
STATE OF VERMONT
CONTRACT AMENDMENT

It is hereby agreed by and between the State of Vermont, Department of Vermont Health Access (the

"State") and Onpoint Health Data, Inc., a nonprofit corporation with a principal place of business in

Portland, Maine, (the "Contractor") that the contract between them originally dated as of January 1,

2015, Contract #28076, as amended to date, (the "Contract") is hereby amended as follows:

I. Maximum Amount. The maximum amount payable under the Contract, wherever such

refe*"ce ,pp"a* in the Contract, shall be changed from $4,220,511.00 to $5,320,511.00,

representing an increase of $1,100,000.00.

U. Contract Term. The Contract end date, wherever such referenco appears in the Contract, shall

be changed from December 31, 2018 to December 31,2019.
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State Fiscal Manager

Susan Whitney

802-241-0258

susan. w. hitney@vermont. eov

State Program Manager

Timothy Tremblay

802- 24r-0230

timothy. tremb lay(@vermont. gov
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For the Contractor

James Harrison

207-430-0682

iharrison@onpointhealthdata. org

Work performed between January l, 2019 (retroactive date) and the execution of this

Amendment 4 that is in conformity with Attachment A may be billed under this agreement.

Contractor agreos that in exchange for the consideration of the option to bill for services

performed, ail t"r-s 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 or

bills or otherwise seeking compensation for services performed prior to the finalization of this

Amendment 4 or signing of this Amendment 4, Contractor is agreeing to the application of all

terms of this contract to that period and to that work. Contractor further agrees to defend,

indemnifu, and hold the State harmless for any claim, dispute, non-contractual cost or charge, or

any liabiiity whatsoever, whether in law, equlty, 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.

Contact Persons for this Award. The contacts for this Contract are amended by replacing the

State Fiscal Manager as follows:

Name:

Phone #:

E-mail:

IV. Attachment B. Pavment Provisions. The payment provisions are amended as follows:

The Budget Table in Attachment B is hereby deleted in its entirety and replaced as set forth
below.
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Budget Table

Time Period

a

o
a

Staff Time
Travel

Reimbursements

Data
Acquisition Fee

Reimbursements

NCQA
HEDIS

Certification
Fees and
Licenses Row Total

0U0ll20rs
to

0613012015 6 $450,119.85 $611.1s $3,030.00 $23,000.00 $476,761.00

0710U2015
to

06t3012016 t2 $1,020,000.00 $1,500.00 $12,000.00 $24.000.00 $1,057,500.00

0710U2016
to

0613012017 12 $1,044,000.00 $1,500.00 $12,000.00 $0.00 $1,057,500.00

07l0v20l7
to

0613012018 t2 $1,065,250.00 $1,500.00 $12,000.00 $0.00 $1.078,750.00

07l0r/2018
to

0613012019 12 $1,086,500.00 $1,500.00 $12,000.00 $0.00 $1.100,000.00

0710U2019
to

t2l3ll20t9 6 $543,250.00 $7s0.00 $6,000.00 $0.00 $550,000.00

Total: Full
Contract

Term 60 $5,209,119.85 $7,361.15 $57,030.00 $47.000.00 $5,320,511.00

V. Attachment F" Asencv of Human Services' Customarv Cont{acf PrgYisions. Attachment F is hereby

deleted in ltr achment F, effective May 16, 2018, attached to this

Amendment.

Taxes Due to the State. Contractor certifies under the pains and penalties of perjury that, as of the date

this contract amendment is signed, the Contractor is in good standing with respect to, or in full

compliance with a plan to pay, any and all taxes due the State of Vermont.

not

LLCs). Contractor is under no obligation to

full compliance with a plan to pay any and

pay child support or is in good standing with respect to or in
all child support payable under a support order as ofthe date

of this amendment.

Certification Reearding Suspension or Debarment. Contractor certifies under the pains and penalties of
p"tJ".y th"t, "r "f th" aut" this contract amendment is signed, neither Contractor nor Contractor's

principals (officers, directors, owners, or partners) are presently debarred, suspended, proposed for
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debarment, declared ineligible or excluded from participation in federal programs, or programs

supported in whole or in part by federal funds.

Contractor further certifies under pains and penalties of perjury that, as of the date this contract

amendment is signed, Contractor is not presently debarred, suspended, nor named on the State's

debarment list at: http://bqs.vermont.qov/purchasinq-contractins/debarment

This document consists of l0 pages. Except as modified by this Amendment No. 4, all provisions of the

Contract remain in full force and effect.

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

to the Contract.

