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STATE OF NEW HAMPSHIRE
DEPARTMENT OF HEALTH AND HUMAN SERVICES
OFFICE OF THE COMMISSI ONER
129 PLEASANT STREET, CONCORD, NH 03301-3857

603-271-9200 1-800-852-3345 Ext. 9200
Fax: 603-271-4912 TDD Access: 1-800-735-2964 www.dhhs.nh.gov

Lori A, Shibinette
Commissioner

Lori A. Weaver
Deputy Commissioner

Qctober 13, 2021

His Excellency, Governor Christopher T. Sununu
and the Honorable Council .

State House

Concord, New Hampshire 03301
: REQUESTED ACTION

Authorize the Department of Health and Human Services, Office of the Commissioner, to
amend an existing contract with Alvarez & Marsal Public Sector Services, LLC (VC#333545-
P001), Washington, DC, for consultation services to support long-term strategic efforts designed
to improve the quality of services delivered to State citizens and increase operational efficiencies,
with no change to the price limitation of $13,820,000 and no change to the contract completion
date of June 30, 2023, effective upon Governor and Council approval. 50% Federal Funds. 50%
General Funds.

. The original contract was approved by Governor and Council on June 16, 2021, tabled
item #7A,

Funds are available in State Fiscal Years 2022 and 2023 with the authority to adjust
budget line items within the price limitation and encumbrances between state fiscal years through
the Budget Office, if needed and justified.

05-95-47-470010-7937 HEALTH AND SOCIAL SERVICES, HEALTH AND HUMAN SVCS
DEPT OF HHS: OFC MEDICAID SERVICES; DIVISION OF MEDICAID SERVICES; MEDICAID.
ADMINISTRATION

Increased

State i
. Class / . Job Current Revised
Fiscal Ciass Title (Decreased)
Year Account Number Budget Amount Budget
2022 | 102-500734 | Contracts for | ,onnn50q | $6.910,000 $0 | $6,910,000
Prog Svc
: Contracts for $6,910,000 $0 | $6,910,000
2023 | 102-500731 Prog Svc 47000021 ,
Total | $713,820,000 $0 | $13,820,000
EXPLANATION

The purpose of this request is to add enhanced information protection prowsmns to the
existing agreement. Under the current agreement, A&M Public Sector Services is required to
support the Department with five (5) different strategic initiatives, which includes assisting with
the development and execution of a long-term pfocurement strategy to replace the current legacy
Medicaid Management Information (MMIS) system. The Department recently learned that A&M

The Department of Health and Human Seruices’ Mission is lo join communities and families
in providing opportunities for citizens to achieve health and independence.
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His Excellency, Governor Christopher T. Sununu .
and the Honorable Council |
Page 2 of 2

-Public Sector Services' parent company has indirect control of a significant interest in the general

partner of A&M Capital, which has a private equity investment in- Client Network Services (CNSI).

CNSI is a company that offers products and services in the health and human services field and
" is engaging with the Medicaid agencies in other states across the country.

This amendment establishes an information screen between A&M Public Sector Services
employees working on the current contract and its parent company ‘and other affiliates and
subsidiaries to ensure no information is shared relative to the MMIS reprocurement work in order
to protect the interests of the State. This amendment includes a provision that allows the
Department to recoup funds or withhold payment in the event the terms of the amendment are
violated. This amendment is being requested in advance of any potential conflict of interest.
Further, this amendment adds a clause to ensure the information screen protections survive for
a period of three years after the contract completion date.

As referenced in Exhibit A, Revisions to Standard Agreement Provisions of the original
contract, the parties have the option to extend the agreement for up to two (2) additional years,
contingent upon satisfactory delivery of services, available funding, agreement of the parties and
Governor and Council approval. The Department is not exercising its option to renew at this time.

Should the Governor and Council not authorize this request, the Department would plan
a subsequent amendment to remove the MMIS work stream from the contract. A&M Public Sector
Services has two primary individuals assigned to this project containing the project management
expertise and the specific knowledge of the Medicaid systems providing the state with unique
insights necessary to.streamline the process of creating a comprehensive strategy and
_ procurement process. This would directly impact the project management resources needed to
move the five (5) year modular re-procurement effort to replace the MMIS.  Additionally, these
. services are an integral part of the strategy to,maintain compliance with Centers for Medicare and
Medicaid Services requirements for certification and federal financial participation. Ultimately if
this amendment is not approved it would delay the efforts to replace the existing solution by up to
one year which would have downstream impacts to the timeline of extending the procurement
timeframe by at least an additional year to accommodate a procurement of another contract for
these services and put the State in jeopardy of losing federal financial participation based on
certification requirements in the amount of $6 million dollars per year minimum.

