603-271-6610 FAX: 603-271-56639
TDD Access: 1-800-735-2964

January 13, 2016

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Executive Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the New Hampshire Department of Corrections (NHDOC) to enter into a contract with NaphCare, Inc. (VC #
222750), 2090 Columbiana Road, Suite 4000, Birmingham, AL 35216, in the amount of $1,475,000.00, for the provision of
Electronic Health Record (EHR) System services effective upon Governor and Executive Council approval through June 30,

STATE OF NEW HAMPSHIRE
DEPARTMENT OF CORRECTIONS

DIVISION OF ADMINISTRATION
P.O. BOX 1806
CONCORD, NH 03302-1806

Commissioner

Doreen Wittenberg
Director

2019. 28.8% Capital (General) Funds, 59% DolT (Agency class 027 General Funds), 12.2% General Funds

Funding is available as follows in SFY 2016 and SFY 2017 operating budget and in SFY 2018 and SFY 2019 contingent
upon the availability and continued appropriation of funds with the authority to adjust encumbrances in each of the State

fiscal years through the Budget Office, if needed and justified.

INaphCare, Inc. - |

SFY 18 |

| Account | Descripion | Job# | SFY1l6 | SFYy17 | SFY19 |
NHDOC Funds

02-46-46-460030-1291-034-500099 NHD(F)E](iCSap"a' 03460009 | 425,000.00 0.00 0.00 0.00
02-46-46-465010-8234-103-502664 NHD%Cenﬁfd'ca" 03460009 0.00 180,000.00 0.00 0.00
% NHDOC Capital & General Funds 28.8% 12.2% 0% 0%

DOIT Funds
010-03-03-030010-7646-038-500175-OIT OIT Funds 03460009 0.00 0.00 360,000.00 360,000.00
Technology Software Funds
010-03-03-030010-7646-038-500175-OIT OIT Funds 03460009 0.00 50,000.00 |  50,000.00 50,000.00
Contingency Funds
% of OIT - General Funds 0% 3% 28% 28%
[Totals by SFY 425,000.00 | 230,000.00 | 410,000.00 |  410,000.00 |

'S 1,475,000.00 |

[Total NaphCare, Inc. Contract

Promoting Public Safety through Integrity, Respect, Professionalism, Collaboration and Accountability
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EXPLANATION

This contract will provide a Commercial-Off-The-Shelf (COTS) software system and associated services for the New
Hampshire Department of Corrections to create cross site electronic transfer of healthcare information from their
geographically distant facilities, as well as with their community based healthcare partners, to provide appropriate healthcare
services to clients under the custody and care of the NHDOC. The product in turn will put the NHDOC at a community
based standard and provide ease of access to health information exchanges. In addition, this contract will provide a solution
to the current paper based medical record with an electronic alternative that will ensure patient safety and efficient patient
services. This system will allow for instant access and sharing of health information among health care service providets, not
only within the NHDOC but also among community partners, including emergency rooms, hospitals, physician offices,
ambulatory surgical centers, imaging centers and other allied health services. The system will work to reduce errors inherent
with a paper record process. Our providers who travel to our multiple sites can assist in triaging emergent care with direct
access to the electronic file allowing for enhanced decision making. Information can be provided more immediately when
emergency services are contacted to respond on-site rather than filing through a paper record looking for the most recent
medical data. Our inmates often require the care of multiple doctors, tracking his or her history, including allergies, blood
type, current medications, past procedures and other relevant information can be problematic when relying on paper charts.
The use of electronic health records allows multiple care providers, regardless of location, to simultaneously access a
patient’s record from any computer. The electronic record can provide up-to-the-minute information on the patient’s full
history, including current test results and the recommendations of other physicians, allowing more efficient collaboration on
multiple facets of a patient’s care. An electronic health records system of information eliminates the problem of lost and/or
misplaced patient files, mitigates physical paper flow and storage issues and increases efficiency, productivity and quality of
care for the inmate population.

The RFP was posted on the New Hampshire Department of Corrections website: http://www.nh.gov/nhdoc/business/rfp.htm!
for ten (10) consecutive weeks and notified ten (10) potential vendors of the RFP posting. As a result of the issuance of the
RFP, seven (7) potential vendors, responded by submitting their proposal. After the review of the proposals, in accordance
with the RFP Terms and Conditions, the New Hampshire Department of Corrections awarded the contract, in the amount of
$1,475,000.00, to NaphCare, Inc.

This RFP was scored utilizing a consensus methodology by a six (6) person evaluation committee for the purposes of
preserving the privacy of the evaluators. The evaluation committee consisted of New Hampshire Department of Corrections
employees: Dr. Jeffrey Fetter, Chief Medical Officer, Division of Medical & Forensic Services; Paula Mattis, Director,
Division of Medical & Forensic Services; Ransey Hill, Deputy Director, Division of Medical & Forensic Services; Linda
Socha, IT Manager IV, NH Department of Information Technology; Joyce Leeka, Medical Operations Administrator,
Division of Medical & Forensic Services and Jennifer Lind, Contract & Grant Administrator, Division of Administration.

Respectfully Submitted,

William L. Wrenn
Commissioner

Promoting Public Safety through Integrity, Respect, Professionalism, Collaboration and Accountability
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Denis Goulet
Commissioner

January 12, 2016

William L. Wrenn
Commissioner
Department of Corrections
P.O. Box 1806

Concord, NH 03302-1806

Dear Commissioner Wrenn:

This letter represents formal notification that the Department of Information Technology
(DolIT) has approved your request to enter into a contract with NaphCare, Inc. (NaphCare) to
provide and support an Electronic Medical Records System as described below and referenced as
DolT No. 2014-051.

The purpose of this contract is to provide an Electronic Medical Records System
to replace the current paper based medical records that will help ensure patient
safety and efficient patient services. It will allow for instant access and sharing
of health information between the State and authorized health care service
providers. It shall become effective upon Governor and Executive Council
approval and extend through June 30, 2019, with the option to renew for an
additional five years. The total contract value is $1,475,000.

A copy of this letter should accompany the Department of Corrections’ submission to the
Governor and Executive Council for approval.

Sincerely;

Denis Goulet
DG/dcp

cc: Ransey Hill, DOIT IT Lead at DOC
David Perry, DolT



Qualified Respondents:

STATE OF NEW HAMPSHIRE

DEPARTMENT OF CORRECTIONS

William L. Wrenn

Comumissioner
DIVISION OF ADMINISTRATION
P.O. BOX 1806 Doreen Wittenberg
CONCORD, NH 03302-1806 Director

603-271-6610 FAX: 603-271-56639
TDD Access: 1-800-735-2964

Electronic

Health Record System

RFP Scoring Matrix
NHDOC RFP 2014-051

1. | NaphCare, Inc.

2090 Columbiana Road, Suite 4000, Birmingham, AL 35216

2. GE Healthcare Fusion

97 Main Street, Suite 201, Woodbridge, NJ 07095

Systems, LLC

NextGen Healthcare Information

795 Horsham Road, Horsham, PA 19044

Scoring Matrix Criteria:

e Proposals were evaluated based on the proven ability of the respondents to satisfy the provisions set forth in
the Scope of Services in the most cost-effective manner.

GE Next Gen Healthcare
Evaluation Criteria RFP Weight | NaphCare, Inc. Healthcare Information Systems,
: Point Value Fusion LLC
Proposed Software Solution 300 300 175 242.5
Industry Standard Format 100 100 100 100
Technical, Service & Project 150 150 55 35
Management Experience
Vendor Company- 75 57.5 75 75
Staffing Qualifications 75 75 75 75
Cost Solution 300 300 288 218
Total 1000 982.50 768 745.5

Contract Award:

e NaphCare, Inc., 2090 Columbia Road, Suite 4000, Birmingham, AL 35216

Promoting Public Safety through Integrity, Respect, Professionalism, Collaboration and Accountability
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STATE OF NEW HAMPSHIRE
William L. Wrenn

DEPARTMENT OF CORRECTIONS o & ren
DIVISION OF ADMINISTRATION
P.O. BOX 1806 Doreen Wittenberg
CONCORD, NH 03302-1806 Director

603-271-5610 FAX: 603-271-5639
TDD Access: 1-800-735-2964

Electronic Health Record System
RFP Bid Evaluation and Summary
NHDOC RFP 2014-051

Proposal Receipt and Review:

Proposals will be reviewed to initially determine if minimum submission requirements have been met. The review
will verify that the proposal was received before the date and time specified, with the correct number of copies, the
presence of all required signatures, and that the proposal is sufficiently responsive to the needs outlined in the RFP to
permit a complete evaluation. A proposal that fails to satisfy either submission requirements or minimum standard
may be rejected without further consideration and not included in the evaluation process.

The Department will select a group of personnel to act as an evaluation team. Upon receipt, the proposal information
will be disclosed to the evaluation committee members only. The proposal will not be publicly opened.

The Department reserves the right to waive any irregularities, minor deficiencies and informalities that it considers not
material to the proposal.

The Department may cancel the procurement and make no award, if that is determined to be in the State’s best interest.

Proposal Evaluation Criteria:

Proposal(s) will be evaluated and considered with regard to the Solution and Services proposed, qualifications of the
Vendor and any Subcontractors, experience and qualifications of propped candidates, and cost. Awards will be made
to the responsive Vendor(s) whose proposals are deemed to be the most advantageous to the State, taking into
consideration all evaluation factors of NHDOC RFP 2014-051 RFP.

a. Proposed Software Solution — 300 points
i Industry Standard Format — 100 points
Technical, Service & Project Management Experience — 150 points
Vendor Company — 75 points
Staffing Qualifications — 75 points
Cost Solution — 300 points

ono0 T

Evaluation Team Members:

oo o

-

Dr. Jeffrey Fetter, Chief Medical Officer, Division of Medical & Forensic Services

Paula Mattis, Director, Division of Medical & Forensic Services, NH Department of Corrections

Ransey Hill, Deputy Director, Division of Medical & Forensic Services, NH Department of Corrections

Linda Socha, IT Manager IV, NH Department of Information Technology

Joyce Leeka, Medical Operations Administrator, Division of Medical & Forensic Services, NH Department of
Corrections

Jennifer Lind, Contract & Grant Administrator, Division of Administration, NH Department of Corrections

Promoting Public Safety through Integrity, Respect, Professionalism, Collaboration and Accountability
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STATE OF NEW HAMPSHIRE
William L. Wrenn

DEPARTMENT OF CORRECTIONS Commissioner
DIVISION OF ADMINISTRATION
P.O. BOX 1806 Doreen Wittenberg
CONCORD, NH 03302-1806 Director

603-271-56610 FAX: 603-271-5639
TDD Access: 1-800-735-2964

Electronic Health Record System
RFP Evaluation Committee Member Qualifications
NHDOC RFP 2014-051

Dr. Jeffrey Fetter, Chief Medical Officer, Division of Medical & Forensic Services:

Dr. Fetter completed premedical studies at Johns Hopkins University in 1993, graduated from Case Western
Reserve University Medical School in 2001 and completed the Dartmouth Combined Internal Medicine and
Psychiatry Residency in 2006. He held the position of Assistant Professor of Psychiatry and Internal Medicine at
Dartmouth Medical School, working at New Hampshire Hospital and the Dartmouth Psychiatric Research Center
for 4 years, and he was Director of Consultation Psychiatry at Concord Hospital for 3 years. His clinical area of
interest is cardiometabolic risk in the mentally ill, and conducted a Cardiometabolic Psychiatry Clinic at
Riverbend Community Mental Health from 2010 to 2012. He is board certified in both internal medicine and
psychiatry, and is currently president of the New Hampshire Psychiatric Society.