E-SIGNED by Cory Gustafson
on 2019-01-11 17:03:33 UTC

January 11,2019

=p;3191& 

!{oJi$Si,li'.,!'if January 1 0, 201 e

CoRY GUSTAFSON, COMMISSIONER

280 State Dr., NOB 1 South

Waterbury, VT 05671-1010

Phone: 802-241-0246
Email : corev. gustafson@vemont. gov

DATE
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ATTACHMENT F
AGENCY OF HUMAN SERVICES' CUSTOMARY CONTRACT/GRANT PROVISIONS

Definitions: For purposes of this Attachment F, the term o'Agreement" shall mean the form of the

contract or grant, wiitr att of its parts, into which this Attachment F is incorporated. The meaning of
the term *pirty' when used in this Attachment F shall mean any named party to this Agreement other

than the State of Vermont, the Agency of Human Services (AHS) and any of the departments,

boards, offices and business units named in this Agreement. As such, the term *Partt''shall mean,

when used in this Attachment F, the Contractor or Grantee with whom the State of Vermont is

executing this Agreement. If Party, when permitted to do so under this Agreement, seeks by way of
any subcintract, J.rb-grant or other form of provider agreement to employ any other person or entity

to perform any of the obligations of Party under this Agreement, Party shall be obligated to ensure

that all terms of this Attachment F are followed. As such, the term "Party'' as used herein shall also

be construed as applicable to, and describing the obligations of, any subcontractor, sub-recipient or

sub-grantee of tnis egreement. Any such use or construction of the term "Party'' shall not, however,

give-any subcontractor, sub-recipient or sub-grantee any substantive right in this Agreement without

att 
"r,pt"ts 

written agreement to that effect by the State of Vermont.

Agencv of Human Services: The Agency of Human Services is responsible for overseeing all
yanyofitsdepartments,boards,officesandbusinessunits,however

denominated. The Agency ol H.t-atr Services, through the business office of the office of the

Secretary, and through its Field Services Directors, will share with any named AHS-associated party

to this Agreement oversight, monitoring and enforcement responsibilities. Party agrees to cooperate

with both the named AHS-associated party to this contract and with the Agency of Human Services

itself with respect to the resolution of any issues relating to the performance and interpretation of this

Agreement, payment matters and legal compliance.

Medicaid program parties (applicabte to any Party providing services and supports paidfor under

MrogramandVermont'sGlobalCommitmenttoHealthWaiver)..

Inspection and Retention of Records: In addition to any other requirement under this Agreement or

"t 
t"*, p".ty -.trt fulfill ull rtute and federal legal requirements, and will comply with all requests

appropriate to enable the Agency of Human Services, the U.S. Department of Health and Human

S"rvi""s (along with its Inspector General and the Centers for Medicare and Medicaid Services), the

Comptrolier Gineral, the Government Accounting Office, or any of their designees: (i) to evaluate

through inspection or other means the quality, appropriateness, and timeliness of services performed

undeithis Agteement; and (ii) to inspect and audit any records, financial data, contracts, computer or

other electroiic systems of Party relating to the performance of services under Vermont's Medicaid

program and Vermont's Global Commitment to Health Waiver. Party will retain for ten years all

documents required to be retained pursuant to 42 CFR a38.3(u).

Subcontractins for Medicaid Services: Notwithstanding any permitted subcontracting of services to

@greement,Partysha11remainresponsibleforensuringthatthisAgreement
is frrtty performed according to its terms, that subcontractor remains in compliance with the terms

hereof, and that subcontractor complies with all state and federal laws and regulations relating to the

J



Srere orVeRuoNr
DepeRrvteNr or VsRMoNr HeerrH AccBss
ONponqr Hnetrn Det4 INc.

PecE 5 oP l0
CoNrnecr #28076

Al,tgNoueNr#4

Medicaid program in Vermont. Subcontracts, and any service provider agreements entered into by
party in cbnniction with the performance of this Agreement, must clearly specify in writing the

resptnsibilities of the subcontractor or other service provider and Party must retain the authority to

,.rrok. its subcontract or service provider agreement or to impose other sanctionq if the perfofinance

of the subcontractor or service provider is inadequate or if its perfofinance deviates from any

requirement of this Agreement. Party shall make uuuilubl. on request all contracts, subcontracts and

service provider agreiments between the Party, subcontractors and other service providers to the

Agency of Human-Services and any of its departments as well as to the Center for Medicare and

Medicaid Services.

Medicaid Notification of Termination Reouirements: 
'Party 

1!a11 
follow the Department of

Vermontu"uttn@rganizationenro11ee-notificationrequirements,toinclude
the requirement that Party provide timely notice of any termination of its practice.

