 31, 2016.

vi.  The State will assign a designee to review and provide sign-off to the Contractor
on 1095B testing results. The State shall define requirements, make policy
decisions, and direct the development of the Contractor’s team.
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G) Operational Reporting - Contractor shall provide ongoing support for the following
items related to operational excellence:

1.

ii.

ii.
iv.

V.

vi.

vii.

Develop and complete Monthly IRS Report updates as part of supporting the
1095A Notice and correction process

Develop and complete Monthly IRS Report updates as part of supporting the
1095B Notice and correction process

Create & Update Operational Dashboards

Develop System, Design, and Training Documentation for Reports, Reporting
Artifacts and Structures built for the Vermont Health Connect

End User Support: Support daily State activities including report development,
data validation, and subject matter experts on use of data to answer business
decisions

Ad-hoc reporting requests — State and VHC leadership and functional teams are
likely to require numerous ad hoc reports to support issue investigation,
outreach, operational decision-making and other needs. The Contractor will
continue to provide such reports as prioritized by the State, up to the maximum
payment amount allowed under this contract. All ad-hoc requests shall be
directed by the State in writing through Cassandra Gekas:
Cassandra.Gekas@vermont.gov. or designee. The Contractor shall not perform
ad-hoc work that has been requested by any person other than Cassandra Gekas,
unless the State has designated an alternative contact in writing. It is expected
that approximately 20% of the Contractor’s time will be spent on ad-hoc
activities, but that is subject to State prioritization.

Documentation of all data warehouse and OBIEE elements built by the
contractor for use by the VHC. This includes logical architecture, a data
dictionary, and design documentation for the reporting solution.

H) Maintenance — Contractor will maintain Oracle Data Integrator interfaces and
troubleshoot and fix any issues due to data structure changes in the source systems, or
unexpected data which cause the interfaces to fail. Additional maintenance of the data
warehouse and existing reports in Oracle Business Intelligence Enterprise Edition will
be performed if issues or performance impacts occur. This will include bug fixes,
development, and deployments to maintain the stability of the Contractor-developed
reports within the OBIEE platform.

The maintenance of the OLAP server and tools are not considered in scope for this
contract. Maintenance of the “Archetype Remote Desktop” server and tools are not
considered in-scope for this contract. Upgrades to Oracle Data Integrator, Oracle Business
Intelligence Enterprise Edition, and the reporting server are not considered in scope.

I1.3 WORK PRODUCTS/DELIVERABLES FOR JULY 1, 2016 - DECEMBER 31, 2016:
A) Medicaid Reconciliation — Contractor shall develop a new reporting function for the
State to conduct Medicaid Reconciliation activities.

i.

Contractor shall execute/compile and deliver the Medicaid Reconciliation Report
when requested by the State, not to exceed monthly.

B) CMS Reporting

i.

Contracor shall develop and provide Self-Service capability for CMS CCIIOO
Quarterly, Monthly/Weekly reports to allow VT resources to run this report
within OBIEE.
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ii.  Contractor shall update and develop new reporting requirements for the CMS
weekly,monthly and quarterly reporting to allow State of Vermont to be
compliant with Federal reporting mandates.

C) Integration of New Data Sources

i.  Call Center Metrics into the Data Warehouse for use in the CMS Federal
reporting submissions

ii.  1095B/Medicaid Reconciliation data sources into the.data warehouse for the
respective work streams.

D) Medicaid Renewals Reporting — In anticipation of Medicaid renewals being
performed at the VHC during the 2016 calendar year, the Contractor shall support
Medicaid renewals reporting as requested by the State:

i.  Tracking Legacy Medicaid Renewals through the noticing and enrollment
process

ii.  Working with VHC and Optum to identify Medicaid populations to renew

iii.  Supporting VHC and Optum with data updates to Siebel to ensure Medicaid data
meets the requirements for renewals processing

iv.  Creating reports and dashboards to support progress monitoring on Medicaid
Renewals

E) IRS Reporting for 2015 Coverage Year— The Contractor is developing federally
mandated monthly and annual reporting.

i.  Contractor shall submit the annual 1094B/1095B report on behalf of the State of
Vermont. Contractor will create and deliver the XML files using the Manual (UI)
channel in accordance with IRS Specifications.

ii.  Contractor shall support the electronic delivery of annual 1094B/1095B report
using the Automated (A2A) channel in accordance with IRS Specifications.
Completion of this activity is dependent upon sufficient infrastructure
configuration (e.g., firewall, connectivity) by the State and its partners to enable the
delivery of the operability of the capability in production.

iii.  The State will assign a designee to review and provide sign-off to the Contractor
on 1095B testing results. The State shall define requirements, make policy
decisions, and direct the development of the Contractor’s team.

F) Reporting - Contractor shall provide ongoing support for the following items:

i.  Develop and complete Monthly IRS Report updates as part of supporting the
1095A Notice and correction process

ii.  Develop and complete Monthly IRS Report updates as part of supporting the
1095B Notice and correction process

iii.  Create & Update Operational Dashboards

iv.  Develop System, Design, and Training Documentation for Reports, Reporting
Artifacts and Structures built for the Vermont Health Connect

v.  End User Support: Support daily State activities including report development,
data validation, and subject matter experts on use of data to answer business
decisions

vi.  Ad-hoc reporting requests — State and VHC leadership and functional teams are
likely to require numerous ad hoc reports to support issue investigation,
outreach, operational decision-making and other needs. The Contractor will
continue to provide such reports as prioritized by the State, up to the maximum
payment amount allowed under this contract. All ad-hoc requests shall be
directed by the State in writing through Cassandra Gekas:
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Vii.

Cassandra.Gekas@yvermont.gov. or designee. The Contractor shall not perform
ad-hoc work that has been requested by any person other than Cassandra Gekas,
unless the State has designated an alternative contact in writing. It is expected
that approximately 20% of the Contractor’s time will be spent on ad-hoc
activities, but that is subject to State prioritization.

Documentation of all data warehouse and OBIEE elements built by the
contractor for use by the VHC. This includes logical architecture, a data
dictionary, and design documentation for the reporting solution.

G) Oracle Data Integrator and Data Warehouse Enhancements — Contractor will
maintain Oracle Data Integrator interfaces and troubleshoot and fix issues due to data
structure changes in the source systems, or unexpected data which cause the interfaces
to fail. Additional development of the data warehouse and existing reports in Oracle
Business Intelligence Enterprise Edition will be performed if issues or performance
impacts occur. This will include development and deployments to maintain the
stability of the Contractor-developed reports within the OBIEE platform.

H) CMS Enrollment Interface — Contractor will produce the following deliverables:

1.

ii.

iii.

iv.

Requirements Document — a document that describes either directly or by
reference the Functional and Non-functional Requirements defined by the CMS
and the State of Vermont for the CMS Enrollment File Interface.

Solution Design Document — a document that specifies the design of the
business and system architecture, components, and sytem parameters for the
CMS Enrollment File Interface.

CMS Enrollment Interface Code — the software code and configuration
associated with each system component defined in the Solution Design
Document.

Internal Test Plan — the testing strategy, plan, and test results associated with
internal (pre-CMS) testing.

I) 1095A Analysis and Triage Surge — Contractor will prepare analysis, decision-
support materials, and plans at the request of the State in support of the consistent
achievement and sustainability of 1095A operational efficiency and compliance.

The maintenance of the OLAP server and tools are not considered in scope for this
contract. Maintenance of the “Archetype Remote Desktop™ server and tools are not
considered in-scope for this contract. Upgrades to Oracle Data Integrator, Oracle Business
Intelligence Enterprise Edition, and the reporting server are not considered in scope.

11.4 ONEGATE WORK PRODUCTS/DELIVERABLES FOR NOVEMBER 9, 2015 TO
JUNE 30, 2016
Contractor will develop and provide the following deliverables associated with the work
streams in which the Contractor is providing services, unless otherwise directed by Cassandra
Gekas or designee:

A) Qualified Health Plan Operational Support

1.

Issue Report and Resolution Design — a document providing functional analysis
of an issue and specify required behavior. Where possible a technical analysis
will be provided along with technical triage recommendations. Delivered on an
on-demand basis.
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ii.

iii.

Functional Enhancement Design — a functional design document that can be
used to remediate a functional gap within Vermont Health Connect. Delivered
on an on-demand basis.

Functional Issue and Enhancement Status Report — a monthly review of all
issues and functional enhancements analyzed, the status of the issues and their
impact operationally provided on the last business day of the month.

B) Medicaid Renewals Readiness

1.

il.

1il.

1v.

Gap Analysis of Medicaid Business Processes — a gap analysis document of
business processes needed to support Medicaid renewals; delivered
incrementally no less than on a monthly basis.

Gap Analysis of Medicaid Configuration Plan — a gap analysis document of
system configurations needed to support Medicaid renewals; delivered
incrementally no less than on a monthly basis.

Medicaid Training Material Validation Assessment —a document assessing the
completeness and validity of training materials for caseworkers processing
Medicaid renewals; delivered incrementally no less than on a monthly basis.
Medicaid Test Plan Validation and Assessment — a document assessing the
completeness and validity of the functional and system test plans for Medicaid
renewals; delivered incrementally no less than on a monthly basis.

C) Medicaid Operational Support

1.

ii.

iii.

Issue Report and Resolution Design — a document providing functional analysis
of an issue and specify required behavior. Where possible a technical analysis
will be provided along with technical triage recommendations. Delivered on an
on-demand basis.

Functional Enhancement Design — a functional design document that can be
used to remediate a functional gap within Vermont Health Connect. Delivered
on an on-demand basis.

Functional Issue and Enhancement Status Report — a monthly review of all
issues and functional enhancements analyzed, the status of the issues and their
impact operationally provided on the last business day of the month.

IL.5 ONEGATE WORK PRODUCTS/DELIVERABLES FOR JULY 1, 2016 —
DECEMBER 31, 2016:
The Contractor will develop and provide the following deliverables associated with the work
streams in which the Contractor is providing services, unless otherwise directed by Cassandra
Gekas or her designee:

A) Data Quallty and Analysis

i.

ii.