Paula Mattis, Non-Medical Director, Division of Medicai & Forensic Services:

Ms. Mattis recently joined the NH Department of Corrections serving as the Non-Medical Director, Division of
Medical & Forensic Services. Her professional history includes seven years as Administrator of Community
Integration at the State of New Hampshire, New Hampshire Hospital, four years as Chief Operating Officer and
three years as Acting CEO. Prior to this appointment, Ms. Mattis was President and Chief Executive Officer of
the Animal Rescue League of New Hampshire. Ms. Mattis received her Bachelor of Arts degree with honors in
Psychology (major) and Sociology (minor) from the University of Texas and a Master’s of Social Work,
specializing in Community Mental Health from the University of Illinois.

Ransey R. Hill, Deputy Director, Division of Medical & Forensic Services:

Mr. Hill recently joined the Medical & Forensic Services Division, to continue his career in the area of medical
and social services. Between October 2008 and March 2014, Mr. Hill supported the NH Department of
Corrections in the role of IT Manager III. Prior to this position, Mr. Hill has thirteen years of experience with the
NH Department of Health and Human Services (DHHS) where he served as project administrator/director for key
DHHS initiatives such as Electronic Benefits Transfers (EBT), and Community Passport, a nursing facility to
community transition program for the Bureaus of Elderly and Adult Services, Behavioral Health and
Developmental Services. He has a general knowledge of the correctional mental health system and behavioral
health system, Laaman consent decree and Holliday Court Order, and the special needs of seriously mentally ill
patients and inmates confined in the SPU, RTU and prison environments. Mr. Hill has a Bachelor of Science in
Business Administration from NH Universities System’s College for Life Long Learning (CLL).

Promoting Public Safety through Integrity, Respect, Professionalism, Collaboration and Accountability

State of NH, Department of Corrections RFP 15-2014-051, closing date: 8/15/2014
Division of Medical & Forensic Services



Linda Socha, IT Manager 1V, NH Department of Information Technology:

Ms. Socha recently transferred from the Department of Information Technology (DOIT) where she held the
position as the IT Manager for the Department of Corrections (DOC). She has worked as an IT Manager for
various agencies at the State of NH since 2001. Currently, Ms. Socha oversees all technology and data/reporting
for the NH Department of Corrections and has desktop support, server support, network knowledge and
development skills. She carries several technical certifications and a Masters in Project Management from the
George Washington University

Joyce Leeka, RHIA, Medical Operations Administrator, Division of Medical & Forensic Services:

Ms. Leeka has served as the HIM Administrator since 1989. Ms. Leeka currently researches and drafts RFP’s for
the division with guidance from her supervisors. She has broad and specific knowledge of the correctional mental
health system, Laaman and Holliday consent decrees, and the special needs of seriously mentally ill patients and
inmates confined in the SPU, RTU and prison environments.

Jennifer Lind, MBA, CMA, Contract & Grant Administrator, Division of Administration:

Ms. Lind has served as the Contract & Grant Administrator since 2010. Ms. Lind is responsible for the
development of the Department’s request for proposals (RFPs), contracts and grants management. Ms. Lind’s
current responsibilities include all aspects of the RFP delivery from project management, data collection, drafting
and cross function collaboration; procurement functions and management of the Department’s medical,
programmatic and maintenance contracts and provides managerial oversight to the Grant Division for the
Department. Prior to Ms. Lind’s promotion to the Contract & Grant Administrator, she held the Program
Specialist [V, Contract Specialist position and the Grant Program Coordinator position of the Department. Prior
to her employment with the Department, Ms. Lind held the position of Assistant Grants Administrator at the
Community College System of New Hampshire for ten years. Ms. Lind received her Bachelors of Science in
Accounting from Franklin Pierce College and a Master’s of Management with a Healthcare Administration
concentration from New England College. Ms. Lind has supplemented her education from prior experience in the
pre-hospital care setting and has maintained her Certified Medical Assistant license since 1998.

Promoting Public Safety through Integrity, Respect, Professionalism, Collaboration and Accountability
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STATE OF NEW HAMPSHIRE
William L. Wrenn

DEPARTMENT OF CORRECTIONS oliam [ Wren
DIVISION OF ADMINISTRATION
P.0. BOX 1806 Doreen Wittenberg
CONCORD, NH 03302-1806 Director

603-271-56610 FAX: 603-271-6639
TDD Access: 1-800-735-2964

Electronic Health Record System
Bidders List
NHDOC RFP 2014-051

Abilis Solutions Corp. Correc Tek, Inc.

e¢ClinicalWorks

1640 McCracken Blvd

245 Commercial Street Paducah, KY 42001
Suite 303 Jana Barnes
Portland, Maine 04101 Chief Operating Officer
Peter Reilly (0) 1-866-438-3671 ext 218
Director Business & Government Relations jbarnes@correctek.com
(0)207-774-2104 www.correctek.com

preilly@abilisne.com
www.abilisne.com

Cerner Fushion GE

Cerner Corporation Michael W. Jakovcic

2800 Rockcreek Parkway Fusion Consulting

North Kansas City, MO 64117 97 Main Street

Christina Morris Suite 201

(0)-1-816-221-1024 Woodbridge, New Jersey 07095
(o) 785-213-0897 (0) 732-218-5705 ext 155
christina.morris@cerner.com () 732-218-5769
www.cerner.com (c) 732-718-2310

Michael.Jakovecic@FusionMgt.com
www.fusionconsultinginc.com

CNT Info Tech Kazee, Inc.

7 Wick Road 950 East Paces Ferry Road
East Brunswick, NJ 08816 Suite 1810

Vijay L. Nathan Atlanta, GA 30326
Director Michael Bourdeau

(0) 1-800-939-6690 CEO

(f) 732-909-2206 (0) 214-392-5668

(c) 732-213-0980- mbourdeau@kazee.us
vnathan@cntit.com www.kazee.us

www.cntit.com

Promoting Public Safety through Integrity, Respect, Professionalism, Collaboration and Accountability
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MedUnison, LLC

701 Northeast 10" Street
Suite 302

Oklahoma City, OK 73104
Mary Mikelk

Vice President

(0) 405-271-9900 ext 4

(c) 978-875-0895
mmikelk@medunison.com
www.medunison.com

Metacare Solutions

401 Franklin Avenue

Suite 106

Garden City, NJ 11530

Andrew Krosofsky

Account Executive

(0) 1-768-1920

(f) 516-488-6647
akrosofsky@metacaresolutions.com

www.metacaresolutions.com

Naphcare, Inc.

Byron Harrison

2090 Columbiana Road

Suite 4000

Birmingham, AL 35216

Byron Harrison

Director of Information Technology
(0) 205-552-1734

(f) 205-769-0984
byron.harrison@naphcare.com
www.naphcare.com

NetSmart Technologies, Inc.

3500 Sunrise Highway
Suite D122

Great River, NY 11739
Michele Muller

RFP Manager

(o) 1-800-421-7503

() 631-968-2123
mmuller@ntst.com
www.ntst.com

NextGen Healthcare Information Systems, LLC

795 Horsham Road

Horsham, PA 19044

Michael Lovett

Executive VP & General Manager
(0) 215-657-7010

() 215-657-7011
mlovett@nextgen.com
www.nextgen.com

Siemens

Siemens Medical Solutions

51 Valley Stream Parkway

Malvern, PA 19355

Daniel Evenchen

New Business Development Representative
(o) 1-800-888-7436
daniel.evenchen@siemens.com
www.usa.healthcare.siemens.com

Promoting Public Safety through Integrity, Respect, Professionalism, Collaboration and Accountability
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FORM NUMBER P-37 (version 5/8/15)

Notice: This agreement and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS
1. IDENTIFICATION.

1.1 State Agency Name 1.2 State Agency Address

NH Department of Corrections P.O. Box 1406
Concord, NH 03302

1.3 Contractor Name 1.4 Contractor Address

NaphCare, Inc. 2090 Columbiana Road , Suite 4000
Birmingham, AL 35216

1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation

Number See Exhibit B Para 10. Payment | June 30, 2019 $1,475,000

(205) 536-8400 Schedule

1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number

William L. Wrenn, Commissioner 603-271-5603

Denis Goulet, Commissioner 603-223-5744

1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory
James S. McLane, Chief Executive Officer

1.13  AcknSwledgement: State of Alabama, County of Jefferson

On Q’dﬂtmif 20/( , before the undersigned officer, personally appeared the person identified in block 1.12, or
satidfactorily ﬁven to be the person whose name is signed in block 1.11, and acknowledged that s/he executed this document in
the capacity indicated. in block 1.12.

1.13.}- Signaj ‘e of, Notary Public or Justice of the Peace

* sl L. 0 St MY COMMISSION EXPIRES:

1.13.2 Name and Title of Notary or Justice of the Peace

RN

Chyistian Sharpe Cox, Motary Public, State at Large
| Stgg Agency B / 1.15 Name and Title of State Agency Signatory
e— Date: //7// 6 William L. Wrenn, Commissioner

{\Zﬁ/\/‘(l) %K Date: | / | 5' 201b Denis Goulet, Commissioner

1.16 Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

By: Director, On:

1.17 Approval by the Attorney General (Form, Substance and Execution) (if applicable)

Byz%rw““y ™ e

1.18 Appfoval by the Governor and Executive Council (if applicable) '

By: On:
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2. EMPLOYMENT OF CONTRACTOR /SERVICES TO
BE PERFORMED. The State of New Hampshire, acting
through the agency identified in block 1.1 (*State™), engages
contractor identified in block 1.3 (“Contractor™) to perform,
and the Contractor shall perform, the work or sale of goods, or
both, identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
(““Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hereunder, shall become effective on the date the Governor
and Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case
the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block
1.14 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not
become effective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In the event of a reduction or termination of
appropriated funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of
payment are identified and more particularly described in
EXHIBIT B, which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract
price.