Area served: Statewide
Soprce of Funds: CFDA #93.778, FAIN # 2105NH5ADM

Respectfully submitted,

DocuSignad by:
l Lo G Wearer
AC4AD2004125473...

- Lori A. Shibinette.

Commissioner
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‘State of New Hampshire
Department of Health and Human Services
Amendment #1

This Amendment to the Strategic Vision & Operational Efficiencies contract is by and between the State
of New Hampshire, Department of Health and Human Services ("State" or "Department”) and Alvarez &
Marsal Public Sector Services, LLC ("the Contractor”).

WHEREAS, pursuant to an agreement (the "Contract") approved by the Governor and Executive Council
on June 16, 2021, (Tabled Item #7), the Contractor agreed to perform certain services based upon the
terms and conditions specified in the Contract and in consideration of certain sums specified; and

WHEREAS, pursuant to Form P-37, General Provisions, Paragraph 17, the Contract may be amended
upon written agreement of the parties and approval from the Governor and Executive Council; and -

WHEREAS, the parties agree to mod|fy the scope of services to support continued delivery of these
services and to address certain disclosures; and

NOW THEREFORE, in consideration of the foregoing and the mutual covenants and conditions contained
in the Contract and set forth herein, the parties hereto agree to amend as follows:

1. Modify Form P-37, General Provisions, by adding Subparagraph 3.4, Effective DatelCompIetlon .
of Services, as follows:

The terms and respective obligations of the Contractor and Department stipulated in Exhibit B-1,
Additional Scope of Services, shall survive the Completion Date included in Block 1.7, for a period
of three (3) years.

2. Add Exhibit B-1 Additional Scope of Services, which is attached hereto and incorporated by
reference herein.

0s
$5-2021-0C0M-28-CONSU-01-A01 Alvarez & Marsal Public Sector Services, LLC Contractor Initials f_\—
A-$-1.0 Page 1 of 3 Date 1071272021
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All terms and conditions of the Contract not modified by this Amendment remain in full force and effect.
This Amendment shall be effective upon the date of Governor and Executive Council approval.

IN WITNESS WHEREOF, the parties have set their hands as of the date written belaqw,

State of New Hampshire
Department of Health and Human Services

Docu-Sl_gmd by:

10/12/2021 | Zori 4. Weaver
Date Name: Lori A. Weaver
Title: Deputy Commissioner
Alvarez & Marsal Public Sector Services, LLC
De-cuSl?ntd I{'y
10/12/2021
Date _ ~ Name: Wanda Seller

Title: Managing Director

§5-2021-0COM-28-CONSU-D1-A01 Alvarez & Marsal Public Sector Services, LLC
A-5-1.0 Page 2 of 3
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The preceding Amendment, having been reviewed by this office, is approved as to form, substance, and

‘ execution. _ :
OFFICE OF THE ATTORNEY GENERAL
- DocuSigned by: ’
10/13/2021 Takhmina Cabhomedove

Date Name: TakhmiAa Rakhiatova
- - Title:  attorney

| hereby certify that the foregoing Amendment was approved by the Governor and Executive Council of
the State of New Hampshire at the Meeting on: (date of meeting)

OFFICE OF THE SECRETARY OF STATE

. Date g _ Name:
Title:

58-2021-QCOM-28-CONSU-01-A01 Alvarez & Marsal Public Sector Services, LLC

A-S-1.0 Page 3of 3
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New Hampshire Department of Health and Human Services
Strategic Vision and Operational Efficiencies

EXHIBIT B-1 —~ Additional Scope of Services

1.