Monthly Status Report — Contractor will provide a summary report of activies

performed and deliverables provided within the prior month period the first

week of each month.

Programmatic Data Quality Analysis

a. Business Logic Design Document — Contractor will develop and update the
design document that describes the detailed business logic for each expected
condition developed for the data quality reports. Each condition will be
detailed with both the expected logic along with the business impact if that
logic condition is not met. This document will be mapped directly to
expected conditions logic included in the reports allowing for traceability
and management of the tool over time.
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b. Data Quality Configuration Document — Contractor will develop a
configuration document that will articulate how to extend and maintain the
programmatic data quality tool. This document will detail how to add, edit
and remove logic conditions.

c. Data Quality Summary Report — Contractor will develop the Data Quality
Summary report to include expected conditions. This report will provide a
dashboard view of the overall data health of the Vermont Health Connect
system. The data will be organized based on functional areas as defined
through design sessions with the State of Vermont. As an example data in
the following areas will be assessed: ‘

Case Attributes

Benefit Plan Attributes

QHP Eligibility

Medicaid Eligibility

Verification Attributes

Policy Attributes

¢ Plan and Member Attributes

d. Data Quality Detail Report — The Contractor shall develop the Data Quality
Detail report that will provide detailed case count for each failed expected
logic condition as defined in the Business Logic Design document. For each
failed expected condition the user will be able to drill into case information
as defined through design sessions with the State of Vermont. As an
example the content of the report may include the assessment of data in the
following areas:

e (Case Attributes

Benefit Plan Attributes

QHP Eligibility

Medicaid Eligibility

Verification Attributes

Policy Attributes

Plan and Member Attributes

e ®© o e o o

The results of the work performed in the programmatic data quality analysis (described above)
will result in unknown error states of case data. These cases may then be analyzed based on the
priorities defined by Cassandra Gekas or her designee, with deliverables being created as
outlined in the section below, Programmatic Data Quality Analysis Design Services.

iii.  Programmatic Data Quality Analysis Design Services

a. Issue Report and Resolution Design — a document providing functional
analysis of an issue and specify required behavior. Where possible a
technical analysis will be provided along with technical triage
recommendations. Delivered on an on-demand basis.

b. Functional Enhancement Design — a functional design document that can be
used to remediate a functional gap either through system updates or through
updated business processes within Vermont Health Connect. Delivered on-an
on-demand basis.
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c. Functional Issue and Enhancement Status Report — a monthly review of all
issues and functional enhancements analyzed, the status of the issues and
their impact operationally provided on the last business day of the month.

iv.  Policy Review and Impact Assessment

a. Policy System Review Document - describes the policy related issue (defect
or functional gap), rules source (CFR, HBEE, etc), estimate of the
population impacted, identified root cause, available workarounds and
recommended long term solution. Delivered on an on-demand basis.

b. Monthly Policy Summary Status Update — summary of policy related
activities including - emerging policy identified and reviewed, policy
clarifications provided, defect/product behavior research completed,
provided on the last business day of the month.

B) Ad Hoc Development Support

Ad Hoc Support: Up to $250,000 of the OneGate work may be utilized to account for
additional, as-needed scope. This scope will need to be formally identified by Cassandra
Gekas (or designee).

II1. FEDERAL REQUIREMENTS
The Contractor represents and warrants that it is knowledgeable about and shall comply with
the following federal regulations as they pertain to straight or matched federal dollars received
under this Contract:
+ A-110: “Uniform Administrative Requirements for Grants and Agreements with
Institutions of Higher Education, Hospitals and Other Non-Profit Organizations” (OMB
Circular A-110);
» A-122: “Cost Principles for Non-Profit Organizations” (OMB Circular A-122);
» A-133: “Audits of States, Local Governments and Non-Profit Organizations” (OMB
Circular A-133); and
+ 2 CFR Chapter I, Chapter I, Part 200, et al.: “Uniform Administrative Requirements,
Cost Principles, and Audit Requirements for Federal Awards; Final Rule”
http://www.gpo.gov/fdsys/pkg/FR-2013-12-26/pdf/2013-30465.pdf.

IV. KEY PROJECT STAFF

Contractor Personnel will be properly educated, trained and qualified for the Services it is to
perform. Contractor will put appropriate training in place to meet initial and ongoing training
requirements of Contractor Personnel assigned to perform Services hereunder.

For purposes of this Contract, “Contractor Personnel” shall mean and refer to Contractor’s
employees and employees of Contractor’s permitted subcontractors or permitted agents assigned
by Contractor to perform Services under this Contract.

A) Contractor shall be responsible, at its own cost and expense, for any and all
recruitment, hiring, Contractor-specific training, education and orientation for all
Contractor Personnel assigned or to be assigned to perform Services. Prior to the
initiation of work under this Contract, Contractor shall provide to the State all job
descriptions and the resumes of Contractor Personnel assigned to perform the
Services.

B) All Contractor Personnel, in addition to any Contractor security policies and
procedures, shall be required to comply with the security requirements in this Contract
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ii.

and State’s Security -Policies, as set forth in Exhibit 1: as such policies may be
modified, amended or replaced from time to time.

Prior to accessing the VHC System, Contractor Personnel with no previous
investigation within the past five (5) years must undergo a National Agency Check
and Investigation plus Credit check (NACIC), or a background check as defined by,
and in accordance with, the Agency of Human Services Hiring Standards Policy 4.02,
which policy has been made available to Contractor under separate cover. Contractor
Personnel will not require a background investigation if Contractor has conducted a
background investigation within the last five (5) years which meets or exceeds the
requirements of this Contract or the AHS Hiring Standards Policy 4.02.

No Contractor Personnel will be placed on the project when a felony conviction
is present that involves a crime against a person; a crime involving the use or
misuse of computer network; a crime involving weapons, explosives or arson; a
crime involving trade secret/proprietary information; a crime involving theft,
dishonesty, fraud, embezzlement, breach of fiduciary duty, identity theft, or
other financial-related crimes, or a crime involving illegal drugs and/or
controlled substances. Contractor shall notify the State when a misdemeanor
conviction is present that involves a crime against a person; a crime involving
the use or misuse of computer network; a crime involving weapons, explosives
or arson; a crime involving trade secret/proprietary information; a crime
involving theft, dishonesty, embezzlement, breach of fiduciary duty, identity
theft, or other financial-related crimes, or a crime involving illegal drugs and/or
controlled substances. The State shall consider whether disqualification is
appropriate using criteria established in the AHS Hiring Standards Policy 4.02
and recommend approval or disapproval of the assignment of Contractor
Personnel.

Contractor shall certify as of the date of this Contract an on an ongoing basis as
Contractor Personnel are added to the project, that (a) it has conducted
background investigations for all Contractor Personnel performing Services
under this Contract in accordance with this Contract; (b) no background
investigation so performed indicates a felony conviction is present that involves
a crime against a person; a crime involving the use or misuse of computer
network; a crime involving weapons, explosives or arson; a crime involving
trade secret/proprietary information; a crime involving theft, dishonesty, fraud,
embezzlement, breach of fiduciary duty, identity theft, or other financial-related
crimes, or a crime involving illegal drugs and/or controlled substances; and (c)
Contractor has notified the State of all misdemeanor convictions that involve a
crime against a person; a crime involving the use or misuse of computer
network; a crime involving weapons, explosives or arson; a crime involving
trade secret/proprietary information; a crime involving theft, dishonesty,
embezzlement, breach of fiduciary duty, identity theft, or other financial-related
crimes, or a crime involving illegal drugs and/or controlled substances.

D) All Contractor Personnel providing or assigned to provide Services or otherwise in a

position to obtain or have access to State Information, shall execute a non-disclosure
agreement in a form acceptable to the State.

E) Contractor shall assign the following staff to fulfill the activities and deliverables

described in Sections 1.1 through I1.5. Key Project Staff are denoted by an “X” in
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the Key Project Staff column. Roles and staffing levels may vary based on the
scheduling of activities over the course of the Contract.

Key
Role Project

Staff
Engagement Manager X
Project Manager X
Solutions Architect X
Team Lead X
Functional Lead X
Technical Lead X

V.KEY PROJECT STAFF CHANGES

A. The term “Key Project Staff” for purposes of this procurement, means Contractor Personnel
assigned by Contractor to perform Services under this Contract and deemed by both parties as
being both instrumental and essential to the Contractor’s satisfactory performance of this
Contract. The State and the Contractor will agree on staffing plans, including Key Project Staff
and percent of time individual Contractor team members dedicate to this Contract.

B. Location of Contracted Functions and Personnel

i.  The Contractor’s Key Project Staff must be able to participate during VHC-related
meetings as scheduled by the State.

ii.  The State and the Contractor shall establish appropriate protocols to ensure that physical
property/facility security and data confidentiality safeguards are maintained. Access to
any non-Vermont facility used to support the VHC shall be reviewed and granted or
denied within five business days of the request.

C. The Contractor must ensure Key Project Staff have and maintain relevant current license(s)
and/or certification(s). At a minimum, all Contractor Project Managers shall be PMI certified.

D. The Contractor shall seek and receive State approval before hiring or replacing any Key Project
Staff which shall not be unreasonably withheld. The State shall respond to Contractor within
four (4) business days upon receiving name and resume of Contractor’s Key Project Staff. The
Contractor must provide the State with written notification of anticipated vacancies of Key
Project Staff within two business days of receiving the individual’s resignation notice, the
Contractor’s notice to terminate an individual, or the position otherwise becoming vacant.
Replacements for Key Project Staff shall have qualifications and applied experience that meets.
or exceeds those required by the State. Replacements for Key Project Staff shall be subject to
the reference and background checks described above. The State has the right to reasonably
disapprove of any replacement Key Project Staff. Contractor shall provide the first two weeks
of all approved replacement resources at no charge.

E. If Contractor reassigns Key Project Staff away from the State project for any reason without the
State’s approval, Contractor agrees to replace with a new Key Project Staff member acceptable
to the State.