Page 2 of 4

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-¢ or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments authorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
and orders of federal, state, county, or municipal authorities,
which impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information form, and convey
information to the Contractor. In addition, the Contractor shall
comply with all applicable copyright laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for

employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take
affirmative action to prevent such discrimination.

6.3 If this Agreement is funded in any part by monies of the
United States, the Contractor shall comply with all the
provisions of Executive Order No. 11246 (“Equal
Employment Opportunity™), as supplemented by the
regulations of the United States Department of Labor (41
C.F.R. Part 60), and with any rules, regulations and guidelines
as the State of New Hampshire or the United States issue to
implement these regulations. The Contractor further agrees to
permit the State or United States access to any of the
Contractor’s books, records and accounts for the purpose of
ascertaining compliance with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
licensed and otherwise authorized to do so under all applicable
laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee or official, who is materially involved in the
procurement, administration or performance of this

Date ¢,

Contractor Initials :75‘ /"\

!



Agreement. This provision shall survive termination of this
Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or
her successor, shall be the State’s representative. In the event
of any dispute concerning the interpretation of this Agreement,
the Contracting Officer’s decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder
(“Event of Default™):

8.1.1 failure to perform the Services satisfactorily or on
schedule;

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement.

8.2 Upon the occurrence of any Event of Default, the State
may take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;

8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or

8.2.4 treat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

9.1 As used in this Agreement, the word “data™ shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.

9.2 All data and any property, which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.

9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data
requires prior written approval of the State.

10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15) days after the date of
termination, a report (“Termination Report™) describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR’S RELATION TO THE STATE. In
the performance of this Agreement, the Contractor is in all
respects an independent contractor, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers’ compensation
or other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice and
consent of the State. None of the Services shall be
subcontracted by the Contractor without the prior written
consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
employees, from and against any and all losses suffered by the
State, its officers and employees, and any and all claims,
liabilities or penalties asserted against the State, its officers
and employees, by or on behalf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the
sovereign immunity of the State, which immunity is hereby
reserved to the State. This covenant in paragraph 13 shall
survive the termination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehensive general liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than $1,000,000 per occurrence and $2,000,000
aggregate; and

14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 9.2 herein, in an amount not less than
80% of the whole replacement value of the property.

14.2 The policies described in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in the State
of New Hampshire by the N.H. Department of

Insurance, and issued by insurers licensed in the State of New
Hampshire.
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14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, certificate(s) of
insurance for all renewal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his
or her successor, no less than thirty (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281-A
(“Workers' Compensation”).

15.2 To the extent the Contractor is subject to the
requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure
and maintain, payment of Workers’ Compensation in
connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
furnish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers” Compensation in the
manner described in N.H. RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers” Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hampshire Workers’
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to

enforce any provisions hereof after any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Default, or any subsequent Event of Default. No express
Failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Defauit on
the part of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed
by the parties hereto and only after approval of such
amendment, waiver or discharge by the Governor and
Executive Council of the State of New Hampshire unless no

such approval is required under the circumstances pursuant to
State law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shall be construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective
successors and assigns. The wording used in this Agreement
is the wording chosen by the parties to express their mutual
intent, and no rule of construction shall be applied against or
in favor of any party.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement
are for reference purposes only, and the words contained
therein shall in no way be held to explain, modify, amplify or
aid in the interpretation, construction or meaning of the
provisions of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C are incorporated herein by
reference.

23. SEVERABILITY. In the event any of the provisions of
this Agreement are held by a court of competent jurisdiction to
be contrary to any state or federal law, the remaining
provisions of this Agreement will remain in full force and
effect.

24. ENTIRE AGREEMENT. This Agreement, which may

be executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF CORRECTIONS
ELECTRONIC HEALTH RECORD SYSTEM

CONTRACT 2014-051

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

TERMS AND DEFINITIONS

The following general contracting terms and definitions apply except as specifically noted elsewhere

in this document.

Acceptance

Notice from the State that a Deliverable has satisfied Acceptance
Test or Review.

Acceptance Letter

An Acceptance Letter provides notice from the State that a
Deliverable has satisfied Acceptance Tests or Review.

Acceptance Period

The timeframe during which the Acceptance Test is performed.

Acceptance Test Plan

The Acceptance Test Plan provided by the Vendor and agreed to by
the State that describes at a minimum, the specific Acceptance
process, criteria, and Schedule for Deliverables.

Acceptance Test and Review

Tests performed to determine that no Defects exist in the
application Software or the System.

Access Control

Supports the management of permissions for logging onto a
computer or network.

Agreement A contract duly executed and legally binding.

Appendix Supplementary material that is collected and appended at the back
of a document.

Audit Trail Capture and Supports the identification and monitoring of activities within an

Analysis application or system.

Best and Final Offer (BAFO)

For negotiated procurements, a Vendor's final offer following the
conclusion of discussions.

CCp Change Control Procedures

Certification The Vendor’s written declaration with full supporting and written
Documentation (including without limitation test results as
applicable) that the Vendor has completed development of the
Deliverable and certified its readiness for applicable Acceptance
Testing or Review.

Change Control Formal process for initiating changes to the proposed solution or
process once development has begun.

Change Order Formal documentation prepared for a proposed change in the

Specifications.

Chief Information Officer (CI0)

Cofiguration Management (CM)

Configuration Management

Completion Date

End date for the Contract

Confidential Information

Information required to be kept Confidential from unauthorized
disclosure under the Contract.

Contract

This Agreement between the State of New Hampshire and a Vendor,
which creates binding obligations for each party to perform as

State of NH Contract Agreement DOC 2014-051 — PART 2
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF CORRECTIONS
ELECTRONIC HEALTH RECORD SYSTEM

CONTRACT 2014-051

PART 2 — INFORMATION TECHNOLOGY PROVISIONS

specified in the Contract Documents.

Contract Agreement

Part 1 and Part 2. The documentation consisting of both the
General Provisions and the Exhibits which represents the
understanding and acceptance of the reciprocal legal rights and
duties of the parties with respect to the Scope of Work.

Contract Conclusion

Refers to the conclusion of the Contract, for any reason, including
but not limited to, the successful Contract completion, termination
for convenience, or termination for default.

Contract Documents

Documents that comprise this Contract (See Contract Agreement,
Section 1.1).

Contract Managers

The persons identified by the State and the Vendor who shall be
responsible for all contractual authorization and administration of
the Contract. These responsibilities shall include but not be limited
to processing Contract Documentation, obtaining executive
approvals, tracking costs and payments, and representing the parties
in all Contract administrative activities. (See Section 4: Contract
Management).

Contract Price

The total, not to exceed amount to be paid by the State to the
Contractor for product and services described in the Contract
Agreement. This amount is listed in the General Provisions Section
1.8 as well as, Exhibit B, Paragraph 2.

Contractor

The Vendor whose proposal or quote was awarded the Contract
with the State and who is responsible for the Services and
Deliverables of the Contract.

Contracted Vendor/Vendor

The Vendor whose proposal or quote was awarded the Contract
with the State and who is responsible for the Services and
Deliverables of the Contract.

COTS Commercial Off-The-Shelf Software

CR : Change Request

Criminal Justice Information The CJIS Security Policy provides Criminal Justice Agencies (CJA)
Services (CJIS) and Noncriminal Justice Agencies (NCJA) with a minimum set of

security requirements for access to Federal Bureau of Investigation
(FBI) Criminal Justice Information Services (CJIS) Division
systems and information and to protect and safeguard Criminal
Justice Information (CJI). This minimum standard of security
requirements ensures continuity of information protection. The
essential premise of the CJIS Security Policy is to provide the
appropriate controls to protect CJI, from creation through
dissemination; whether at rest or in transit.

Cure Period

The thirty (30) day period following written notification of a default
within which a contracted vendor must cure the default identified.

Custom Code

Code developed by the Vendor specifically for this project for the
State of New Hampshire.

Custom Software

Software developed by the Vendor specifically for this project for
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF CORRECTIONS
ELECTRONIC HEALTH RECORD SYSTEM
CONTRACT 2014-051
PART 2 - INFORMATION TECHNOLOGY PROVISIONS

the State of New Hampshire .

Data State’s records, files, forms, Data and other documents or
information, in either electronic or paper form, that will be used
/converted by the Vendor during the Contract Term.

DBA Database Administrator

Deficiencies/Defects A failure, deficiency or defect in a Deliverable resulting in a
Deliverable, the Software, or the System, not conforming to its
Specifications.

Class A Deficiency — Soffware - Critical, does not allow System to
operate, no work around, demands immediate action; Written
Documentation - missing significant portions of information or
unintelligible to State; Non Software - Services were inadequate
and require re-performance of the Service.

Class B Deficiency — Soffware - important, does not stop operation
and/or there is a work around and user can perform tasks; Written
Documentation - portions of information are missing but not
enough to make the document unintelligible; Non Software -
Services were deficient, require reworking, but do not require re-
performance of the Service.

Class C Deficiency — Software - minimal, cosmetic in nature,
minimal effect on System, low priority and/or user can use System;
Written Documentation - minimal changes required and of minor
editing nature; Non Software - Services require only minor
reworking and do not require re-performance of the Service.

Deliverable A Deliverable is any Written, Software, or Non-Software
Deliverable (letter, report, manual, book, other), provided by the
Vendor to the State or under the terms of a Contract requirement.

Department An agency of the State

Department of Information The Department of Information Technology established under RSA

Technology (DolT) 21-R by the Legislature effective September 5, 2008.

Documentation All information that describes the installation, operation, and use of
the Software, either in printed or electronic format.

Digital Signature Guarantees the unaltered state of a file.

Effective Date The Contract and all obligations of the parties hereunder shall

become effective on the date the Governor and the Executive
Council of the State of New Hampshire approves the Contract.

Encryption Supports the transformation of data for security purposes.

Enhancements Updates, additions, modifications to, and new releases for the

Software, and all changes to the Documentation as a result of
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF CORRECTIONS
ELECTRONIC HEALTH RECORD SYSTEM

CONTRACT 2014-051

PART 2 — INFORMATION TECHNOLOGY PROVISIONS

Enhancements, including, but not limited to, Enhancements
produced by Change Orders.

Exhibit

All references to Exhibit refer to one of more of the Exibits listed in
Contract DOC 2014-051 Part 3, Exhibits

Firm Fixed Price Contract

A Firm-Fixed-Price Contract provides a price that is not subject to
increase, i.e., adjustment on the basis of the Vendor’s cost
experience in performing the Contract.

Fully Loaded Rates are inclusive of all allowable expenses, including, but not
limited to: meals, hotel/housing, airfare, car rentals, car mileage,
and out of pocket expenses.

GAAP Generally Accepted Accounting Principles

General Provisions

All references to General Provisions denote Contract DOC 2014-
051 Part 1 P-37 General Provisions.

Governor and Executive Council

. The New Hampshire Governor and Executive Council.

Harvest Software to archive and/or control versions of software.