5$5-2021-OCOM-28-CONSU-01-A01 Alvarez & Marsal Public Sector Services, LLC Contractor Initials

B-1.0

PURPOSE

1.1.Whereas, Alvarez & Marsal Public Sector Services, LLC ("A&M Public Sector”),
and the State of New Hampshire, Department of Health and Human Services
(Department) entered into an agreement (Agreement) approved by the Governor
and Executive Council on June 16, 2021;

1.2. Whereas, A&M Public Sector, is wholly owned by Alvarez & Marsal Holdings, LLC’
("A&M Holdings"). A&M Public Sector and other A&M Holdings subsidiaries
constitute the ‘global consulting firm known as ‘Alvarez & Marsal' (“A&M

- Consulting”). Bryan P. Marsal and Antonio C. Alvarez || comprise the Board of
Managers of A&M Holdings and are two of the three Board of Managers of A&M
Public Sector. Alvarez & Marsal Inc. (“A&M Inc.”), an entity controlled by Messrs.
Marsal and Alvarez, is the majority owner of A&M Holdings;

1.3.Whereas, Mr. Marsal and Mr. Alvarez, together with A&M Inc_, indirectly control a
significant interest in the general partner of A&M Capital, a private equity
investment firm (affiliated with A&M Holdings through its common control) that
manages various funds (collectively, the “A&M Capital Funds”);

1.4.Whereas, certain A&M Consulting employees have invested in limited partnership
interests in the A&M Capital Funds and, indirectly, their general partners and,
~ Alvarez & Marsal Holdings through its professional service provider affiliates
provide services to the A&M Capital Funds and their investees. The investments

of the A&M Capital Funds are private equity investments in companies;

1.5.Whereas, one private equity investment of the A&M Capital Funds is Client
Network Services, Inc. (“CNSI") which offers products and services in the Health
and Human Ser\nces ("HHS") field and is engaging with the Medicaid agencies in
multiple states; -

1.6.Whereas, A&M Public Sector, pursuant to the Agreement, agreed to, among other
things, provide consulting services to the Department in connection with its
replacement of the current legacy Medicaid Management Information System
(MMIS) with a modern modular system, which includes supporting the
Department's development of the architecture, standards, and procurement
strategy for the new MMIS, assisting with the development of solicitations and
advance planning documents (APD), assisting with the management of projects
individually and as an enterprise, leading the development of an overall:
management and governance structure of the new MMIS, and leading the
research of applicable APD opportunities for federal funding .and the
communications of APDs to the Centers for Medicare & Medicaid Services for
approval; and

Whereas, it is the Department's and A&M Public Sector's intention that any
- solicitations issued by the Department are devoid of any terms or content that

could provide an unfair advantage to a potential vendor. To that end, the Parties

agree to establish adequate control measures as further described hereic5 a)

10/12/2021
Page 10of 3 ate
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New Hampshire Department of Health and Human Services
Strategic Vision and Operational Efficiencies

EXHIBIT B-1 — Additional Scope of Services

address any conflict of interest or perceived conflict of interest with respect to A&M
Public Sector's involvement in - the architecture redesign and the future
procurement of a new MMIS, and all other services provided under the
Agreement, as CNSI may respond to future MMIS solicitations issued by the
Department and (b) ensure A&M is in a position to provide the Department with
unbiased and impartial advice, assistance, or support, under this Agreement.

2. INFORMATION SCREEN

2.1.A&M Public Sector shall ensure that all information related to the services
~ provided under the Agreement is treated as confidential and shall not provide
- access to this information to any employees of A&M Consulting, other than the -
- A&M Public Sector employees working on this engagement, unless approved by
the Department. A&M Public Sector shall not share any information relating to
the services provided to the Department, with A&M Consulting’s or A&M Capital's
representatives or any other affiliates or subsidiaries (other than the A&M Public
Sector employees working on this engagement), and CNS| unless approved by
the Department. To achieve this end A&M Public Sector shall;

2.1.1. Establish an “information screen” between the A&M Public Sector
employees who have any participation, now or in the future, with the
Agreement and those individuals within A&M Consulting who provide services
to CNSI or to A&M Capital as it relates to CNSI;

2.1.2. Ensure any future staffing of personnel involved in performing the services
required under the Agreement does not include any individual who is listed
within the information screen who has been part of any engagement to serve

. CNSI;

- 2.1.3. Obtain signed acknowledgements from A&M Public Sector personnel
involved in the performance of the Agreement that recognize the information
.screen is in place and that no form of communication is permitted between
these two groups concerning the Agreement or work performed thereunder.
Signed acknowledgements shall be provided to the Department within 10
days following a written request to A&M Public Sector.

2.1.4. A&M Public Sector shall provide the Department with objective and |mpart|al
advice, assistance, or support, under this Agreement.