.Encounter Data: party shall provide encounter data to the Agency of Human Services and/or its

A;prtt-""tr 
""d "nr,r." 

furthei that the data and services provided can be linked to and supported by

enrollee eligibility files maintained by the State.

Fedleral Medicaitil Svstem Securitv Resuirements Compliance: Party shall provide a security plan,

riskassess-.,,t,@iewdocumentwithinthreemonthsofthestartdateofthis
Agreement (and update it annually thereafter) in order to support audit compliance with 45 CFR

95.621subpart F, ADP System Security Requirements and Review Process.

4. Workplace Violence Prevention and Crisis Response (applicable to any Party and any

subcontracto,,@oseemployeeSorotherserviceprovidersdeliversocialor
mental health services directly to individual recipients of such services):

party shall establish a written workplace violence prevention and crisis response policy meeting the

requirements of Act 10g (2016), 33 VSA $8201(b), for the benefit of employees delivering direct

social or mental health services. Party shall, in preparing its policy, consult with the guidelines

promulgated by the U.S. Occupational Safety and Health Administration for Preventing Worlcplace

noleni for liealthcare and {ocial Services Workers, as those guidelines may from time to time be

amended.

party, through its violence protection and crisis response committee, shall evaluate the efficacy of its

policy, and update the poti"y as appropri ate, at least annually. The policy and any written

ivaluations thereof shall be provided to employees delivering direct social or mental health services.

party will ensure that any subcontractor and sub-gtantee who hires employees (or contracts with

,"*-i"" providers) who dlliver social or mental health services directly to individual recipients of
such services, complies with all requirements of this section.

5. Non-Discrimination:
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party shall not discriminate, and will prohibit its employees, agents, subcontractors, sub-grantees and

other service providers from discrimination, on the basis of age under the Age Discrimination Act of
I975, onthe tasis of handicap under section 504 of the Rehabilitation Act of 1973, on the basis of

sex under Title IX of the Education Amendments of 1972, and on the basis of race, color or national

origin under Title vI of the civil Rights Act of 1964. Party shall not refuse, withhold from or deny

to iny person the benefit of services, facilities, goods, privileges, advantages, or benefits of public

accommodation on the basis of disability, race, creed, color, national origin, marital status' sex,

sexual orientation or gender identity as provided by Title 9 V.S.A. Chapter 139'

No person shall on the grounds of religion or on the grounds of sex (including, on the glounds that a

*o-u1 is pregnant), be excluded from participation in, be denied the benefits of, or be subjected to

discrimination, to include sexual harassment, under any program or activity supported by State of
Vermont andlor federal funds.

party further shall comply with the non-discrimination requirements of Title VI of the Civil Rights

Act of 1964,42 USC Section 2000d, et seq., and with the federal guidelines promulgated pursuant to

Executive Order 13166 of 2000, requiring that contractors and subcontractors receiving federal

funds assure that persons with limitedEnglish proficiency can meaningfully access services. To the

extent party pro,nid., assistance to individuals with limited English proficiency through the useof

oral or written translation or interpretive services, such individuals cannot be required to pay for

such services.

6. Emplovees and Independent Contractors:

party agrees that it shall comply with the laws of the State of Vermont with respect to the

uppiopl-at" classification of its workers and service providers as 'oemployees" and "independent

. 
"ontru"tors" 

for all purposes, to include for purposes related to unemploynent compensation

insurance and workers compensation coverage, and proper payment and reporting of wages. Party

agrees to ensure that all of its subcontractors or sub-grantees also remain in legal compliance as to

ti. uppropriate classification of "workers" and "independent contractors" relating to unemployment

"ornp*rution 
insurance and workers compensation coverage, and prop:r payment and reporting of

*ug"r. party will on request provide to the Agency of Human Services information pertaining to the

classification of its employees to include the basis for the classification. Failure to comply with

these obligations may result in termination of this Agreement.

7. Data Protection and Privagv:

protected Heahh fnformation; Party shall maintain the privacy and security of all individually

identifiable treulttr ittformutiotr acquired by or provided to it as a part of the performance of this

Agreement. party shall follow fediral and state law relating to privacy and security of individually

identifiable healih information as applicable, including the Health Insurance Portability and

Accountability Act (HIPAA) and its federal regulations.