Identification and Supports obtaining information about those parties attempting to

Authentication log on to a system or application for security purposes and the
validation of those users.

Implementation The process for making the System fully operational for processing

the Data.

Implementation Plan

Sets forth the transition from development of the System to full
operation, and includes without limitation, training, business and
technical procedures.

Information Technology (IT)

Refers to the tools and processes used for the gathering, storing,
manipulating, transmitting, sharing, and sensing of information
including, but not limited to, Data processing, computing,
information systems, telecommunications, and various audio and
video technologies.

Information Technology

All references to Information Technology Provisions denote terms

Provisions and conditions which are contained in Contract DOC 2014-051 Part
2 — Information Technology Provisions.
Input Validation Ensure that the values entered by users or provided by other

applications meets the size, type and format expected. Protecting
the application from cross site scripting, SQL injection, buffer
overflow, etc.

Intrusion Detection

Supports the detection of illegal entrance into a computer system.

Invoking Party In a dispute, the party believing itself aggrieved.

Key Project Staff Personnel identified by the State and by NaphCare as essential to
work on the Project.

Licensee The State of New Hampshire

NH Department of Corrections “NHDOC,”

(NHDOC)

Non Exclusive Contract

A contract executed by the State that does not restrict the State from
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STATE OF NEW HAMPSHIRE
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seeking alternative sources for the Deliverables or Services
provided under the Contract.

Non-Software Deliverables

Deliverables that are not Software Deliverables or Written
Deliverables, e.g., meetings, help support, services, other.

Normal Business Hours

Normal Business Hours — 8:00 a.m. to 5:00 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays. State
holidays are: New Year’s Day, Martin Luther King Day,
President’s Day, Memorial Day, July 4™, Labor Day, Veterans Day,
Thanksgiving Day, the day after Thanksgiving Day, and Christmas
Day. Specific dates will be provided.

Notice to Proceed (NTP)

The State Contract Manager’s written direction to the Vendor to
begin work on the Contract on a given date and time.

Open Data Formats

A data format based on an underlying Open Standard.

Open Source Software

Software that guarantees the user unrestricted use of the
Software as defined in RSA 21-R:10 and RSA 21-R:11.

Open Standards

Specifications for the encoding and transfer of computer data
that is defined in RSA 21-R:10 and RSA 21-R:13.

Operating System

System is fully functional, all Data has been loaded into the
System, is available for use by the State in its daily operations.

Operational

Operational means that the System is operating and fully functional,
all Data has been loaded; the System is available for use by the
State in its daily operations, and the State has issued an Acceptance
Letter.

Order of Precedence

The order in which Contract/Documents control in the event of a
conflict or ambiguity. A term or condition in a document controls
over a conflicting or ambiguous term or condition in a document
that is lower in the Order of Precedence.

PREA Prison Rape Elimination Act; federal law established to address the
elimination and prevention of sexual assault and sexual harassment
within correctional systems and detention facilities to include
prisons, jails and corrections residential facilities.

Project The planned undertaking regarding the entire subject matter of an

RFP and Contract and the activities of the parties related hereto.

Project Team

The group of State employees and contracted Vendor’s personnel
responsible for managing the processes and mechanisms required
such that the Services are procured in accordance with the Work
Plan on time, on budget and to the required specifications and

quality.

Project Management Plan

A document that describes the processes and methodology to be
employed by the Vendor to ensure a successful Project.

Project Managers

The persons identified who shall function as the State’s and the
Vendor’s representative with regard to Review and Acceptance of
Contract Deliverables, invoice sign off, and review and approval of
Change Requests (CR) utilizing the Change Control Procedures
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(CCP).
Project Staff State personnel assigned to work with the Vendor on the Project.
Proposal The submission from a Vendor in response to the Request for a

Proposal or Statement of Work.

Regression Test Plan

A plan integrated into the Work Plan used to ascertain whether
fixes to Defects have caused errors elsewhere in the
application/process.

Review

The process of reviewing Deliverables for Acceptance.

Review Period

The period set for review of a Deliverable. If none is specified then
the Review Period is five (§8) business days.

Revised Statutes Annotated
(RSA)

Forms the codified laws of the State subordinate to the New
Hampshire State Constitution.

RFP (Request for Proposal)

A Request For Proposal solicits Proposals to satisfy State functional
requirements by supplying data processing product and/or Service
resources according to specific terms and conditions.

Role/Privilege Management

Supports the granting of abilities to users or groups of users of a
computer, application or network.

SaaS- Software as a Service

Occurs where the COTS application is hosted but the State does not
own the license or the code. The vendor allows the use of the
software as a part of their service.

Schedule

The dates described in the Work Plan for deadlines for performance
of Services and other Project events and activities under the
Contract.

Service Level Agreement (SLA)

A signed agreement between the Vendor and the State specifying
the level of Service that is expected of, and provided by, the Vendor
during the term of the Contract.

Services The work or labor to be performed by the Vendor on the Project as
described in the Contract.

Software All custom Software and COTS Software provided by the Vendor
under the Contract.

Software Deliverables COTS Software and Enhancements.

Software License Licenses provided to the State under this Contract.

Solution The Solution consists of the total Solution, which includes, without
limitation, Software and Services, addressing the requirements and
terms of the Specifications. The off-the-shelf Software and
configured Software customized for the State provided by the
Vendor in response to this RFP.

Specifications The written Specifications that set forth the requirements which

include, without limitation, this RFP, the Proposal, the Contract,
any performance standards, Documentation, applicable State and
federal policies, laws and regulations, State technical standards,
subsequent State-approved Deliverables, and other Specifications
and requirements described in the Contract Documents. The

Specifications are, by this reference, made a part of the Contract as
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though completely set forth herein.

State Reference to the term “State” shall include applicable agencies
State Mailing Address State Mailing Address is defined as:
U.S. Postal Service Overnight Deliveries
State of New Hampshire State of New Hampshire
Department of Corrections Department of Corrections
P.O. Box 1806 105 Pleasant Street
Concord, NH 03302 Concord, NH 03301
Statement of Work (SOW) A Statement of Work clearly defines the basic requirements and

objectives of a Project. The Statement of Work also defines a high
level view of the architecture, performance and design
requirements, the roles and responsibilities of the State and the
Vendor. The Contract Agreement SOW defines the results that the
Vendor remains responsible and accountable for achieving.

State’s Confidential Records

State’s information regardless of its form that is not subject to
public disclosure under applicable state and federal laws and
regulations, including but not limited to RSA Chapter 91-A

State Data Any information contained within State systems in electronic or
paper format.
State Fiscal Year (SFY) The New Hampshire State Fiscal Year extends from July 1%

through June 30" of the following calendar year.

State Project Leader

State’s representative with regard to Project oversight.

State’s Project Manager (PM)

State’s representative with regard to Project management and
technical matters. Agency Project Managers are responsible for
review and Acceptance of specific Contract Deliverables, invoice
sign off, and Review and approval of a Change Proposal (CP).

Subcontractor

A person, partnership, or company not in the employment of, or
owned by, the Vendor, which is performing Services under this
Contract under a separate Contract with or on behalf of the Vendor.

System

All Software, specified hardware, and interfaces and extensions,
integrated and functioning together in accordance with the
Specifications.

TBD

To Be Determined

Technical Authorization

Direction to a Vendor, which fills in details, clarifies, interprets, or
specifies technical requirements. It must be: (1) consistent with
Statement of Work within statement of Services; (2) not constitute a
new assignment; and (3) not change the terms, documents of
specifications of the Contract Agreement.

Test Plan

A plan, integrated in the Work Plan, to verify the code

(new or changed) works to fulfill the requirements of the Project. It
may consist of a timeline, a series of tests and test data, test scripts
and reports for the test results as well as a tracking mechanism.
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Term

Period of the Contract from the Effective Date through termination.

Transition Services

Services and support provided when NaphCare is supporting
System changes.

UAT

User Acceptance Test

Unit Test

Developers create their own test data and test scenarios to verify the
code they have created or changed functions properly as defined.

User Acceptance Testing

Tests done by knowledgeable business users who are familiar with
the scope of the Project. They create/develop test cases to confirm
the System was developed according to specific user requirements.
The test cases and scripts/scenarios should be mapped to business
requirements outlined in the user requirements documents.

User Management

Supports the administration of computer, application and network
accounts within an organization.

Vendor/ Contracted Vendor

The Vendor whose proposal or quote was awarded the Contract
with the State and who is responsible for the Services and
Deliverables of the Contract.

Verification Supports the confirmation of authority to enter a computer system,
application or network.

Walk Through A step-by-step review of a Specification, usability features or
design before it is handed off to the technical team for
development.

Warranty Period A period of coverage during which NaphCare is responsible for

providing a guarantee for products and Services delivered as
defined in the Contract.

Warranty Releases

Code releases that are done during the Warranty Period.

Warranty Services

The Services to be provided by the Vendor during the Warranty
Period.

Work Hours

Vendor personnel shall work normal business hours between 8:00
am and 5:00 pm, eight (8) hour days, forty (40) hour weeks,
excluding State of New Hampshire holidays. Changes to this
schedule may be made upon agreement with the State Project
Manager.

Work Plan

The overall plan of activities for the Project created in accordance
with the Contract. The plan and delineation of tasks, activities and
events to be performed and Deliverables to be produced under the
Project as specified in Appendix C. The Work Plan shall include a
detailed description of the Schedule, tasks/activities, Deliverables,
critical events, task dependencies, and the resources that would lead
and/or participate on each task.

Written Deliverables

Non-Software written deliverable Documentation (letter, report,
manual, book, other) provided by the Vendor either in paper or
electronic format.
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INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through New Hampshire Department
of Corrections (“State™), and NaphCare, Inc. an Alabama Corporation, (“NaphCare”), having its principal
place of business at 2090 Columbiana Road, Suite 4000, Birmingham, AL 35216-2158.

The New Hampshire Department of Corrections (NHDOC) is engaging NaphCare, Inc. to provide a
software system and associated services to create a multiple site electronic transfer of healthcare
information from its geographically distant facilities, as well as with its community based healthcare
partners, to provide appropriate healthcare services to clients under the custody and care of the NHDOC
identified and more particulary described in Exhibt A, Deliverables which is incorporated herein by
reference (“Services”). The product in turn will put the NHDOC at a community based standard and
provide ease of access to health information exchanges.