F. The State reserves the right to require removal or reassignment of Contractor Key Project Staff
who are found unacceptable to the State, provided Contractor is provided written notice of State’s
concern, and Contractor is provided up to thirty days to address and remediate concerns. If State
is not satisfied after 15 days of written notice, Contractor will agree to remove Key Project Staff.
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The Contractor will develop a plan for the replacement of Key Project Staff, all within two (2)
weeks of agreement to remove.

G. In the event the State is paying for specific Services on a time and materials basis, and the State
believes that the Contractor is inefficiently utilizing any Resources or Contractor Personnel
assigned to perform Services, the State may give the Contractor a notice requesting a decrease
in the number, or reassignment of, Contractor Personnel. Upon receipt of such notice, the
Contractor shall, within five (5) days from the State’s notice, provide the State with a
recommendation which the Contractor reasonably considers will accomplish the requisite
improvement.

H. If Contractor fails in any material respect to meet the Requirements, and a root cause analysis
determines that the failure was due in material part to an inadequate number of personnel, then
Contractor shall promptly assign appropriate personnel to address the inadequacy. As mutually
agreed, changes to the number of Contractor Personnel shall be documented as part of the status
reporting process.

VI. SUBCONTRACTOR REQUIREMENTS

Pursuant to Section 19 of Attachment C to this Contract, if the Contractor chooses to subcontract
work under this Contract, the Contractor must first fill out and submit the Subcontractor
Compliance Form (Exhibit 2) in order to seek approval from the State prior to signing an
agreement with a third party. Upon receipt of the Request for Approval to Subcontract Form, the
State shall review and respond within five (5) business days. Under no circumstance shall the
Contractor enter into a sub-agreement without prior authorization from the State. The Contractor
shall submit the Request for Approval to Subcontract Form to:

Meaghan Kelley: Meaghan.Kelley@vermont.gov

Should the status of any third party or Subrecipient change, the Contractor is responsible for
updating the State within fourteen (14) days of said change.

VII. TRANSITION PLAN

The Contractor recognizes that the services performed under this agreement are vital to the State and
must be continued without interruptions and that, upon agreement expiration, a successor may continue
them. The Contractor shall exercise reasonable efforts and cooperation to assist with an orderly and
efficient transition to a successor. The scope of services and budget defined in this agreement do not
include activities or funding for transition planning and execution. If the State requests specific
transition services, Contractor will negotiate in good faith with the State to define detailed transition
scope and budget, and to amend the existing agreement to enable of the fulfillment of that scope.

VIII. CHANGE ORDERS

The total scope of work for the project defined in this Contract must be approved by the State before the
commencement of the project. The State or the Contractor may request change to this original scope of
work at any time using the formal Change Order Request process as defined in the Vermont Health Care
(VHC) Project Management Plan. The Change Order must indicate: scope, source of funds, payment
provisions, points of contact, ownership of data and any applicable data use agreement, and project
specifics. No Change Order may increase the maximum amount payable under this contract,
substantially deviate from the scope of this contract, or deviate from any term in any part or attachment
to or of this contract.
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The Change Order Request will be evaluated by the Change Control Board (CCB) for its impact on the
scope, schedule, quality and cost of project and the evaluation reviewed at the CCB meeting. Based on
both parties’ review and the mutual agreements reached, necessary Change Orders will be executed to
the planned effort, budget, schedule and resource planning.

Both parties recognize that the Change Order process does not obviate the need for State or federal
regulatory review of amendments to the scope, budget, or maximum amount of this agreement. The
Change Order process shall not be used in lieu of the amendment process where an amendment is
appropriate. Each Change Order must clearly define payment either by rate per hour or deliverable
received and approved. Each Change Order must be pre-approved before any work shall begin. The State
will not pay for services that are not previously approved in a Change Order by both authorized
representatives listed within this section.

A Change Request will be implemented only upon the request of the State Authorized Representative(s).
All the Change Requests will be recorded with the details of the requester and approver, resolution,
business and technical impact, impact to schedule and cost, and dependencies on other rollouts. Prior to
the expiration or cancellation of this agreement, all Change Orders must be incorporated into the contract
using an amendment process.

IX. DELIVERABLE ACCEPTANCE

Contractor will submit each named deliverable identified within the contract to the State’s Authorized
Representative for acceptance. The State’s Authorized Representative will review Contractor’s
submitted deliverable and will provide written notification to the Contractor indicating the acceptance
or rejection of the deliverable within ten (10) business days of the date on which the deliverable was
submitted. Specific reasons for rejections will be provided along with a rejection determination.

If the State rejects a deliverable, the State’s Authorized Representative and the Contractor may meet
via telephone or in person to agree on remaining actions necessary to achieve acceptance. This verbal
agreement will be documented in writing and agreed to by both parties. Contractor will then proceed
with the agreed actions and the notification and acceptance cycle will repeat as described within this
section.

Formal Deliverable Acceptance by the State is valid only if made in writing (email will suffice) by
State’s Authorized Representative.

6. By deleting Attachment B beginning on page 12 of 48 of the base agreement, as previously
amended, and substituting in lieu thereof the following:

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 actually performed as specified in
Attachment A up to the maximum allowable amount specified in this agreement. State of Vermont
payment terms are Net 30 days from date of invoice, payments against this contract will comply with
the State’s payment terms. 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:

1. Contractor invoices shall be submitted no more frequently than monthly, but no later than
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quarterly, and shall include the number of hours worked during the specified billing by period
and the total amount billed. The State shall pay the Contractor at the blended hourly rate as
indicated in the Section 6 below for time, materials, and travel expenses not to exceed
$9,050,500.30 payable after the State’s acceptance and approval of deliverables and work
products specified within Attachment A. The final invoice for services performed under this
contract shall be submitted to the State no later than February 15, 2017.

2. No benefits or insurance will be reimbursed by the State.

3. Invoices shall reference this contract number, include date of submission, invoice number,
period of performance, number of hours worked, amount billed for each project and total
amount billed. Invoices shall be submitted electronically to: Meaghan Kelley at
Meaghan.Kelley@vermont.gov

4. The Contractor is responsible for holding receipts and documentation on file for all contract
expenditures and shall make documentation available upon request by the State in accordance
with Attachment C to this contract.

5. Services performed between January 3, 2015 and the start of this contract that are in conformity
with Attachment A can be billed under this contract.

6. The following chart depicts the budget and rate per hour among the projects as specified within
Attachment A. Upon the State’s acceptance of the deliverables and work products identified in
Atachment A, the State shall pay the Contractor for the following projects:

Total Contract Budget
# | Scope of Period of
Work I Performance
1095A (2016
1| Submission for 2015 $97.818.75 | January 1 - March 31,
2016
Coverage)
.. e December 1, 2015 -
2 | Medicaid Reconciliation $58,043.75 February 28, 2016
.. October 1, 2015 -
3 | 1095B (2016 Submission for 2015 Coverage) | $538,316.00 December 31, 2016
2016 Scope Work from Amendment 2 (Reporting
. . January 1, 2016 -
4 20'1 6) New Development and Reporting (Core $1,890,660.80 December 31, 2016
Initiatives)
5 2016 Scope Work from Amendment 2 (Reporting $694.321.00 January 1, 2016 -
2016): Ad Hoc Report Request Fulfillment . December 31, 2016
6 2016 Scope Work from Amendment 2 (Reporting $124.320.00 July 1, 2016 -
2016): 1095A Analysis and Triage Surge . December 31, 2016
November 9, 2015 -
%% >
7 | OneGate Support Staffing $2,716,326.00 December 31, 2016
8 | Amazon Web Services*** $23,380.00 Dcsember LEGE

December 31, 2016

9 | CMS Enrollment Interface $329,300.00 | July 1, 2016 -
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December 31, 2016

10 | 1095B Manual XML Correction, Analysis, and
Resubmission

$102,675.00

July 1, 2016 —
December 31, 2016

11 . * January 3, 2015 -
2015 Scope of Work (Reporting 2015) $2,475,339.00 December 31, 2015
Maximum Amount $9.050,500.30

Budget for July 1, 2016 — December 31, 2016 (subset of total budget above)
# Scope of Work Budget Classification
3 1095B (2016 Submission for 2015 $18.500.00 DDI
Coverage)
2016 Scope Work from Amendment
2 (Reporting 2016): New
4 Development and Operational 8552,903.05 bDI
Reporting (Core Initiatives)
2016 Scope Work from Amendment
5 | 2 (Reporting 2016): Ad Hoc Report $373,050.00 DDI
Request Fulfillment
2016 Scope Work from Amendment

6 | 2 (Reporting 2016): 1095A Analysis $124,320.00 M&O

and Triage Surge
7 | OneGate Support Staffing** $1,186,621.00 DDI
8 | Amazon Web Services*** $15,092.42 DDI
9 | CMS Enrollment Interface $329,300.00 DDI
1095B Manual XML Correction,

. Analysis, and Resubmission $102,675.00 M&O
Total Funds Available 7/1/16 —
12/31/16 $2,704,861.47

*note: Base agreement was submitted at a blended rate of $165 from January 3,2015 to
October 10, 2015. During this time, travel expenses were paid out in addition to the rate per
hour. As of October 11, 2015, Projects 1-6 and 9-11 in the chart above shall be billed at $185

per hour, inclusive of time, material, and travel.

**The Contractor shall bill the State for Project 7 (OneGate Support Staffing) at a rate of
$197/hour for staff costs, which is inclusive of all staff expenses, benefits, and time.
***The Contractor shall bill the State for Amazon Web Services at a rate up to $3,980 per

month not to exceed twelve months of service

7. LIQUIDATED DAMAGES
The parties agree that liquidated damages may be assessed for the failure of the Contractor to
meet the obligations in Attachment A, ROMAN NUMERAL I1.2, (J) i, (J) ii, (J) iii, and (J) iv
and Attachment A, ROMAN NUMERAL X, (B) A, (B) B, and (B) C. Liquidated damages

may be assessed in the amount of $400.00 per day.