Substance Abuse Treatment Information; substance abuse treatment information shall be

-"i"t"i""d i" "o.npfiu{t"" 
*ith a2 C.F.R Part2 if the Party or subcontractor(s) are Part 2 covered
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programs, or if substance abuse treatment information is received from a Part 2 covered program by

the Party or subcontractor(s).

protection of personal Information: Party agrees to comply with all applicable state and federal

statutes to assure prot""tlor and security of personal information, or of any personally identifiable

information (PII), including the Security Breach Notice Act,9 V.S.A. 5 2435, the Social Security

Number Protection Act, 9 V.S.A. S 2440, the Document Safe Destruction Act, 9 V.S.A. $ 2445 and

45 CFR 155.260. As used here, PII shall include any information, in any medium, including

electronic, which can be used to distinguish or trace an individual's identity, such as his/her name,

social security number, biometric records, etc., either alone or when combined with any other

personal or identifiable information that is linked or linkable to a specific person, such as date and

place or birth, mother's maiden name, etc.

Other Confidential Consumer Information: Party agrees to comply with the requirements of AHS

n"t" No. OS-048 concerning access to and uses of personal information relating to any beneficiary or

recipient of goods, services or other forms of support. Party further agrees to comply with any

appiicable Vermont State Statute and other regulations respecting the right to individual privacy.

fany shall ensure that all of its employees, subcontractors and other service providers performing

..*i"", under this agreement understand and preserve the sensitive, confidential and non-public

nature of information to which they may have access.

Data Breaches: Party shall report to AHS, though its Chief Information Officer (CIO)' any

t-p"*rt*tb|" 
"se 

or disclosure that compromises the security, confidentiality or privacy of any form

of protected personal information identified above within 24 hours of the discovery of the breach.

party shall in addition comply with any other data breach notification requirements required under

federal or state law.

8. Abuse and Neelect of Children and Vulnerable Adults:

Abuse Resistrv. Party agrees not to employ any individual, to use any volunteer or other service

pt""td"t, "r t" otherwise provide reimbursement to any individual who in the performance of
services connected with this agreement provides care, custody, treatment, transportation, or

supervision to children or to vulnerable adults if there has been a substantiation of abuse or neglect

or exploitation involving that individual. Party is responsible for confirming as to each individual

having such contact with children or vulnerable adults the non-existence of a substantiated allegation

of abuse, neglect or exploitation by verifying that fact though (a) as to vulnerable adults, the Adult

Abuse Registry maintained by the Department of Disabilities, Aging and Independent Living and (b)

as to childien, the Central Child Protection Registry (unless the Party holds a valid child care license

or registration from the Division of Child Development, Department for Children and Families). See

33 V.S.A. $a919(aX3) and 33 V.S.A. $6911(c)(3)'

Reportins of Abuse, Neslect, or Exnloitation. Consistent with provisions of 33 V.S.A. $a913(a)

*d $6901 P.tty and any of its agents or employees who, in the performance of services connected

with this agreement, (a) is a caregiver or has any other contact with clients and (b) has reasonable

cause to believe that a child or vulnerable adult has been abused or neglected as defined in Chapter

49 or abused, neglected, or exploited as defined in Chapter 69 of Title 33 V.S.A. shall: as to
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children, make a report containing the information required by 33 V.S.A. $4914 to the

Commissioner of the Department for Children and Families within 24 hours; or, as to a vulnerable

adult, make a report 
"ontainittg 

the information required by 33 V.S.A. $6904 to the Division of
Licensing and Protection at the Department of Disabilities, Aging, and Independent Living within

48 hours. Party will ensure that its agents or employees receive training on the reporting of abuse or

neglect to children and abuse, neglect or exploitation ofvulnerable adults.

9. Information Technologv Svstems:

Computins and Communication: Party shall select, in consultation with the Agency of Human

Services' Information Technology unit, one of the approved methods for secure access to the State's

systems and data, if required. Approved methods are based on the type of work performed by the

Party as part of this agreement. Options include, but are not limited to:

1. Party's provision of certified computing equipment, peripherals and mobile devices, on a

separata Party's network with separate internet access. The Agency of Human Services'

accounts may or may not be provided.

2. State supplied and managed equipment and accounts to access state applications and data,

including State issued active directory accounts and application specific accounts, which

follow the National Institutes of Standards and Technology (NIST) security and the Health

Insurance Portability & Accountability Act (HIPAA) standards.

Intellectual Propertv/Work Product Ownership: All data, technical information, materials first

@eveloped,prepared,orobtainedasaconditionofthisagreementandusedin
ihe performance of this agreement -- including, but not limited to all reports, surveys, plans, charts,

liteiature, brochures, mailings, recordings (video or audio), pictures, drawings, analyses, graphic

representations, software computer programs and accompanylng documentation and printouts, notes

and memoranda, written procedures and documents, which are prepared for or obtained specifically

for this agreement, or are a result of the services required under this grant -- shall be considered

"work foi hire" and remain the property of the State of Vermont, regardless of the state of
completion unless otherwise specified in this agreement. Such items shall be delivered to the State of
Vermont upon 30-days notice by the State. With respect to software computer programs and / or

source codes first developed for the State, all the work shall be considered "work for hire," i.e., the

State, not the Party (or subcontractor or sub-grantee), shall have fulI and complete ownership of all

software computer proglams, documentation and/or source codes developed.