RECITALS

The State desires to have NaphCare provide a an Electronic Health Record System, and associated
Services for the State;

NaphCare wishes to provide an Electronic Health Record System.
The parties therefore agree as follows:
1. CONTRACT DOCUMENTS

1.1 CONTRACT DOCUMENTS
This Contract Agreement (2014-051) is comprised of the following documents:

A. Part 1 — Form P-37 General Provisions
B. Part 2 — Information Technology Provisions
C. Part 3 — Exhibits
Exhibit A- Contract Deliverables
Exhibit B- Price and Payment Schedule
Exhibit C- Special Provisions
Exhibit D- Administrative Services
Exhibit E- Implementation Services
Exhibit F- Testing Services
Exhibit G- Maintenance and Support Services
Exhibit H- Requirements
Exhibit I- Work Plan
Exhibit J- Software License and Related Terms
Exhibit K- Warranty and Warranty Services
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Exhibit L- Training Services

Exhibit M- Agency RFP with Addendums, by reference
Exhibit N- NaphCare Proposal, by reference

Exhibit O- Certificates and Attachments

ORDER OF PRECEDENCE

In the event of conflict or ambiguity among any of the text of the Contract Documents, the
following Order of Precedence shall govern:
a. State of New Hampshire, NHDOC Contract Agreement 2014-051.
b. State of New Hampshire, NHDOC RFP 2014-051.
¢. NaphCare Proposal response to NHDOC — RFP 2014-051 Electronic Health Record
System.

2. CONTRACT TERM

The Contract and all obligations of the parties hereunder shall become effective after full
execution by the parties, and the receipt of required governmental approvals, including, but not
limited to, Governor and Executive Council of the State of New Hampshire approval
(“Effective Date™).

The Contract shall begin on the Effective Date and extend through June 30, 2019. The Term
may be extended for one additional period of up to five (5) years, (“Extended Term™) at the sole
option of the State and approval by the Governor and Executive Council, subject to the parties
prior written agreement on applicable fees for the Extended Term, unless terminated earlier.

NaphCare shall commence work upon issuance of a Notice to Proceed by the State

3. COMPENSATION

3.1 CONTRACT PRICE
The Contract Price, General Provisions, block 1.8 price limitation, method of payment, and
terms of payment are identified and more particularly described in section 5 of the P-37
General Provisions and Exhibit B: Price and Payment Schedule.

3.2 NON-EXCLUSIVE CONTRACT
The State reserves the right, at its discretion, to retain other vendors to provide any of the
Services or Deliverables identified under this procurement or make an award by item, part or
portion of an item, group of items, or total Proposal. NaphCare shall not be responsible for any
delay, act, or omission of such other vendors, except that NaphCare shall be responsible for any
delay, act, or omission of the other vendors if such delay, act, or omission is caused by or due
to the fault of NaphCare.
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4. CONTRACT MANAGEMENT

The Project will require the coordinated efforts of a Project Team consisting of both NaphCare
and State personnel. NaphCare shall provide all necessary resources to perform its obligations
under the Contract. NaphCare shall be responsible for managing the Project to its successful
completion.

4.1 NAPHCARE’S CONTRACT MANAGER

NaphCare shall assign a Contract Manager who shall be responsible for all Contract
authorization and administration. NaphCare’s Contract Manager is:

Byron Harrison

Director of Information Systems

2090 Columbiana Rd, Ste 4000
Birmingham, AL 35216

Tel: (205) 552-1734

Email: Byron.harrison@naphcare.com

4.2 NAPHCARE’S PROJECT MANAGER

4.2.1 Contract Project Manager

NaphCare Project Manager must be qualified to perform the obligations required of the
position under the Contract, shall have full authority to make binding decisions under
the Contract, and shall function as NaphCare’s representative for all administrative and
management matters. NaphCare’s Project Manager shall perform the duties required
under the Contract, including, but not limited to, those set forth in Exhibit I, Section 2.
NaphCare’s Project Manager must be available to promptly respond during Normal
Business Hours within two (2) hours to inquiries from the State, and be at the site as
needed. NaphCare’s Project Manager must work diligently and use his/ her best efforts
on the Project.

4.2.2 NaphCare shall not change its assignment of NaphCare Project Manager without
providing the State written justification and obtaining the prior written approval of the
State. State approvals for replacement of NaphCare’s Project Manager shall not be
unreasonably withheld. The replacement Project Manager shall have comparable or
greater skills than NaphCare Project Manager being replaced; meet the requirements of
the Contract; and be subject to reference and background checks and fingerpring
described above in Information Technology Provisions, Section 4.2.1: Contract Project
Manager, and in Contract Agreement Information Technology Provisions, Section 4.6:
Reference and Background Checks, below. NaphCare shall assign a replacement
NaphCare Project Manager within ten (10) business days of the departure of the prior
NaphCare Project Manager, and NaphCare shall continue during the ten (10) business
day period to provide competent Project management Services through the assignment
of a qualified interim NaphCare Project Manager.
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4.2.3 Notwithstanding any other provision of the Contract, the State shall have the option, at
its discretion, to terminate the Contract, declare NaphCare in default and pursue its
remedies at law and in equity, if NaphCare fails to assign a NaphCare Project Manager
meeting the requirements and terms of the Contract.

4.2.4 NaphCare Project Manager is:

Charlie Barranco

Software Implementation Manager
2090 Columbiana Rd, Ste 4000
Birmingham, AL 35216

Tel: (205) 536-8417

Email: Charlie.barranco@naphcare.com

4.3 NAPHCARE KEY PROJECT STAFF

4.3.1 NaphCare shall assign Key Project Staff who meet the requirements of the Contract,
and can implement the Software Solution meeting the requirements set forth in RFP
Appendix C: System Requirements and Deliverables, Table C.1: System Requirements
and Deliverables — Vendor Response Checklist. The State shall conduct reference and
background checks and fingerprinting on NaphCare Key Project Staff. The State
reserves the right to require removal or reassignment of NaphCare’s Key Project Staff
who are found unacceptable to the State. Any background checks and fingerprinting
shall be performed in accordance with the Terms and Conditions as described in
Information Technology Provisions, Section 4.6: Reference and Background Checks.

4.3.2 NaphCare shall not change any NaphCare Key Project Staff commitments without
providing the State written justification and obtaining the prior written approval of the
State. State approvals for replacement of NaphCare Key Project Staff will not be
unreasonably withheld. The replacement NaphCare Key Project Staff shall have
comparable or greater skills than NaphCare Key Project Staff being replaced; meet the
requirements of the Contract, including but not limited to the requirements set forth in
RFP Appendix C: System Requirements and Deliverables and be subject to reference
and background checks and fingerprinting as described in Information Technology
Provisions, Section 4.6: Reference and Background Checks.

4.3.3 Notwithstanding any other provision of the Contract to the contrary, the State shall
have the option to terminate the Contract, declare NaphCare in default and to pursue its
remedies at law and in equity, if NaphCare fails to assign Key Project Staff meeting the
requirements and terms of the Contract or if it is dissatisfied with NaphCare’s
replacement Project staff.

4.3.3.1 NaphCare Key Project Staff shall consist of the following individuals in the
roles identified below:
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Key Members Title
Charlie Barranco Software Implementation Manager
Nathan Newman Software Development Manager
Bob Hooper Clinical Implementation Specialist
Byron Harrison Director of Information Systems
Jason Douglas VP of Information Systems

44 STATE CONTRACT MANAGER

The State shall assign a Contract Manager who shall function as the State’s representative with
regard to Contract administration. The State Contract Manager is:

Paula Mattis

Director of Medical and Forensic Services
P.O. Box 1806

Concord, NH 03302

Tel: (603)271-5563

Fax: (603) 271-5539

Email: Paula.Mattis@doc.nh.gov

4.5 STATE PROJECT MANAGER
The State shall assign a Project Manager. The State Project Manager’s duties shall include the
following:

Leading the Project;

Engaging and managing NaphCare;

Managing significant issues and risks;

Reviewing and accepting Contract Deliverables;

Invoice sign-offs;

Review and approval of change proposals; and

Managing stakeholders’ concerns.

me e T

The State Project Manager is:

Ransey Hill

IT Manager, DolT Administration
P.O. Box 1806

Concord, NH 03302

Tel: (603)271-8018

Fax: (603)271-5539

Email: Ransey.Hill2@doc.nh.gov
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REFERENCE AND BACKGROUND CHECKS

The State shall, at its sole expense, conduct reference and background screening of the
Contracted Vendor Project Manager and NaphCare Key Project Staff. The State shall maintain
the confidentiality of background screening results in accordance with the Contract Agreement
— Information Technology Provisions, Section 11: Use of State’s Information, Confidentiality.

S. DELIVERABLES

5.1

5.2

5.3

VENDOR RESPONSIBILITIES
NaphCare shall be solely responsible for meeting all requirements, and terms and conditions
specified in this Contract, regardless of whether or not a subcontractor is used.

NaphCare may subcontract Services subject to the provisions of the Contract, including but not
limited to, the terms and conditions in the Contract Agreement. NaphCare must submit all
information and documentation relating to the Subcontractor, including terms and conditions
consistent with this Contract. The State will consider NaphCare to be wholly responsible for
the performance of the Contract and the sole point of contact with regard to all contractual
matters, including payment of any and all charges resulting from the Contract.

DELIVERABLES AND SERVICES

NaphCare shall provide the State with the Deliverables and Services in accordance with the
time frames in the Work Plan for this Contract, and as more particularly described in Exhibit A:
Contract Deliverables. In the event of a delay solely and exclusively on the part of the State,
NaphCare shall not be found to be in default of any contractual obligations as a result of same.

NON-SOFTWARE AND WRITTEN DELIVERABLES REVIEW AND
ACCEPTANCE

After receiving written Certification from NaphCare that a Non-Software or Written
Deliverable is final, complete, and ready for Review, the State will Review the Deliverable to
determine whether it meets the Requirements outlined in Exhibit A: Contract Deliverables. The
State will notify NaphCare in writing of its Acceptance or rejection of the Deliverable within
five (5) business days of the State’s receipt of NaphCare’s written Certification. If the State
rejects the Deliverable, the State shall notify NaphCare of the nature and class of the Deficiency
and NaphCare shall correct the Deficiency within the period identified in the Work Plan. If no
period for NaphCare’s correction of the Deliverable is identified, NaphCare shall correct the
Deficiency in the Deliverable within five (5) business days. Upon receipt of the corrected
Deliverable, the State shall have five (5) business days to review the Deliverable and notify
NaphCare of its Acceptance or rejection thereof, with the option to extend the Review Period
up to five (5) additional business days. If NaphCare fails to correct the Deficiency within the
allotted period of time, the State may, at its option, continue reviewing the Deliverable and
require NaphCare to continue until the Deficiency is corrected, or immediately terminate the
Contract, declare NaphCare in default, and pursue its remedies at law and in equity.
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54 SYSTEM/SOFTWARE TESTING AND ACCEPTANCE
System/Software Testing and Acceptance shall be performed as set forth in the Test Plan and
more particularly described in Exhibit F: Testing Services.

6. SOFTWARE

NaphCare shall provide the State with Software Licenses and Documentation set forth in the
Contract, and particularly described in Exhibit J: Software License and Related Terms.