In the event such damages are assessed, the Contractor will be given written notice of the
contractor’s failure to meet such obligations, including the reasoning for such assessment, and
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the contractor will be given a an opportunity to respond, before the state assesses such
liquidated damages.

7. By deleting Attachment C (Standard State Provisions for Contracts) on page 13 of 48 of the
base agreement and as previously amended, and substituting in lieu thereof the Attachment
C beginning on page 23 of this Amendment 3.

8. By deleting Attachment D (Other Terms and Conditions) beginning on page 17 of 48 of the
base agreement, and substituting in lieu thereof the Attachment D beginning on page 30 of
this Amendment 3.

9. By deleting Exhibit 2 (Request for Approval to Subcontract) on page 11 of 48 of the base
agreement, and substituting in lieu thereof the Exhibit 2 (Subcontractor Compliance Form)
beginning on page 47 of this Amendment 3.

This amendment consists of 49 pages. Except as modified by this amendment and any previous
amendments, all provisions of this contract, (#28363) dated January 3, 2015 shall remain unchanged
and in full force and effect.

STATE OF VERMONT CONTRACTOR
DEPARTMENT OF VERMONT HEALTH ACCESS ARCHETYPE CONSULTING, INC.
e-Signed by Steven Costantino November 10, 2016 e-Signed by Jason Webster November 09, 2016
on 2016-11-1017:42:44 GMT on 2016-11-09 19:29:57 GMT.
STEVEN COSTANTINO, COMMISSIONER DATE JASON WEBSTER, PRESIDENT DATE
NOB 1 South, 280 State Drive 180 Canal Street #600
Waterbury, VT 05671 Boston, MA 02116
Phone: 802-879-5901 Phone: 617-967-2669

Email: Steven,Costantino@vermont.gov Email: JWebster@archetypeconsulting.com
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ATTACHMENT C: STANDARD STATE PROVISIONS
FOR CONTRACTS AND GRANTS
REVISED JULY 1,2016

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantec 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 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 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. In the event the State withholds approval to settle any such claim,
then the Party shall proceed with the defense of the claim but under those circumstances, the Party’s
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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 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 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 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
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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 the
Contract, 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 Vérmont 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. 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 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.

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
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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 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.

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 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
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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 the 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 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 23 (“Certification Regarding Use of State Funds”); Section 31 (“State Facilities”); and Section
32 (“Location of State Data”).

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.
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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. 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.

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

25. 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.

26. 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.

27. 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.

28. 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.
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29. 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.

30. 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.

31. 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.

32. 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 continental United States, except with the express written permission of the State.

(Revised 7/1/16 - End of Standard Provisions)
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ATTACHMENT D
OTHER TERMS AND CONDITIONS
1. DEFINITIONS.
a. “Contractor Document” shall mean one or more documents, agreements or other instrument

required by the Contractor or its licensors in connection with the performance of the Services,
regardless of format, including any paper or “shrinkwrap,” “clickwrap” or other electronic
version thereof.

“Contractor Personnel” means and refers to Contractor’s employees and employees of
Contractor’s permitted subcontractors or permitted agents assigned by Contractor to perform
Services under this Contract.

“Customer Data” means the following data, whether provided or produced before, on, or after
the Effective Date, and whether owned by the State or by others, including data owned by the
State 's Clientele: (1) all data that is provided by or on behalf of the State, or any State Clientele,
to Contractor in order for Contractor to provide the Services, including keyed input and electronic
capture of information by Contractor; (2) all data that is provided by or on behalf of Contractor
to the State by means of the Services; (3) all data that is produced by means of Services as an
intermediate step in using or producing any of the other Customer Data, including databases and
files containing other Customer Data; and (4) all other data related to the performance of the
Services, including resource volumes, asset lists, configurations, service levels, scripts, job
schedules or other Exhibits. Without limiting the generality of the foregoing, Customer Data
specifically includes personally identifiable information as defined in 9 V.S.A2430 and
“Protected Health Information” as defined under 45 CFR 160.103.

“Customer Data Laws” means the laws and regulations applicable at any time and from time to
time during the Term to the proper handling of Customer Data, including data privacy, handling
of personal data, trans-border data flow and data protection, including, but not limited to the rules
and regulations promulgated under HIPAA and HITECH and Chapter 62 of Title 9 of the
Vermont Statutes.

“Resources” means any and all Facilities, Software, Equipment, personnel, Information and all
other goods, services, materials, fixtures, tangible and intangible items, intellectual property,
assets, licenses, rights and capabilities of either Contractor or the State, regardless of the nature
of the ownership, leasechold, licensing or the basis upon which any of the foregoing or the
foregoing capabilities are available to such party.

“Software” means the object code versions of applications programs, operating system
software, licensing keys, network protocols and operating programs, computer software
languages, utilities, other computer programs and related documentation, in whatever form or
media, including the tangible media on which any of the foregoing are recorded, stored,
transmitted and/or printed, together with all corrections, improvements, updates, derivative
works, adaptations, versions, translations and releases thereof, which are used to provide or
otherwise in support of the provision of the Services. Absent any specific reference to the
contrary, the term “Software” shall refer to: (i) all or any portion of Software owned by the State
(“State Software”); (ii) Software used under license from a third party (“Third Party
Software”); and/or (iii) Software that is owned or for which Contractor has an exclusive license
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(“Contractor Software”). References to Software shall be deemed to include the
Documentation for such Software unless otherwise specifically indicated.

g. “State Clientele” means any of the clientele of the State, including, but not limited to, individuals
and small businesses, that use the VHC to assist with their decision-making processes regarding
the type and manner of insurance that they obtain, and any other issues or concerns that may arise
regarding their insurance coverage.

2. The insurance requirements contained in Attachment C, Section 8 are hereby modified by the
addition of the following:

Professional Liability: Before commencing work on this Agreement and throughout the term of this
Agreement, the Party shall procure and maintain Technology Professional

Liability insurance for all services performed under this Agreement, with minimum third party
coverage of $3,000,000 per claim, $5,000,000 aggregate, and first party Breach Notification Coverage
of not less than $3,000,000.

3. ORDER OF PRECEDENCE; CONTRACTOR DOCUMENTATION.
The parties specifically agree that any language or provisions contained in a Contractor Document is of
no force and effect if such language or provisions conflict with the terms of Attachment C or
Attachment D to this Contract. Further, in no event shall any Contractor Document: (a) require
indemnification by the State of the Contractor; (b) waive the State’s right to a jury trial; (c) establish
jurisdiction in any venue other than the Superior Court of the State of Vermont, Civil Division,
Washington Unit; (d) designate a governing law other than the laws of the State of Vermont; (e)
constitute an implied or deemed waiver of the immunities, defenses, rights or actions arising out of
State’s sovereign status or under the Eleventh Amendment to the United States Constitution; or (f)
limit the time within which an action may be brought hereunder.

For purposes of this Attachment D, “Contractor Document” shall mean one or more document,
agreement ot other instrument required by the Contractor in connection with the performance of the
Services set forth in Attachment A hereto, regardless of format, including any paper or “shrinkwrap,”
“clickwrap” or other electronic version thereof.

4. OWNERSHIP AND LICENSE IN DELIVERABLES

a. Contractor Intellectual Property.
Contractor shall retain all right, title and interest in and to all Contractor Intellectual Property
that Contractor delivers to the State in accordance with Attachment A of this Contract.
“Contractor Intellectual Property” means any intellectual property, tangible or intangible,
that is owned by Contractor and contained in or necessary for the use of the items that
Contractor is required to deliver to the State under this Contract, including Work Product
(“Deliverables™). Should the State require a license for the use of Contractor Intellectual
Property in connection with the development or use of the Deliverables, the Contractor shall
grant the State a royalty-free license for such development and use. For the avoidance of
doubt, Work Product shall not be deemed to include Contractor Intellectual Property, provided
the State shall be granted an irrevocable, perpetual, non-exclusive royalty-free license to any
such Contractor Intellectual Property that is incorporated into Work Product.
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Without limiting any rights of the State in this Contract, Contractor acknowledges that this
Contract is in support of the State's implementation of the Patient Protection and Affordable
Care Act of 2010, and is subject to the certain property rights provisions of the Code of Federal
Regulations and a Grant from the Department of Health and Human Services, Centers for
Medicare & Medicaid Services. This Contract is subject to, and incorporates by reference, 45
CFR 74.36 and 45 CFR 92.34 governing rights to intangible property. Contractor must deliver
all State Software and all Work Product to the State in a manner that ensures the Centers for
Medicare & Medicaid Services, an agency of the Department of Health and Human Services,
obtain a royalty-free, nonexclusive and irrevocable right to reproduce, publish or otherwise use
the State Software and Work Product for Federal purposes and to authorize others to do so.
"Federal purposes" include the purpose of administering health insurance exchanges under the
Affordable Care Act of 2010. Contractor is further subject to applicable regulations governing
patents and inventions, including those issued by the Department of Commerce at 37 CFR Part
401.

b. State Intellectual Property
The State shall retain all right, title and interest in and to all (i) State Data provided by the
State, and to all information that is created under this Contract, including, but not limited to, all
data that is generated under this Contract as a result of the use by Contractor, the State or any
third party of any technology systems or knowledge bases that are developed for the State and
used by Contractor hereunder, and all other rights, tangible or intangible and (i1) State
trademarks, trade names, logos and other State identifiers, Internet uniform resource locators,
State user name or names, Internet addresses and e-mail addresses obtained or developed
pursuant to this Contract (collectively, “State Intellectual Property”).

As between the State and Contractor, the State shall be deemed to own all Customer Data, and
Contractor shall at all times process the Customer Data in accordance with the terms of this
Contract, and all applicable Laws.