Party shall not sell or copynght a work product or item produced under this agreement without

explicit permission from the State of Vermont.

If Party is operating a system or application on behalf of the State of Vermont, Party shall not make

information entered into the system or application available for uses by any other party than the State

of Vermont, without prior authoization by the State. Nothing herein shall entitle the State to pre-

existing Party' s materials.
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party acknowledges and agrees that should this agreement be in support of the State's

impiementation oI the patient Protection and Affordable Care Act of 2010, Party is subject to the

certain property rights provisions of the Code of Federal Regulations and a Grant from the

oepartrneni of-gealth und Hrr-* Services, Centers for Medicare & Medicaid Services. Such

agreement will be subject to, and incorporates here by reference, 45 CFR 74.36,45 CFR 92.34 and

45 CFR 95.617 governing rights to intangible property.

Securitv and Data Transfers: Party shall comply with all applicable State and Agency of Human

ds,especia1lythoserelatedtoprivacyandsecurity.TheStatewi1l
advise the farty of any new policies, procedures, or protocols developed during the term of this

agreement as they are issued and will work with the Party to implement any required.

party will ensure the physical and data security associated with computer equipment, including

desktops, notebooks, utta ttn"t portable devices, used in connection with this Agreement. Party will
also assure that any media or mechanism used to store or transfer data to or from the State includes

industry standard security mechanisms such as continually up-to-date malware protection and

"rr"rypiiorr. 
party wil male every reasonable effort to ensure media or data files transferred to the

State are virus and spyware free. At the conclusion of this agreement and after successful delivery of
the data to the State, party shall securely delete data (including archival backups) from Party's

equipment that contains individually identifiable records, in accordance with standards adopted by

the Agency of Human Services'

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

10. Other Provisions:

Environmental Tobacco Smoke.Public Law 103-227 (also known as the Pro-Children Act of 1994)

actre1atingtosmokinginlodgingestab1ishments,hospitals,and
child care facilities, and on State lands) restrict the use of tobacco products in certain settings' Party

shall ensure that no person is permitted: (i) to use tobacco products or tobacco substitutes as defined

in 7 V.S.A. $ 1001 on the premises, both indoor and outdoor, of any licensed child care center or

afterschool piogru- at any iime; (ii) to use tobacco products or tobacco substitutes on the premises,

both indoor and in any outdoor area designated for child care, health or day care services,

kindergarten, pre-kinderg arten, elementary, or secondary education or library services; and (iii) to
use toiacco pioducts or tobacco substitutes on the premises of a licensed or registered family child

care home while children are present and in care. Party will refrain from promoting the use of

tobacco products for all clients and from making tobacco products available to minors.

Failure to comply with the provisions of the federal law may result in the imposition of a civil

monetary p"nutty of up to $1,000 for each violation and/or the imposition of an administrative

compliance order on the responsible entity. The federal Pro-Children Act of 1994, however, does

not apply to portions of facilities used for inpatient drug or alcohol treatment; service providers

whose sole source of applicable federal funds is Medicare or Medicaid; or facilities where Women,

Irifants, & Children (WIC) coupons are redeemed.
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2-1-1 Database.. If Party provides health or human services within Vermont, or if Party provides

r*h * ri.-r *ar the Vermont border readily accessible to residents of Vermont, Party shall adhere

to the "Inclusion/Exclusion" policy of Vermont's United Way/Vermont2ll (Vermont 211), and will
provide to Vermont 2ll' relevarrt descriptive information regarding its agency, programs atdlot

iontact information as well as accurate and up to date information to its database as requested. The
oolnclusion/Exclusion" policy can be found at www.vermont2l l.org'

Voter Resistration: When designated by the Secretary of State, Party agrees to become a voter

t.gtrtt"tt"" "g"*y 
as defined by l7 V.S.A. $2103 (41), and to comply with the requirements of state

and federal law pertaining to such agencies.

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

76.

Lobbving: No federal funds under this agreement may be used to influence or attempt to influence

"" "fftc-. 
or employee of any ageficy, a member of Congress, an officer or employee of Congress, or

an employee of a member of Congress in connection with the awarding of any federal contract,

continuation, renewal, amendments other than federal appropriated funds.

AHS ATT, F 5/]6/2018