7. SERVICES

NaphCare shall provide the Services required under the Contract Documents. All Services shall
meet, and be performed, in accordance with the Specifications.

7.1 ADMINISTRATIVE SERVICES
NaphCare shall provide the State with the administrative Services set forth in the Contract,
and particularly described in Exhibit D: Administrative Services.

7.2 IMPLEMENTATION SERVICES
NaphCare shall provide the State with the Implementation Services set forth in the
Contract, and particularly described in Exhibit E: Implementation Services.

7.3 TESTING SERVICES
NaphCare shall perform testing Services for the State set forth in the Contract, and
particularly described in Exhibit F: Testing Services.

7.4 TRAINING SERVICES
NaphCare shall provide the State with training Services set forth in the Contract, and
particularly described in Exhibit L: Training Services.

7.5 MAINTENANCE AND SUPPORT SERVICES
NaphCare shall provide the State with Maintenance and support Services for the Software
set forth in the Contract, and particularly described in Exhibit G: System Maintenance and
Support.

7.6  WARRANTY SERVICES
NaphCare shall provide the State with warranty Services set forth in the Contract, and
particularly described in Exhibit K: Warranty Services.

8. WORK PLAN DELIVERABLE

NaphCare shall provide the State with a Work Plan that shall include, without limitation, a detailed
description of the Schedule, tasks, Deliverables, major milestones, task dependencies, and payment
Schedule.
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The initial Work Plan shall be a separate Deliverable and is set forth in Exhibit I: Work Plan.
NaphCare shall update the Work Plan as necessary, but no less than every two weeks, to accurately
reflect the status of the Project, including without limitation, the Schedule, tasks, Deliverables, major
milestones, task dependencies, and payment Schedule. Any such updates to the Work Plan must be
approved by the State, in writing, prior to final incorporation into Exhibit I: Work Plan. The updated
Exhibit I: Work Plan, as approved by the State, is incorporated herein by reference.

Unless otherwise agreed in writing by the State, changes to the Exhibit [: Work Plan shall not relieve
NaphCare from liability to the State for damages resulting from NaphCare’s failure to perform its
obligations under the Contract, including, without limitation, performance in accordance with the
Schedule.

In the event of any delay in the Schedule, NaphCare must immediately notify the State in writing,
identifying the nature of the delay, i.e., specific actions or inactions of NaphCare or the State causing
the problem; its estimated duration period to reconciliation; specific actions that need to be taken to
correct the problem; and the expected Schedule impact on the Project.

In the event additional time is required by NaphCare to correct Deficiencies, the Schedule shall not
change unless previously agreed in writing by the State, except that the Schedule shall automatically
extend on a day-to-day basis to the extent that the delay does not result from NaphCare’s failure to
fulfill its obligations under the Contract. To the extent that the State’s execution of its major tasks
takes longer than described in the Work Plan, the Schedule shall automatically extend on a day-to-
day basis.

Notwithstanding anything to the contrary, the State shall have the option to terminate the Contract
for default, at its discretion, if it is dissatisfied with NaphCare’s Work Plan or elements within the
Work Plan.

9. CHANGE ORDERS

The State may make changes or revisions at any time by written Change Order. The State originated
changes or revisions shall be approved by the Department of Information Technology. Within five (5)
business days of NaphCare’s receipt of a Change Order, NaphCare shall advise the State, in detail, of
any impact on cost (e.g., increase or decrease), the Schedule, or the Work Plan.

NaphCare may request a change within the scope of the Contract by written Change Order,
identifying any impact on cost, the Schedule, or the Work Plan. The State shall attempt to respond to
NaphCare’s requested Change Order within five (5) business days. The State Agency, as well as the
Department of Information Technology, must approve all Change Orders in writing. The State shall
be deemed to have rejected the Change Order if the parties are unable to reach an agreement in
writing,

All Change Order requests from NaphCare to the State, and the State acceptance of NaphCare’s
estimate for a State requested change, will be acknowledged and responded to, either acceptance or
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rejection, in writing. If accepted, the Change Order(s) shall be subject to the Contract amendment
process, as determined to apply by the State.

10. INTELLECTUAL PROPERTY

10.1 SOFTWARE TITLE

State hereby understands and acknowledges that, as between the parties, NaphCare owns
all rights, title and interest in the Software, including all modifications, customizations, and
copies thereof. Certain U.S. federal and state laws as well as international laws protect the
Software, including, without limitation, copyright, trademark laws and international
conventions and treaties. State shall have no ownership rights of any kind in the Software.

In no event shall NaphCare be precluded from developing for itself, or for others, materials
that are competitive with, or similar to Custom Software, modifications developed in
connection with performance of obligations under the Contract. In addition, NaphCare
shall be free to use its general knowledge, skills, experience, and any other ideas, concepts,
know-how, and techniques that are acquired or used in the course of its performance under
this agreement.

10.2 STATE’S DATA AND PROPERTY

All rights, title and interest in State Data shall remain with the State. All data and any property
which has been received from the State or purchased with funds provided for that purpose
under this Agreement, subject to the exclusions set forth in Section 10.1 hereinabove, shall be
the property of the State, and shall be returned to the State upon demandor upon termination of
this Agreement for any reason.

10.3 VENDOR’S MATERIALS

Subject to the provisions of this Contract, NaphCare may develop for itself, or for others,
materials that are competitive with, or similar to, the Deliverables. In accordance with the
provision of this Contract, NaphCare shall not distribute any products containing or disclose
any State Confidential Information. NaphCare shall be free to use its general knowledge, skills
and experience, and any ideas, concepts, know-how, and techniques that are acquired or used in
the course of its performance under this Contract, provided that such is not obtained as the
result of the deliberate memorization of the State Confidential Information by NaphCare
employees or third party consultants engaged by NaphCare.

Without limiting the foregoing, the parties agree that the general knowledge referred to herein
cannot include information or records not subject to public disclosure under New Hampshire
RSA Chapter 91-A, which includes but is not limited to the following: records of grand juries
and petit juries; records of parole and pardon boards; personal school records of pupils; records
pertaining to internal personnel practices, financial information, test questions, scoring keys and
other examination data use to administer a licensing examination, examination for employment,
or academic examination and personnel, medical, welfare, library use, video tape sale or rental,
and other files containing personally identifiable information that is private in nature.
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STATE WEBSITE COPYRIGHT

WWW Copyright and Intellectual Property Rights

All right, title and interest in the State WWW site, including copyright to all Data and
information, shall remain with the State. The State shall also retain all right, title and interest in
any user interfaces and computer instructions embedded within the WWW pages. All WWW
pages and any other Data or information shall, where applicable, display the State's copyright.

SURVIVAL

This Contract Agreement Section 10, Intellectual Property shall survive the termination of the
Contract.

11. USE OF STATE’S INFORMATION, CONFIDENTIALITY

11.1

11.2

USE OF STATE’S INFORMATION

In performing its obligations under the Contract, NaphCare may gain access to information of
the State, including State Confidential Information. “State Confidential Information™ shall
include, but not be limited to, information exempted from public disclosure under New
Hampshire RSA Chapter 91-A: Access to Public Records and Meetings (see e.g. RSA Chapter
91-A: 5 Exemptions). NaphCare shall not use the State Confidential Information developed or
obtained during the performance of, or acquired, or developed by reason of the Contract, except
as directly connected to and necessary for NaphCare’s performance under the Contract.

STATE CONFIDENTIAL INFORMATION

NaphCare shall maintain the confidentiality of and protect from unauthorized use, disclosure,
publication, and reproduction (collectively “release™), all State Confidential Information that
becomes available to NaphCare in connection with its performance under the Contract,
regardless of its form.

Subject to applicable federal or State laws and regulations, Confidential Information shall not |
nclude information which: (i) shall have otherwise become publicly available other than as a
result of disclosure by the receiving party in breach hereof; (ii) was disclosed to the receiving
party on a non-confidential basis from a source other than the disclosing party, which the
receiving party believes is not prohibited from disclosing such information as a result of an
obligation in favor of the disclosing party; (iii) is developed by the receiving party
independently of, or was known by the receiving party prior to, any disclosure of such
information made by the disclosing party; or (iv) is disclosed with the written consent of the
disclosing party. A receiving party also may disclose Confidential Information to the extent
required by an order of a court of competent jurisdiction.

Any disclosure of the State Confidential Information shall require the prior written approval of
the State. NaphCare shall immediately notify the State if any request, subpoena or other legal
process is served upon NaphCare regarding the State Confidential Information, and NaphCare
shall cooperate with the State in any effort the State undertakes to contest the request, subpoena
or other legal process, at no additional cost to the State.
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In the event of the unauthorized release of State Confidential Information, NaphCare shall
immediately notify the State, and the State may immediately be entitled to pursue any remedy
at law and in equity, including, but not limited to, injunctive relief.

VENDOR CONFIDENTIAL INFORMATION

Insofar as NaphCare seeks to maintain the confidentiality of its confidential or proprietary
information, NaphCare must clearly identify in writing all information it claims to be
confidential or proprietary. Notwithstanding the foregoing, the State acknowledges that
NaphCare considers the Software and Documentation to be Confidential Information.
NaphCare acknowledges that the State is subject to State and federal laws governing disclosure
of information including, but not limited to, RSA Chapter 91-A. The State shall maintain the
confidentiality of the identified Confidential Information insofar as it is consistent with
applicable State and federal laws or regulations, including but not limited to, RSA Chapter 91-
A. In the event the State receives a request for the information identified by NaphCare as
confidential, the State shall notify NaphCare and specify the date the State will be releasing the
requested information. At the request of the State, NaphCare shall cooperate and assist the
State with the collection and review of NaphCare’s information, at no additional expense to the
State. Any effort to prohibit or enjoin the release of the information shall be NaphCare’s sole
responsibility and at NaphCare’s sole expense. If NaphCare fails to obtain a court order
enjoining the disclosure, the State shall release the information on the date specified in the
State’s notice to NaphCare, without any liability to NaphCare.

SURVIVAL

This Contract Agreement Section 11, Use of State’s Information, Confidentiality, shall survive
termination or conclusion of the Contract.

12. LIMITATION OF LIABILITY

12.1

12.2

STATE

Subject to applicable laws and regulations, in no event shall the State be liable for any
consequential, special, indirect, incidental, punitive, or exemplary damages. Subject to
applicable laws and regulations, the State’s liability to NaphCare shall not exceed the total
Contract price set forth in General Provisions, Block 1.8.

NAPHCARE

Subject to applicable laws and regulations, in no event shall NaphCare be liable for any
consequential, special, indirect, incidental, punitive or exemplary damages and NaphCare’s
liability to the State shall not exceed two times (2X) the total Contract price set forth in
Contract Agreement — P-37, General Provisions, Block 1.8.