Contractor may not use State Intellectual Property for any purpose other than as specified in
this Contract. Upon expiration or termination of this Contract, Contractor shall return or, if
specifically directed by the State, destroy all State Intellectual Property and all copies thereof in
its possession, power or control in a manner that assures the State Intellectual Property is
rendered unrecoverable, and Contractor shall have no further right or license to such State
Intellectual Property. Except as set forth below, Contractor acquires no rights or licenses,
including, without limitation, intellectual property rights or licenses, to use State Intellectual
Property for its own purposes. In no event shall the Contractor claim any security interest in
State Intellectual Property.

¢. Work Product
All Work Product shall belong exclusively to the State, with the State having the sole and
exclusive right to apply for, obtain, register, hold and renew, in its own name and/or for its own
benefit, all patents and copyrights, and all applications and registrations, renewals and
continuations thereof and/or any and all other appropriate protection. To the extent exclusive
title and/or complete and exclusive ownership rights in and to any Work Product may not
originally vest in the State by operation of law or otherwise as contemplated hereunder,
Contractor shall immediately upon request, unconditionally and irrevocably assign, transfer and
convey to the State all right, title and interest therein.
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“Work Product” means any tangible or intangible ideas, inventions, improvements,
modifications, discoveries, development, customization, configuration, methodologies or
processes, designs, models, drawings, photographs, reports, formulas, algorithms, patterns,
devices, compilations, databases, computer programs, work of authorship, specifications,
operating instructions, procedures manuals or other documentation (whether patentable or not
patentable or registerable under copyright or similar statutes or subject to analogous
protection), that is specifically made, conceived, discovered or reduced to practice by
Contractor, either solely or jointly with others, and delivered to the State pursuant to this
Contract. Work Product does not include Contractor Intellectual Property or third party
intellectual property.

To the extent delivered under this Contract, upon full payment to Contractor in accordance with
Attachment B, and subject to the terms and conditions contained herein, Contractor hereby (i)
assigns to State all rights in and to all Deliverables, except to the extent they include any
Contractor Intellectual Property; and (ii) grants to State a perpetual, non-exclusive, irrevocable,
royalty-free license to use for State’s internal business purposes, any Contractor Intellectual
Property included in the Deliverables in connection with its use of the Deliverables and, subject
to the State’s obligations with respect to Confidential Information, authorize others to do the
same on the State’s behalf. Except for the foregoing license grant, Contractor or its licensors
retain all rights in and to all Contractor Intellectual Property.

The Contractor shall not sell or copyright a Deliverable without explicit permission from the
State; provided, however, that the Contractor shall be granted an irrevocable, perpetual, non-
exclusive, royalty-free license to any such Work Product to be used solely in connection with
the performance of services for other states in the United States in support of such state's
implementation of the Patient Protection and Affordable Care Act of 2010. In the event the
Contractor requests a license to use State Work Product for any other commercial purposes, the
Contractor shall request from the State the non-exclusive right and license to use and modify
State Work Product, on such terms as may be acceptable to the State, including, but not limited
to, a reduction to amounts to be paid to the Contractor hereunder or royalty payments for such
use. In no event shall any consideration required by the State exceed the Maximum Contract
amount.

Any and all derivative works of the State Work Product created by the Contractor and not
delivered to the State as part of the Work Product shall be owned by the Contractor and the
Contractor may charge for licensing such derivative works to third parties except when licensed
to states in the United States in support of such state's implementation of the Patient Protection
and Affordable Care Act of 2010. For the avoidance of doubt, such derivative works shall not
be deemed to include State Intellectual Property, provided the Contractor is be granted an
irrevocable, perpetual, non-exclusive license to any such State Intellectual Property that is
incorporated into such derivative works. To the extent required by Contractor, the State shall
agree to assign and transfer, and will assign and transfer, to the Contractor all rights, title and
interest in and to such derivative works, including without limitation all intellectual property
rights related thereto.

If the Contractor is operating a system or application on behalf of the State of Vermont, then
the Contractor shall not make information entered into the system or application available for



STATE OF VERMONT, CONTRACT PAGE 34 OF 49
DEPARTMENT OF VERMONT HEALTH ACCESS CONTRACT # 28363
ARCHETYPE CONSULTING, INC. AMENDMENT # 3

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 Contractor Intellectual Property or
Contractor Intellectual Property developed outside of this Contract with no assistance from
State. '

Periodically, and unless otherwise specified in the Statement of Work, no less frequently than
each week during the Statement of Work Term, Contractor shall provide the State with the most
current versions of all Work Product and related Documentation.

5. CONFIDENTIALITY AND NON-DISCLOSURE; SECURITY BREACH REPORTING

a. Confidentiality of Contractor Information. Notwithstanding anything to the contrary in a
Contractor Document, the Contractor acknowledges and agrees that this Contract and any and
all Contractor information obtained by the State in connection with this Contract are subject to
the State of Vermont Access to Public Records Act, 1 V.S.A. § 315 et seq. The State will not
disclose information for which a reasonable claim of exemption can be made pursuant to 1
V.S.A. § 317(c), including, but not limited to, trade secrets, proprietary information or financial
information, including any formulae, plan, pattern, process, tool, mechanism, compound,
procedure, production data, or compilation of information which is not patented, which is
known only to the Contractor, and which gives the Contractor an opportunity to obtain business
advantage over competitors who do not know it or use it.

The State shall immediately notify Contractor of any request made under the Access to Public
Records Act, or any request or demand by any court, governmental agency or other person
asserting a demand or request for Contractor information. Contractor may, in its discretion,
seek an appropriate protective order, or otherwise defend any right it may have to maintain the
confidentiality of such information under applicable State law within three business days of the
State’s receipt of any such request. Contractor agrees that it will not make any claim against
the State if the State makes available to the public any information in accordance with the
Access to Public Records Act or in response to a binding order from a court or governmental
body or agency compelling its production. Contractor shall indemnify the State for any costs or
expenses incurred by the State, including, but not limited to, attorneys’ fees awarded in
accordance with 1 V.S.A. § 320, in connection with any action brought in connection with
Contractor’s attempts to prevent or unreasonably delay public disclosure of Contractor’s
information.

The State agrees that (a) it will use the Contractor information only as may be necessary in the
course of performing duties, receiving services or exercising rights under this Contract; (b) it
will provide at a minimum the same care to avoid disclosure or unauthorized use of Contractor
information as it provides to protect its own similar confidential and proprietary information;
(c) except as required by the Access to Records Act, it will not disclose such information orally
or in writing to any third party unless that third party is subject to a written confidentiality
agreement that contains restrictions and safeguards at least as restrictive as those contained in
this Contract; (d) it will take all reasonable precautions to protect the Contractor’s information;
and (e) it will not otherwise appropriate such information to its own use or to the use of any
other person or entity.
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Contractor may affix an appropriate legend to Contractor information that is provided under
this Contract to reflect the Contractor’s determination that any such information is a trade
secret, proprietary information or financial information at time of delivery or disclosure.

b. Confidentiality of State Information. In performance of this Contract, and any exhibit or
schedule hereunder, the Party acknowledges that certain State Data (as defined below),to which
the Contractor may have access may contain individual federal tax information, personal
protected health information and other individually identifiable information protected by State
or federal law. In addition to the provisions of this Section, the Party shall execute the HIPAA
Business Partner Agreement attached as Attachment F. Before receiving or controlling State
Data, the Contractor will have an information security policy that protects its systems and.
processes and media that may contain State Data from internal and external security threats and
State Data from unauthorized disclosure, and will have provided a copy of such policy to the
State. State Data shall not be stored, accessed from, or transferred to any location outside the
United States.

Unless otherwise instructed by the State, Contractor agrees to keep confidential all information
received and collected by Contractor in connection with this Contract, including, but not
limited to, State Information and Customer Data (“State Data”). The Contractor agrees not to
publish, reproduce, or otherwise divulge any State Data in whole or in part, in any manner or
form or authorize or permit others to do so. Contractor will take reasonable measures as are
necessary to restrict access to State Data in the Contractor’s possession to only those employees
on its staff who must have the information on a “need to know” basis. The Contractor shall use
State Data only for the purposes of and in accordance with this Contract. The Contractor shall
provide at a minimum the same care to avoid disclosure or unauthorized use of State Data as it
provides to protect its own similar confidential and proprietary information.

Contractor shall cause all Contractor Personnel charged with performing Services in connection
with this Contract, or who are otherwise in a position to obtain or be granted access to State
Information, to execute a non-disclosure agreement in a form acceptable to the State. Contractor
shall require that all Contractor Personnel comply with the provisions of the non-disclosure
agreement and Contractor is responsible for any failure of any Contractor Personnel to comply
with all such provisions; provided, however, that the State shall have the right to enforce the non-
disclosure agreements, at Contractor’s cost and expense, if and/or to the extent Contractor is
unwilling or unable or fails to do so for any reason.

The Contractor shall promptly notify the State of any request or demand by any court,
governmental agency or other person asserting a demand or request for State Data to which the
Contractor or any third party hosting service of the Contractor may have access, so that the
State may seek an appropriate protective order.

¢. Security of State Data. The Contractor represents and warrants that it has implemented and it
shall maintain during the term of this Contract the highest industry standard administrative,
technical, and physical safeguards and controls consistent with NIST Special Publication 800-
53 (version 3 or higher) and Federal Information Processing Standards Publication 200 and
designed to (i) ensure the security and confidentiality of State Data; (ii) protect against any
anticipated security threats or hazards to the security or integrity of the State Data; and (iii)
protect against unauthorized access to or use of State Data. Such measures shall include at a



STATE OF VERMONT, CONTRACT PAGE 36 OF 49
DEPARTMENT OF VERMONT HEALTH ACCESS CONTRACT # 28363
ARCHETYPE CONSULTING, INC. AMENDMENT # 3

minimum: (1) access controls on information systems, including controls to authenticate and
permit access to State Data only to authorized individuals and controls to prevent the
Contractor employees from providing State Data to unauthorized individuals who may seek to
obtain this information (whether through fraudulent means or otherwise); (2) industry-standard
firewall protection; (3) encryption of electronic State Data while in transit from the Contractor
networks to external networks; (4) measures to store in a secure fashion all State Data which
shall include multiple levels of authentication; (5) dual control procedures, segregation of
duties, and pre-employment criminal background checks for employees with responsibilities
for or access to State Data; (6) measures to ensure that the State Data shall not be altered or
corrupted without the prior written consent of the State; (7) measures to protect against
destruction, loss or damage of State Data due to potential environmental hazards, such as fire
and water damage; (8) staff training to implement the information security measures; and (9)
monitoring of the security of any portions of the Contractor systems that are used in the
provision of the services against intrusion on a twenty-four (24) hour a day basis.