Notwithstanding the foregoing, this limitation of liability shall not apply to NaphCare’s
indemnification obligations set forth in the General Provisions Section 13: Indemnification and
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confidentiality obligations in General Provisions Section 11: Use of State’s Information,
Confidentiality, which shall be unlimited.

12.3 STATE’S IMMUNITY
Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a waiver
of the sovereign immunity of the State, which immunity is hereby reserved to the State. This
covenant shall survive termination or Contract conclusion.

12.4 SURVIVAL
This Section 12: Limitation of Liability shall survive termination or Contract conclusion.

13. TERMINATION

This Section 13: Termination shall survive the termination or Contract Conclusion.

13.1 TERMINATION FOR DEFAULT
Any one or more of the following acts or omissions of NaphCare shall constitute an event of
default hereunder (“Event of Default™)
a. Failure to perform the Services satisfactorily or on schedule;
b. Failure to submit any report required; and/or
c. Failure to perform any other covenant, term or condition of the Contract

13.1.1 Upon the occurrence of any Event of Default, the State may take any one or more, or
all, of the following actions:

a. Unless otherwise provided in the Contract, the State shall provide NaphCare
written notice of default and require it to be remedied within, in the absence of a
greater or lesser specification of time, within thirty (30) days from the date of
notice, unless otherwise indicated within by the State (“Cure Period”). If
NaphCare fails to cure the default within the Cure Period, the State may terminate
the Contract effective two (2) days after giving NaphCare notice of termination, at
its sole discretion, treat the Contract as breached and pursue its remedies at law or
in equity or both.

b. Give NaphCare a written notice specifying the Event of Default and suspending all
payments to be made under the Contract and ordering that the portion of the
Contract price which would otherwise accrue to NaphCare during the period from
the date of such notice until such time as the State determines that NaphCare has
cured the Event of Default shall never be paid to NaphCare.

c. Set off against any other obligations the State may owe to NaphCare any damages
the State suffers by reason of any Event of Default;

d. Treat the Contract as breached and pursue any of its remedies at law or in equity, or
both; including reimbursement for all losses associated with the default.
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13.1.2 In the event NaphCare determines a default has occurred on the part of the State,
NaphCare shall provide the State with written notice of default, and the State shall
cure the default within thirty (30) days.

13.2 TERMINATION FOR CONVENIENCE

13.2.1 The State may, at its sole discretion, terminate the Contract for convenience, in whole
or in part, by a minimum of thirty (30) written notice to NaphCare. In the event of a
termination for convenience, the State shall pay NaphCare the agreed upon price, as set
forth in this Contract, for Deliverables for which Acceptance has been given by the
State. Amounts for Services or Deliverables provided prior to the date of termination
for which no separate price is stated under the Contract shall be paid, in whole or in
part, generally in accordance with Exhibit B, Price and Payment Schedule, of the
Contract. Written notice to NaphCare may extend the termination period up to a
maximum of sixty (60) days.

13.2.2 During the initial thirty (30) day period or the extended period of up to ninety (90)
days, NaphCare shall wind down and cease Services as quickly and efficiently as
reasonably possible, without performing unnecessary Services or activities and by
minimizing negative effects on the State from such winding down and cessation of
Services.

13.3 TERMINATION FOR CONFLICT OF INTEREST

13.3.1 The State may terminate the Contract by written notice if it determines that a conflict of
interest exists, including but not limited to, a violation by any of the parties hereto of
applicable laws regarding ethics in public acquisitions and procurement and
performance of Contracts.

In such case, the State shall be entitled to a pro-rated refund of any current
development, support, and maintenance costs. The State shall pay all other contracted
payments that would have become due and payable if NaphCare did not know, or
reasonably did not know, of the conflict of interest.

13.3.2 In the event the Contract is terminated as provided above pursuant to a violation by
NaphCare, the State shall be entitled to pursue the same remedies against NaphCare as
it could pursue in the event of a default of the Contract by NaphCare.

13.4 TERMINATION PROCEDURE

13.4.1 Upon termination of the Contract, the State, in addition to any other rights provided in
the Contract, may require NaphCare to deliver to the State any property, including
without limitation, Software and Written Deliverables, for such part of the Contract as
has been terminated.
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13.4.2 After receipt of a notice of termination, and except as otherwise directed by the State,
NaphCare shall:

a.

b.

Stop work under the Contract on the date, and to the extent specified, in the notice;

Promptly, but in no event longer than thirty (30) days after termination, terminate
its orders and subcontracts related to the work which has been terminated and settle
all outstanding liabilities and all claims arising out of such termination of orders
and subcontracts, with the approval or ratification of the State to the extent
required, which approval or ratification shall be final for the purpose of this
Section;

Take such action as the State directs, or as necessary to preserve and protect the
property related to the Contract which is in the possession of NaphCare and in
which the State has an interest;

Transfer title to the State and deliver in the manner, at the times, and to the extent
directed by the State, any property which is required to be furnished to the State
and which has been accepted or requested by the State; and

Provide written Certification to the State that NaphCare has surrendered to the
State all said property.

Assist in Transition Services, as reasonably requested by the State at no additional
cost.

14. CHANGE OF OWNERSHIP

In the event that NaphCare should change ownership for any reason whatsoever, the State shall have
the option of continuing under the Contract with NaphCare, its successors or assigns for the full
remaining term of the Contract; continuing under the Contract with NaphCare, its successors or
assigns for such period of time as determined necessary by the State; or immediately terminate the
Contract without liability to NaphCare, its successors or assigns.

15.

ASSIGNMENT, DELEGATION AND SUBCONTRACTS

15.1 NaphCare shall not assign, delegate, subcontract, or otherwise transfer any of its interest, rights,
or duties under the Contract without the prior written consent of the State. Such consent shall
not be unreasonably withheld. Any attempted transfer, assignment, delegation, or other transfer
made without the State’s prior written consent shall be null and void, and may constitute an
event of default at the sole discretion of the State.

15.2

NaphCare shall remain wholly responsible for performance of the entire Contract even if
assignees, delegates, SubNaphCares, or other transferees (“Assigns™) are used, unless otherwise
agreed to in writing by the State, and the Assigns fully assumes in writing any and all
obligations and liabilities under the Contract from the Effective Date. In the absence of a
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written assumption of full obligations and liabilities of the Contract, any permitted assignment,
delegation, subcontract, or other transfer shall neither relieve NaphCare of any of its obligations
under the Contract nor affect any remedies available to the State against NaphCare that may
arise from any event of default of the provisions of the contract. The State shall consider
NaphCare to be the sole point of contact with regard to all contractual matters, including
payment of any and all charges resulting from the Contract.

15.3 Notwithstanding the foregoing, nothing herein shall prohibit NaphCare from assigning the

Contract to the successor of all or substantially all of the assets or business of NaphCare
provided that the successor fully assumes in writing all obligations and responsibilities under
the Contract. In the event that NaphCare should change ownership, as permitted under Section
15: Change of Ownership, the State shall have the option to continue under the Contract with
NaphCare, its successors or assigns for the full remaining term of the Contract; continue under
the Contract with NaphCare, its successors or assigns for such period of time as determined
necessary by the State; or immediately terminating the Contract without liability to NaphCare,
its successors or assigns.

16. DISPUTE RESOLUTION

Prior to the filing of any formal proceedings with respect to a dispute (other than an action seeking
injunctive relief with respect to intellectual property rights or Confidential Information), the party
believing itself aggrieved (the “Invoking Party”) shall call for progressive management involvement
in the dispute negotiation by written notice to the other party. Such notice shall be without prejudice
to the Invoking Party’s right to any other remedy permitted under the Contract.

The parties shall use reasonable efforts to arrange personal meetings and/or telephone conferences as
needed, at mutually convenient times and places, between negotiators for the parties at the following
successive management levels, each of which shall have a period of allotted time as specified below
in which to attempt to resolve the dispute:

Dispute Resolution Responsibility and Schedule Table

LEVEL NAPHCARE STATE CUMULATIVE
ALLOTED TIME
Primary Charlie Barranco Ransey Hill Five (5) Business
Software Implementation Manager Deputy Director, Days
Medical and
Forensic Services
First Byron Harrison Paula Mattis Ten (10) Business
Director of Information Systems Director, Days
Medical and
Forensic Services
Second Brad Cain William Wren Fifteen (15) Business
General Counsel Commissioner Days
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The allotted time for the first level negotiations shall begin on the date the Invoking Party’s notice is
received by the other party. Subsequent allotted time is days from the date that the original Invoking
Party’s notice is received by the other party.

17. REQUIRED WORK PROCEDURES

All work done must conform to standards and procedures established by the Department of
Information Technology and the State.

17.1 COMPUTER USE
In consideration for receiving access to and use of the computer facilities, network,
licensed or developed software, software maintained or operated by any of the State
entities, systems, equipment, Documentation, information, reports, or data of any kind
(hereinafter “Information”), NaphCare understands and agrees to the following rules:

a.

Every Authorized User has the responsibility to assure the protection of information
from unauthorized access, misuse, theft, damage, destruction, modification, or
disclosure.

That information shall be used solely for conducting official State business, and all other
use or access is strictly forbidden including, but not limited to, personal, or other private
and non-State use and that at no time shall NaphCare access or attempt to access any
information without having the express authority to do so.

That at no time shall NaphCare access or attempt to access any information in a manner
inconsistent with the approved policies, procedures, and /or agreements relating to
system entry/access.

That all software licensed, developed, or being evaluated by the State cannot be copied,
shared, distributed, sub-licensed, modified, reverse engineered, rented, or sold, and that
at all times NaphCare must use utmost care to protect and keep such software strictly
confidential in accordance with the license or any other Agreement executed by the
State. Only equipment or software owned, licensed, or being evaluated by the State, can
be used by NaphCare. Personal software (including but not limited to palmtop sync
software) shall not be installed on any equipment.

That if NaphCare is found to be in violation of any of the above-stated rules, the User
may face removal from the State Contract, and/or criminal or civil prosecution, if the act
constitutes a violation of law.

17.2 EMAIL USE
Mail and other electronic communication messaging systems are State of New
Hampshire property and are to be used for business purposes only. Email is defined as
“internal Email systems™ or “State-funded Email systems.” NaphCare understand and
agree that use of email shall follow State standard policy (available upon request).
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17.3 INTERNET/INTRANET USE
The Internet/Intranet is to be used for access to and distribution of information in direct
support of the business of the State of New Hampshire according to State standard policy
(available upon request).

174 REGULATORY GOVERNMENT APPROVALS
NaphCare shall obtain all necessary and applicable regulatory or other governmental
approvals necessary to perform its obligations under the Contract.

17.5 INSURANCE CERTIFICATES
The Insurance Certificate should note the Certificate Holder in the lower left hand block
including State of New Hampshire, Department Name, name of the individual responsible for
the funding of the contracts and his/her address.