Throughout the Term, Contractor and its permitted assignees and subcontractors shall comply
with all information/technology control policies and standards applicable to the security of data,
including, but not limited to, the Data Security Standards, the Insurance Industry Regulations,
and Exhibit 5 [Security Policies] to Attachment A. If; as a result of an on-site review or audit
performed in accordance with this Contract, Contractor is found not to be in compliance with
such policies or standards, then Contractor shall, at its expense, take appropriate steps to promptly
correct such non-compliance.

d. Back-Up Policies: The Contractor’s back-up policies have been made available to the State
upon execution of this Contract under separate cover. The Contractor shall provide the State
with not less than thirty (30) days advance written notice of any material amendment or
modification of such policies.

e. Security Breach Reporting. The Contractor acknowledges that in the performance of its
obligations under this Contract, it will be a “data collector” pursuant to Chapter 62 of Title 9 of
the Vermont Statutes (9 V.S.A. §2430(3)). In addition to the requirements set forth in any
Business Associate Agreement as may be attached to this Contract, in the event of any actual or
suspected security breach the Contractor either suffers or learns of that either compromises or
could compromise State Data (including PII, PHI or ePHI) in any format or media, whether
encrypted or unencrypted (for example, but not limited to: physical trespass on a secure
facility; intrusion or hacking or other brute force attack on any State environment; loss or theft
of a PC, laptop, desktop, tablet, smartphone, removable data storage device or other portable
device (; loss or theft of printed materials; or failure of security policies) (collectively, a
“Security Breach”), and in accordance with 9 V.S.A. § 2435(b)(2), the Contractor shall
immediately notify appropriate State personnel of such Security Breach.

The Contractor’s report shall identify: (i) the nature of the Security Breach,; (ii) the State Data
used or disclosed; (iii) who made the unauthorized use or received the unauthorized disclosure;
(iv) what the Contractor has done or shall do to mitigate any deleterious effect of the
unauthorized use or disclosure; and (v) what corrective action the Contractor has taken or shall
take to prevent future similar unauthorized use or disclosure. The Contractor shall provide
such other information, including a written report, as reasonably requested by the State.
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The Contractor agrees to comply with all applicable laws, as such laws may be amended from
time to time (including, but not limited to, Chapter 62 of Title 9 of the Vermont Statutes,
HIPAA and/or HITECH) that require notification in the event of unauthorized release of
personally-identifiable information or other event requiring notification. In the event of a
breach of any of the Contractor’s security obligations or other event requiring notification
under applicable law (“Notification Event”), the Contractor agrees to fully cooperate with the
State, assume responsibility for such notice if the State determines it to be appropriate under the
circumstances of any particular Security Breach, and assume all costs associated with a
Security Breach and Notification Event, including but not limited to, notice, outside
investigation and services (including mailing, call center, forensics, counsel and/or crisis
management), and/or credit monitoring, in the sole determination of the State.

In addition to any other indemnification obligations in this Contract, the Contractor shall fully
indemnify and save harmless the State from any costs, loss or damage to the State resulting
from a Security Breach or the unauthorized disclosure of State Data by the Contractor, its
officers, agents, employees, and subcontractors.

f. Destroyed or Lost Data. Contractor will not delete or destroy any State Data or media
on which State Data resides without prior authorization from the State. In the event any the
State Information is lost or destroyed due to any impermissible act or omission of Contractor,
including any breach of the security procedures described herein or the negligence of
Contractor, Contractor shall be responsible for the prompt regeneration, reconstruction or
replacement of such State Data. Contractor shall prioritize this effort so that the loss of State
Data will not have any adverse effect upon the Services. The State agrees to cooperate with
Contractor to provide any available information, files or raw data needed for the regeneration,
reconstruction or replacement of the State Data. If Contractor fails to fully regenerate,
reconstruct and/or replace any lost or destroyed State Data within the time reasonably set by the
State, then the State may obtain data reconstruction services from a third party, and Contractor
shall cooperate with such third party as requested by the State.

6. TREATMENT OF IRS INFORMATION.

a. Performance
In performance of this contract, the contractor agrees to comply with and assume
responsibility for compliance by his or her employees with the following requirements:

1. All work will be done under the supervision of the contractor or the contractor's employees.

2. Any return or return information made available in any format shall be used only for the
purpose of carrying out the provisions of this contract. Information contained in such
material will be treated as confidential and will not be divulged or made known in any
manner to any person except as may be necessary in the performance of this contract.
Disclosure to anyone other than an officer or employee of the contractor will be
prohibited.

3. All returns and return information will be accounted for upon receipt and properly stored
before, during, and after processing. In addition, all related output will be given the same
level of protection as required for the source material.

4, The contractor certifies that the data processed during the performance of this

~ contract will be completely purged from all data storage components of his or her computer
facility, and no output will be retained by the contractor at the time the work is completed.
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If immediate purging of all data storage components is not possible, the contractor certifies
that any IRS data remaining in any storage component will be safeguarded to prevent
unauthorized disclosures.

Any spoilage or any intermediate hard copy printout that may result during the

processing of IRS data will be given to the agency or his or her designee. When this is not
possible, the contractor will be responsible for the destruction of the spoilage or any
intermediate hard copy printouts, and will provide the agency or his or her designee with a
statement containing the date of destruction, description of material destroyed, and the
method used.

All computer systems processing, storing, or transmitting Federal tax information must
meet the requirements defined in IRS Publication 1075. To meet functional and assurance
requirements, the security features of the environment must provide for the managerial,
operational, and technical controls. All security features must be available and activated to
protect against unauthorized use of and access to Federal tax information.

No work involving Federal tax information furnished under this contract will be
subcontracted without prior written approval of the IRS.

The contractor will maintain a list of employees authorized access. Such list will be
provided to the agency and, upon request, to the IRS reviewing office.

The agency will have the right to void the contract if the contractor fails to provide the
safeguards described above.

b. Criminal/Civil Sanctions:

1.

Each officer or employee of any person to whom returns or return information is or may be
disclosed will be notified in writing by such person that returns or return information
disclosed to such officer or employee can be used only for a purpose and to the extent
authorized herein, and that further disclosure of any such returns or return information for a
purpose or to an extent unauthorized herein constitutes a felony punishable upon conviction
by a fine of as much as $5,000 or imprisonment for as long as 5 years, or both, together
with the costs of prosecution. Such person shall also notify each such officer and employee
that any such unauthorized further disclosure of returns or return information may also
result in an award of civil damages against the officer or employee in an amount not less
than $1,000 with respect to each instance of unauthorized disclosure. These penalties are
prescribed by IRC sections 7213 and 7431 and set forth at 26 CFR 301.6103(w)-1.

Each officer or employee of any person to whom returns or return information is or may be
disclosed shall be notified in writing by such person that any return or return information
made available in any format shall be used only for the purpose of carrying out the
provisions of this contract. Information contained in such material shall be treated as
confidential and shall not be divulged or made known in any manner to any person except
as may be necessary in the performance of the contract. Inspection by or disclosure to
anyone without an official need to know constitutes a criminal misdemeanor punishable
upon conviction by a fine of as much as $1,000 or imprisonment for as long as 1 year, or
both, together with the costs of prosecution. Such person shall also notify each such officer
and employee that any such unauthorized inspection or disclosure of returns or return
information may also result in an award of civil damages against the officer or employee
[United States for Federal employees] in an amount equal to the sum of the greater of
$1,000 for each act of unauthorized inspection or disclosure with respect to which such
defendant is found liable or the sum of the actual damages sustained by the plaintiff as a
result of such unauthorized inspection or disclosure plus in the case of a willful inspection
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or disclosure which is the result of gross negligence, punitive damages, plus the costs of the
action. These penalties are prescribed by IRC section 7213A and 7431.

3. Additionally, it is incumbent upon the contractor to inform its officers and employees of the
penalties for improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a.
Specifically, 5 U.S.C. 552a(i)(1), which is made applicable to contractors by 5 U.S.C.
552a(m)(1), provides that any officer or employee of a contractor, who by virtue of his/her
employment or official position, has possession of or access to agency records which
contain individually identifiable information, the disclosure of which is prohibited by the
Privacy Act or regulations established thereunder, and who knowing that disclosure of the
specific material is prohibited, willfully discloses the material in any manner to any person
or agency not entitled to receive it, shall be guilty of a misdemeanor and fined not more
than $5,000.

¢. Inspection:
The IRS and the Agency shall have the right to send its officers and employees into the offices
and plants of the contractor for inspection of the facilities and operations provided for the
performance of any work under this contract. On the basis of such inspection, specific measures
may be required in cases where the contractor is found to be noncompliant with contract
safeguards.

7. SUBCONTRACTORS

Contractor shall be responsible for directing and supervising each of its subcontractors and any
other person performing any of the Work under an agreement with Contractor. Contractor shall be
responsible and liable to the State for all obligations, services and functions performed by any such
third parties, whether subcontractors or any other permitted parties, to the same extent as if
performed or to be performed by Contractor.