17.6 EXHIBITS
The Exhibits referred to, in and attached to the Contract are incorporated by reference as if
fully included in the text.

17.7 VENUE AND JURISDICTION
Any action on the Contract may only be brought in the State of New Hampshire,
Merrimack County Superior Court.

17.8 SURVIVAL

The terms, conditions and warranties contained in the Contract that by their context are
intended to survive the completion of the performance, cancellation or termination of the
Contract shall so survive, including, but not limited to, the terms of the Exhibit E Section
3: Records Retention and Access Requirements, Exhibit E Section 4: Accounting
Requirements, and Information Technology Provisions, Section 11: Use of State’s
Information, Confidentiality and Information Technology Provisions, Section 13:
Termination which shall all survive the termination of the Contract.

17.9 FORCE MAJEURE
Neither NaphCare nor the State shall be responsible for delays or failures in performance
resulting from events beyond the control of such party and without fault or negligence of
such party. Such events shall include, but not be limited to, acts of God, strikes, lock outs,
riots, and acts of War, epidemics, acts of Government, fire, power failures, nuclear
accidents, earthquakes, and unusually severe weather.

Except in the event of the foregoing, Force Majeure events shall not include NaphCare’s
inability to hire or provide personnel needed for NaphCare’s performance under the
Contract.
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NOTICES

Any notice by a party hereto to the other party shall be deemed to have been duly delivered or given
at the time of mailing by certified mail, postage prepaid, in a United States Post Office addressed to
the parties at the following addresses.

TO NAPHCARE, INC.: | TO STATE:
BYRON HARRISON STATE OF NEW HAMPSHIRE
2090 COLUMBIANA ROAD DEPARTMENT OF CORRECTIONS
SUITE 4000 , P.O. BOX 1806
BIRMINGHAM, AL 35216 CONCORD, NH 03302
TEL: (205) 552-1734 . TEL:(603)271-5563
LOCATIONS

Locations per contract year may be increased/decreased and or reassigned to alternate facilities during
the Contract term at the discretion of the Department. Locations may be added and/or deleted after
the awarding of a Contract at the discretion of the Department and upon mutual agreement of the
Commissioner and the Department of Corrections and the Contractor.

PERIODIC AUDITS

Contractor agrees to comply with any recommendations arising from periodic audits on the
performance of this contract, providing they do not require any unreasonable hardship, which would
normally affect the value of the Contract.

PRISON RAPE ELIMINATION ACT (PREA)

The NH Department of Corrections acknowledges the Prison Rape Elimination Act (PREA) of 2003
(with final Rule August 2012) is a federal law established to address the elimination and prevention
of sexual assault and sexual harassment within correctional systems and detention facilities to include
prisons, jails and corrections residential facilities. With this acknowledgement, the NH Department
of Corrections supports a “zero-tolerance” policy against prison sexual misconduct, abuse,
harassment and assault towards resident-on-resident and staff-on-resident to include contractors of the
NH Department of Corrections. It is the Contractors responsibility to inform their employees.

With that said, contractors must comply with the Prison Rape Elimination Act (PREA) of 2003
(Federal Law 42 U.S.C.15601 et. seq.), with all applicable Federal PREA standards, and with all State
policies and standards related to PREA for preventing, detecting, monitoring, investigating, and
eradicating any form of sexual abuse within facilities/programs/offices owned, operated, or
contracted. Contractors should acknowledge that, in addition to self-monitoring requirements, the
State will conduct compliance monitoring including PREA standards which may require an outside
independent audit.

For additional information regarding the Prison Rape Elimination Act (PREA) of 2003, please refer to
the PREA Public Law 108-79 and PREA Federal Register 28 CFR Part 115 documents posted to the
RFP Resource page of NH Department of Corrections website using the following link:
http://www.nh.gov/nhdoc/business/rfp_bidding_tools.htm. —The NH Department of Corrections
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policy, procedure and directive 5.19. Prison Rape Elimination Act Procedure, can be accessed on the
NH Department of Corrections website using the following link:
http://www.nh.gov/nhdoc/documents/5-19.pdf .

22. CRIMINAL JUSTICE INFORMATION SERVICES (CJIS) SECURITY ADDENDUM

A. PURPOSE

The CJIS Security Policy provides Criminal Justice Agencies (CJA) and Noncriminal Justice
Agencies (NCJA) with a minimum set of security requirements for access to Federal Bureau of
Investigation (FBI) Criminal Justice Information Services (CJIS) Division systems and
information and to protect and safeguard Criminal Justice Information (CJI). This minimum
standard of security requirements ensures continuity of information protection. The essential
premise of the CJIS Security Policy is to provide the appropriate controls to protect CJI, from
creation through dissemination; whether at rest or in transit.

The CJIS Security Policy integrates presidential directives, federal laws, FBI directives, the
criminal justice community’s Advisory Policy Board (APB) decisions along with nationally
recognized guidance from the National Institute of Standards and Technology (NIST) and the
National Crime Prevention and Privacy Compact Council (Compact Council).

B. SCOPE
A government agency may privatize functions traditionally performed by criminal justice
agencies (or noncriminal justice agencies acting under a management control agreement),
subject to the terms of this Security Addendum.

This Security Addendum, appended to and incorporated by reference in a government-private
sector contract entered into for such purpose, is intended to insure that the benefits of
privatization are not attained with any accompanying degradation in the security of the national
system of criminal records accessed by the contracting private party. This Security Addendum
addresses both concerns for personal integrity and electronic security which have been
addressed in previously executed user agreements and management control agreements.

If privatized, access by a private contractor's personnel to National Crime Information Center
(NCIC) data and other CJIS information is restricted to only that necessary to perform the
privatized tasks consistent with the government agency's function and the focus of the contract.
If privatized the contractor may not access, modify, use or disseminate such data in any manner
not expressly authorized by the government agency in consultation with the FBI.
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DELIVERABLES

1. DELIVERABLES, MILESTONES AND ACTIVITIES

1.1. PROJECT OVERVIEW

The general scope of the project is to provide a Commercial-Off-The-Shelf (COTS) software
system and associated services for the NH Department of Corrections (“NHDOC”) to create
cross site electronic transfer of healthcare information from their geographically distant
facilities, as well as with their community based healthcare partners, to provide appropriate
healthcare services to clients under the custody and care of the NHDOC. The product in turn
will put the NHDOC at a community based standard and provide ease of access to health
information exchanges.

1.2 GENERAL PROJECT ASSUMPTIONS

A.

NaphCare will provide project tracking tools and templates to record and manage Issues,
Risks, Change Requests, Requirements, Decision Sheets, and other documents used in the
management and tracking of the project. The State of New Hampshire and NaphCare
Project Managers will review these tools and templates and determine which ones will be
used for the project. Training on these tools and templates will be conducted at the start of
each phase in which they will be used.

Prior to the commencement of work on Non-Software and Written Deliverables, NaphCare
shall provide to the State a template, table of contents, or agenda for Review and prior
approval by the State.

NaphCare shall ensure that appropriate levels of security are implemented and maintained
in order to protect the integrity and reliability of the State’s Information Technology
resources, information, and services. Security requirements are defined in Appendix C-2
of the Request for Proposal. NaphCare shall provide the State resources, information, and
Services on an ongoing basis, with the appropriate infrastructure and security controls to
ensure business continuity and to safeguard the confidentiality and integrity of State
networks, Systems and Data.

The Deliverables are set forth in the Schedule described below in Section 2. By
unconditionally accepting a Deliverable, the State reserves the right to reject any and all
Deliverables in the event the State detects any Deficiency in the System, in whole or in part,
through completion of all Acceptance Testing, including but not limited to,
Software/System Acceptance Testing, and any extensions thereof.

Pricing for Deliverables set forth in Contract Agreement DOC 2014-051 — Consolidated
Exhibits, Exhibit B: Price and Payment Schedule. Pricing will be effective for the Term of
this Contract, and any extensions thereof.
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2. DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE

Item Deliverable Proposed
Activity, Deliverable or Milestone Delivery
# Type
Date
Project Management
Conduct Project Kickoff Meeting Non-Software Week 2
Project Work Plan, including milestones Written Week 4
Requirements Documentation Written Week 6
Participate in Design Review Non-Software Weekly
Status Reports/Meetings and update to Non-Software Bi-Weekly
System Software
™ 1 -
TechCare Rev.lew Ready and User Software Week 10
Acceptance Testing
TechCare™ Walkthrough/Review Non-Software Week 12
User Acceptance Test (UAT)
Train Testers Non-Software Week 10
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. Proposed
Item Activity, Deliverable or Milestone Deliverable Delivery
# Type
Date

Test Plan and scripts Written Weeks 10-12

Test Functionality Non-Software | Weeks 10-12

Test Security Non-Software | Weeks 10-12

Support State during UAT/Share All

Testing Results with State Project Team Non-Software | Weeks 1216
TechCare™ SWAT Team Training Peer-to-peer Training

Training plan and schedule Written Week 12

User Training on TechCare™ Non-Software | Weeks 16-19

TechCare™ Go-Live Software Week 18
Deployment

Deployment Plan Written Week 6

T™M

Set up ar‘ld configure TechCare™ for New Software Weeks 6-10

Hampshire

Implement Customized Software Software Weeks 10-12
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. Proposed
Item Activity, Deliverable or Milestone Deliverable Delivery
# Type
Date
User Operation Manual Written Week 16
User Support Plan Written Week 12
Ongoing Support and Maintenance Non-Software On-Going
Other
Custom Reports Completed Software Week 21
Project close out meeting and holdback Non-Software | Week 2224
payment
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PRICE AND PAYMENT SCHEDULE

1. PAYMENT SCHEDULE

1.1 FIRM FIXED PRICE

This is a Firm Fixed Price (FFP) Contract totaling $1,475,000 for the period between the
Effective Date through June 30, 2019. NaphCare shall be responsible for performing its
obligations in accordance with the Contract. This Contract will allow NaphCare to invoice the
State for the following activities, Deliverables, or milestones at fixed pricing/rates appearing in
the price and payment tables below:

Phase | - Planning

Project Kickoff Meeting

Schedule weekly progress update meetings

Conduct onsite facility tours

Review development, user acceptance and production environments

Deploy Standard TechCare® Installation

Provide TechCare® Manual

Walkthrough of TechCare®,
Provide joint project management plan/schedule

Phase | Conclusion Meeting

Phase 1 Invoice Amount $108,000.00

Phase Il - Development & Testing
Critical Interfaces - Requirements Gathering

Workflow and Form Customizations - Requirements Gathering

Deliver Requirements Document for Signoff

Interfaces - Development and Test

Workflow and Form Customizations - Development and Test

Deliver Application for User Acceptance Testing, Signoff

Phase Il Invoice Amount $90,000

Phase lll - Migration and User Training

Configure production environment

Define training and education schedules

Provide State specific TechCare® manuals

Identify and train super user staff

On