Contractor’s subcontracts shall contain terms and conditions substantially similar to the provisions of
this Contract necessary to cause Contractor and each subcontractor or any other permitted parties to
remain in compliance with the obligations of this Contract. All subcontracts shall be assignable to
the State or a successor identified by the State. In addition, to the extent that any subcontractor will
have access to Customer Data or otherwise have contact with State Clientele (and prior to permitting
any subcontractor to access Customer Data), Contractor shall be responsible for ensuring that such
subcontractor is fully knowledgeable about and will comply with the rules, regulations, policies and
guidelines promulgated by CMS, including those relating to HIPAA, as well as comply with all other
Data Security Standards. Contractor will not disclose State Data to any third party, including any
Contractor Affiliates, subcontractor or other entity or any Contractor Personnel, until due and proper
execution of non disclosure agreements in a form acceptable to the State. Contractor will also cause
any approved Contractor subcontractor to enter into a Business Associate Subcontract in substantially
the form of the Business Partner Agreement attached to this Contract as Attachment F.

The State may revoke approval of any Contractor subcontractor, if its performance is deficient,
misrepresentations were found to have been made at any time, or for other factors related to the State’s
experience with or any background reference checks made regarding such subcontractor (whether or
not related to this Contract); provided, however, that in no event will such revocation be deemed to
relieve Contractor of its obligations to continue to perform the Services of such subcontractor or
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otherwise relieve Contractor of its liability to the State for the acts and/or omissions of such
subcontractor.

8. CONTRACTOR’S REPRESENTATIONS AND WARRANTIES

a. General Representations and Warranties. The Contractor represents, warrants and
covenants that:

8

5.

The Contractor has all requisite power and authority to execute, deliver and perform its
obligations under this Contract and the execution, delivery and performance of this
Contract by the Contractor has been duly authorized by the Contractor.

There is no outstanding litigation, arbitrated matter or other dispute to which the Contractor
is a party which, if decided unfavorably to the Contractor, would reasonably be expected to
have a material adverse effect on the Contractor’s ability to fulfill its obligations under this
Contract.

The Contractor will comply with all laws applicable to its performance of the services and
otherwise to the Contractor in connection with its obligations under this Contract.

The Contractor owns, or has the right to use under valid and enforceable agreements, all
intellectual property rights reasonably necessary for and related to delivery of the services
and provision of the deliverables as set forth in this Contract and, to the best of Contractor’s
knowledge after due inquiry, none of the deliverables or other materials or technology
provided by the Contractor to the State will infringe upon or misappropriate the intellectual
property rights of any third party.

The Contractor has adequate resources to fulfill its obligations under this Contract.

b. Contractor’s Performance Warranties. Contractor represents and warrants to the State that:

1.

2

All deliverables will be free from material errors and shall perform in accordance with the
specifications therefor.

Each and all of the services shall be performed in a timely, diligent, professional and
workpersonlike manner, in accordance with the highest professional or technical standards
applicable to such services, by qualified persons with the technical skills, training and
experience to perform such services in the planned environment. At its own expense and
without limiting any other rights or remedies of the State hereunder, the Contractor shall re-
perform any services that the State has determined to be unsatisfactory in its reasonable
discretion, or the Contractor shall refund that portion of the fees attributable to each such
deficiency.

All Deliverables supplied by the Contractor to the State shall be transferred free and clear
of any and all restrictions on the conditions of transfer, modification, licensing,
sublicensing and free and clear of any and all lines, claims, mortgages, security interests,
liabilities and encumbrances or any kind.

Any time software is delivered to the State, whether delivered via electronic media or the
internet, no portion of such software or the media upon which it is stored or delivered will
have any type of software routine or other element which is designed to facilitate
unauthorized access to or intrusion upon; or unrequested disabling.or erasure of; or
unauthorized interference with the operation of any hardware, software, data or peripheral
equipment of or utilized by the State. Notwithstanding the foregoing, Contractor assumes
no responsibility for the State’s negligence or failure to protect data from viruses, or any
unintended modification, destruction or disclosure.
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C.

Limitation on Disclaimer. Notwithstanding anything to the contrary set forth in a Contractor
Document, the express warranties set forth in this Contract shall be in lieu of all other
warranties, express or implied.

Effect of Breach of Warranty. If, at any time during the term of this Contract, software or the
results of Contractor’s work fail to perform according to any warranty of Contractor under this
Contract, the State shall promptly notify Contractor in writing of such alleged nonconformance,
and Contractor shall provide at no additional cost of any kind to the State, the maintenance
required.

9. SOVEREIGN IMMUNITY.

The Contractor acknowledges that 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 any such immunities, defenses, rights or actions shall be
implied or otherwise deemed to exist by reason of the State’s entry into this Contract.

10. GOVERNING LAW; JURISDICTION

a. Governing Law; Jurisdiction. The Contractor agrees that this Contract, including any

Contractor Document, shall be governed by and construed in accordance with the laws of the
State of Vermont and that any action or proceeding brought by either the State or the
Contractor in connection with this Contract shall be brought and enforced in the Superior
Court of the State of Vermont, Civil Division, Washington Unit. The Contractor irrevocably
submits to the jurisdiction of such court in respect of any such action or proceeding. The
State shall not be liable for attorneys’ fees in any proceeding.

11. TERMINATION.

a. Termination Assistance. Upon nearing the end of the final term of this Contract, and without

respect to either the cause or time of such termination, the Contractor shall take all reasonable
and prudent measures to facilitate the transition to a successor provider. The Contractor shall, at
any time during the six (6) months preceding termination, provide such information about the
System as will be reasonably required by the State and/or the successor for purposes of planning
the transition. The Contractor shall immediately provide historical records to the State in a form
acceptable to the State for the preceding seven years or, if less, the Term of the Contract.

The Contactor agrees, after receipt of a notice of termination, and except as otherwise directed
by the State, the Contactor shall:

1. Stop work under the Contract on the date, and to the extent, specified in the notice;
Immediately deliver copies of all subcontracts and all third party contracts executed in
connection with the performance of the Services;

3. If SOV is entitled to a license, sublicense or other right to use any Equipment or Software
owned, leased or licensed by Contractor and utilized in performing the Services, provide for
the license, sublicense, lease or other right, as applicable;
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4. Place no further orders or subcontracts for services, except as may be necessary for
completion of such portion of the work under the Contract that is not terminated as specified
in writing by the State;

5. Assign, to the extent applicable or as the State may require, all subcontracts and all third party
contracts executed in connection with the performance of the Services to the State or the
successor provider;

6. Perform, as the State may require, such knowledge transfer and other services as are required

to allow the Services to continue without interruption or adverse effect and to facilitate

orderly migration and transfer of the services to the successor provider;

Complete performance of such part of the Services as shall not have been terminated; and

8. Take such action as may be necessary, or as the State may direct, for the protection and
preservation of the property related to this Contract which is in the possession of the
Contractor and in which the State has or may acquire an interest and to transfer that property
to a successor.

.

Contractor acknowledges that, if it were to breach, or threaten to breach, its obligation to
provide the State with the foregoing assistance, the State would be immediately and irreparably
harmed and monetary compensation would not be measurable or adequate. In such
circumstances, the State shall be entitled to obtain such injunctive, declaratory or other
equitable relief as the State deems necessary to prevent such breach or threatened breach,
without the requirement of posting any bond and Contractor waives any right it may have to
allege or plead or prove that the State is not entitled to injunctive, declaratory or other equitable
relief. If the court should find that Contractor has breached (or attempted or threatened to
breach) any such obligations, Contractor agrees that without any additional findings of
irreparable injury or other conditions to injunctive or any equitable relief, Contractor will not
oppose the entry of an order compelling its performance and restraining Contractor from any
further breaches (or attempted or threatened breaches).

b. Return of Property. Upon termination of this Contract for any reason whatsoever, Contractor
shall immediately deliver to State all State Data and Work Product (including without
limitation any Deliverables for which State has made payment in whole or in part), that are in
the possession or under the control of Contractor in whatever stage of development and form
of recordation such State property is expressed or embodied at that time.

c. No Waiver of Remedies. No delay or failure to exercise any right, power or remedy accruing
to either party upon breach or default by the other under this Contract shall impair any such
right, power or remedy, or shall be construed as a waiver of any such right, power or remedy,
nor shall any waiver of a single breach or default be deemed a waiver of any subsequent
breach or default. All waivers must be in writing.

d. Contractor Bankruptey. Contractor acknowledges that if Contractor, as a debtor in
possession, or a trustee in bankruptcy in a case under Section 365(n) of Title 11, United States
Code (the "Bankruptcy Code"), rejects this Contract, the State may elect to retain its rights
under this Contract as provided in Section 365(n) of the Bankruptcy Code. Upon written
request of the State to Contractor or the Bankruptcy Trustee, Contractor or such Bankruptcy
Trustee shall not interfere with the rights of the State as provided in this Contract, including
the right to obtain the State Data and Work Product.

12. LIMITATION OF LIABILITY.
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THE CONTRACTOR’S LIABILITY TO THE STATE SHALL BE LIMTED TO DIRECT
DAMAGES IN AN AMOUNT EQUAL TO TWO TIMES THE MAXIMUM CONTRACT
AMOUNT.

THIS LIMITATION SHALL NOT APPLY TO STATE CLAIMS ARISING OUT OF: (A)
CONTRACTOR’S OBLIGATION TO INDEMNIFY THE STATE FOR THIRD PARTY
CLAIMS; AND (B) CONTRACTOR’S GROSS NEGLIGENCE, FRAUD OR
INTENTIONAL MISCONDUCT.

NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR ANY INDIRECT,
INCIDENTAL OR SPECIAL DAMAGES, DAMAGES WHICH ARE UNFORESEEABLE
TO THE PARTIES AT THE TIME OF CONTRACTING, DAMAGES WHICH ARE NOT
PROXIMATELY CAUSED BY A PARTY, SUCH AS LOSS OF ANTICIPATED
BUSINESS, OR LOST PROFITS, INCOME, GOODWILL, OR REVENUE IN
CONNECTION WITH OR ARISING OUT OF THE SUBJECT MATTER OF THIS
CONTRACT.

13. ACCESS TO STATE DATA:

Within ten (10) business days of a request by State, the Contractor will make available to State a
complete and secure (i.e. encrypted and appropriately authenticated) download file of State Data
and Work Product in a format acceptable to State including all schema and transformation
definitions and/or delimited text files with documented, detailed schema definitions along with
attachments in their native format. Provided, however, in the event the Contractor ceases
conducting business in the normal course, becomes insolvent, makes a general assignment for the
benefit of creditors, suffers or permits the appointment of a receiver for its business or assets or
avails itself of or becomes subject to any proceeding under the Federal Bankruptcy Act or any
statute of any state relating to insolvency or the protection of rights of creditors, the Contractor
shall immediately return all Work Product and State Data to State control; including, but not
limited to, making all necessary access to applicable remote systems available to the State for
purposes of downloading all State Data.

The Contractor’s policies regarding the retrieval of data upon the termination of services have been
made available to the State upon execution of this Contract under separate cover. The Contractor
shall provide the State with not less than thirty (30) days advance written notice of any material
amendment or modification of such policies.

14. FACILITIES.

a. State Facilities. During the term of this Contract, the State may make available to Contractor
space in any State facility applicable to the Services, subject to the conditions that Contractor:
(i) shall only use such space solely and exclusively for and in support of the Services; (ii) shall
not use State facilities to provide goods or services to or for the benefit of any third party; (iii)
shall comply with the leases, security, use and rules and agreements applicable to the State

" facilities; (iv) shall not use State facilities for any unlawful purpose; (v) shall comply with all

policies and procedures governing access to and use of State facilities that are provided to
Contractor in writing; (vi) instruct Contractor personnel not to photograph or record, duplicate,
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disclose, transmit or communicate any State information, materials, data or other items,
tangible or intangible, obtained or available as a result of permitted use of State facilities; and
(vii) return such space to the State in the same condition it was in at the commencement of this
Contract, ordinary wear and tear excepted. State facilities will be made available to Contractor
on an “AS IS, WHERE IS” basis, with no warranties whatsoever.

b. Contractor Facilities. Contractor will be responsible for procuring, managing, maintaining
and otherwise making available all Contractor Resources necessary to provide the Services in
accordance with the Requirements hereunder. Contractor will seek and obtain the State’s prior
written approval for any relocation of any Contractor Facilities at, from or through which the
Services are provided and shall mitigate any impact to the State. Any such relocation shall be
without additional cost to the State. No Contractor Facility providing Services pursuant to this
Contract shall be located outside the United States.

15. AUDIT

a. Records Available for Audit. The Contractor 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 Contractor
in the performance of this agreement. Records produced or acquired in a machine readable
clectronic 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.

b. Audit Rights. Contractor will maintain and cause its permitted contractors to maintain a
complete audit trail of all transactions and activities, financial and non-financial, in connection
with this Contract. Contractor will provide to the State, its internal or external auditors, clients,
inspectors, regulators and other designated representatives, at reasonable times (and in the case
of State or federal regulators, at any time required by such regulators) access to Contractor
personnel and to any and all Contractor facilities or where the required information, data and
records are maintained, for the purpose of performing audits and inspections (including
unannounced and random audits) of Contractor and/or Contractor personnel and/or any or all of
the records, data and information applicable to this Contract. At a minimum, such audits,
inspections and access shall be conducted to the extent permitted or required by any laws
applicable to the State or Contractor (or such higher or more rigorous standards, if any, as State
or Contractor applies to its own similar businesses, operations or activities), to (i) verify the
accuracy of charges and invoices; (ii) verify the integrity of State Data and examine the systems
that process, store, maintain, support and transmit that data; (iii) examine and verify Contractor’s
and/or its permitted contractors’ operations and security procedures and controls; (iv) examine
and verify Contractor’s and/or its permitted contractors” disaster recovery planning and testing,
business resumption and continuity planning and testing, contingency arrangements and
insurance coverage; and (v) examine Contractor’s and/or its permitted contractors’ performance
of the Services including audits of: (1) practices and procedures; (2) systems, communications
and information technology; (3) general controls and physical and data/information security
practices and procedures; (4) quality initiatives and quality assurance, (5) contingency and
continuity planning, disaster recovery and back-up procedures for processes, resources and data;
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(6) Contractor’s and/or its permitted contractors’ efficiency and costs in performing Services; (7)
compliance with the terms of this Contract and applicable laws, and (9) any other matters
reasonably requested by the State. Contractor shall provide and cause its permitted contractors
to provide full cooperation to such auditors, inspectors, regulators and representatives in
connection with audit functions and with regard to examinations by regulatory authorities,
including the installation and operation of audit software.

c. Software Licensee Compliance Report. In lieu of any requirement in a Contractor Document
that the State provide the Contractor with access to its system for the purpose of determining
State compliance with the terms of the Contractor Document, upon request and not more
frequently than annually, the State will provide Contractor with a certified report concerning the
State’s use of any software licensed for State use pursuant this Contract. The parties agree that
any non-compliance indicated by the report shall not constitute infringement of the licensor’s
intellectual property rights, and that settlement payment mutually agreeable to the parties shall
be the exclusive remedy for any such non-compliance.

d. Operations Security. The Contractor shall cause a SOC 2 audit report to be conducted annually.
The audit results and the Contractor’s plan for addressing or resolution of the audit results shall
be shared with the State within sixty (60) days of the Contractor's receipt of the audit results.
Further, on an annual basis, within 90 days of the end of the Contractor’s fiscal year, the
Contractor shall transmit its annual audited financial statements to the State.

15. CONFLICTS OF INTEREST

Contractor agrees that during the term of this Contract, its performance shall be solely in the best
interest of the State. Contractor will not perform services for any person or entity which has also
contracted with the State of Vermont in connection with the same project, without express written
consent of the State. Contractor shall fully disclose, in writing, any such conflicts of interest,
including the nature and extent of the work to be performed for any other person or entity so that
the State may be fully informed prior to giving any consent. Contractor agrees that the failure to
disclose any such conflicts shall be deemed an event of default under this Contract, and this
Contract shall be terminable immediately.

16. MISCELLANEOUS

a. Taxes. Most State purchases are not subject to federal or state sales or excise taxes and must
be invoiced tax free. An exemption certificate will be furnished upon request covering taxable
items. The Contractor agrees to pay all Vermont taxes which may be due as a result of this
Contract.

b. Force Majeure. Neither the State nor the Contractor shall be liable to the other for any failure
or delay of performance of any obligations hereunder to the extent such failure or delay shall
have been wholly or principally caused by acts or events beyond its reasonable control making
it illegal or impossible to perform their obligations under this Contract, including without
limitation, acts of God, acts of civil or military authority, fires, floods, earthquakes or other
natural disasters, war or riots. . If a party asserts Force Majeure as an excuse for failure to
perform the party’s obligation, then the nonperforming party must prove that it made all
reasonable efforts to remove, eliminate or minimize such cause of delay or damages, diligently
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pursued performance of its obligations under this Contract, 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. Neither party to this Contract shall refer to the other party 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 such party prior to release.

d. Export Control; Anti-Bribery. Neither Contractor nor any Contractor Personnel are included
on any list of entities maintained and updated by the Department of Commerce, Bureau of
Industry and Security to whom the export of certain types of software is prohibited by United
States® Laws, as updated from time to time (“Entity List”) or list of individuals maintained and
updated by the Department of Commerce, Bureau of Industry and Security to whom the export
of certain types of software is prohibited by United States’ Laws, as updated from time to time
(“Denied Persons List”) and Contractor shall never involve any entity or Contractor Personnel
included on any Entity List or Denied Persons List in connection with the State account or any
Services. Contractor shall provide, upon State’s request and at any time new Contractor
Personnel are assigned to the State account, a list of such Contractor Personnel and a statement
confirming that such Contractor Personnel are not included on any Entity List or Denied Persons
List. Contractor additionally acknowledges certain Software and technical data to be provided in
connection with Services hereunder and certain transactions contemplated in connection with
this Contract may be subject to export controls under the Laws of the United States and other
countries and Contractor agrees and covenants Contractor shall not export or re-export any such
items or any direct product thereof or undertake any transaction in violation of any such Laws.
Contractor shall be responsible for, and shall coordinate and oversee, compliance with such
Laws in respect of such items exported or imported hereunder and Contractor shall include with
copies of all State Software provided by State to Contractor that Contractor is permitted to use
outside of the United States specific documentation stating that “These commodities, technology
or software were exported from the United States in accordance with the Export Administration
Regulations. Diversion or re-export contrary to U.S. law is prohibited.” Contractor has not
violated Laws or any policies referenced herein regarding the offering of inducements in
connection with this Contract.

APPROVAL BY AG
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Exhibit 2: Department of Vermont Health Access
Subcontractor Compliance Form
Date: Original Contractor Name:
Contract/Grant #: Subcontractor Name:
Dollar Amount:
Name of Subcontractor’s Workers Compensation Insurance Provider:

Scope of Subcontracted Services:

Is any portion of the work being outsourced outside of the United States? 0 YES O NO
(If yes, do not proceed)

All vendors under contract, grant, or agreement with the State of Vermont, are responsible for the
performance and compliance of their subcontractors with the Standard State Terms and Conditions in
Attachment C. This document certifies that the Vendor is aware of and in agreement with the State
expectation and has confirmed the subcontractor is in full compliance (or has a compliance plan on
file) in relation to the following;

0 Subcontractor does not owe, is in good standing, or is in compliance with a plan for payment of
any taxes due to the State of Vermont

O Subcontractor (if an individual) does not owe, is in good standing, or is in compliance with a
plan for payment of Child Support due to the State of Vermont.

O Subcontractor is not on the State’s disbarment list.

In accordance with State Standard Contract Provisions (Attachment C)., The State may set off any sums
which the subcontractor owes the State against any sums due the Vendor 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 in Attachment C.

O Subcontract requested by the State (to be completed by the State).

Signature of Subcontractor Date
Signature of Vendor Date
Received by DVHA Business Office Date

Required: Contractor cannot subcontract until this form has been returned by the DVHA
Contracts & Grants Unit
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Required Language to be Included in Subcontracts per Attachment C, Section 19:

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 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 employecs
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.

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.

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 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.

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. 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.
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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.

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.

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

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.

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
performance 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.
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