2.1.5. In the event A&M Public Sector violates the terms of Exhibit B-1, the
Department may withhold future payments and/or recoup funds already paid
to the extent of the monetary and non- monetary damages caused.

3. Recusal

3.1.A&M Public Sector shall, in an abundance of caution, recuse itself from any
activities related directly to CNSI's participation in the Department’s solicitations
and/or contracts, such as evaluating'CNSI's responses to RFP's or engaging in
oversight for projects that involve CNSI. A&M and the Department agre@at it

$58-2021-0C0OM-28-CONSU-01-A01 Alvarez & Marsal Public Sector Services, LLC Contractor Initials

10/12/2021
- B-1.0 Page 2 of 3 te '
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New Hampshire Department of Health and Human Servnces _
Strateglc Vision'and Operational Efficiencies
EXHIBIT B-1 — Additional Scope of Services

shall not be. necessary for A&M to recuse itself from assisting with the
development of the Department's architecture, standards, and procurement
strategy simply because CNS| may participate in future solicitations so long as
A&M continues to abide with the information screening procedures described in
Section 2 above. '

4. Acknowledgement

4.1.The Department acknowledges the connections described above between A&M
Public Sector and CNSI and seeks for A&M Public Sector to proceed with the
services under the Agreement notwithstanding such connections, provided that
A&M Public’ Sector successfully implements and maintains the information
screening and recusal procedures described in Exhibit B-1. Subject to A&M
Public Sector complying with such procedures, the Department hereby waives
any and all conflicts of interest that may exist or arise associated with A&M'’s
connections, as disclosed, to CNSI and the services that A&M Public Sector is
providing to the Department with respect to the MMIS workstream(s). For the
avoidance of doubt, this provision does not apply to workstreams unrelated to
MMIS as it has not been contemplated by the parties that CNS! would have any

.connection to such workstreams. If such connections do arise then the parties
will meet and address at that time.

. . . ) . us
§5-2021-0C0OM-28-CONSU-01-A01 Alvarez & Marsal Public Sector Services, LLC Contractor Initials L

. 10/12/2021
B-1.0 . Page 3 of 3 ate
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State of New Hampshire
Department of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the Staic of New Hampshire. do hereby certify that ALVAREZ & MARSAL PUBLIC
SECTOR SERVICES, LLC is a Delawarc Limited Liability Company registered to transact business in New Hampshire on
November (Ji.,20| 9, I further centify that all fees and documents required by the Sectetary of State’s office have been received and

is in good standing as far as this office is concerned.

Business 1D: §30474
Certificatc Number: 0005374477

IN TESTIMONY WHEREOQF,
1 hereto set my hand and cause to be allixed
the Seal of the State of New Hampshire,

this 28th day of May A.DD, 2021.

G o

William M. Gardner

Secretary of Stale
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SECRETARY’S CERTIFICATE
OF |
ALVAREZ & MARSAL PUBLIC SECTOR SERVICES, LLC

DATED: October 12, 2021

“The undersigned, being the duly elected and incumbent Secretary of ALVAREZ &
MARSAL PUBLIC SECTOR SERVICES, LLC, 'a Delaware limited :liability company (the
“Company™), certifies that the following resolutions were duly adopted by the Mauagers of the

Company and have not been repealed, revoked, rescinded in any respect, and remain in full force
and effect as of the date hereof:

RESOLVED, that Wanda Seiler (the “Authorized Party”), a Managing
Director of the Company, be, and hereby is, authorized to execute and deliver on
behalf of the Company an agreement (the “Agreement”) between the New
Hampshire Department of Health and Human Services and the Company, a draft of
which has been provided; and it is further

RESOLVED, that the Authorized Party be, and individually hereby is,
authorized, empowered and directed, in the name and on behalf of the Company,
with such Authorized Party having the full authority to do and perform any and all
such acts, to take or omit to take any and all such further actions and to execute,
deliver and perform all such other and further agreements, documents, certificates,
instruments, notices, requests, statements and communications as may be required
or as the Authorized Party may deem necessary, advisable or proper in order to
carry out and perform the obhgatlons of the Company under the Agreement, or any

document executed pursuant to or in connection with the Agrecment and it is
further

RESOLVED, that the foregoing resolutions are intended to and do cover
any and all amendments, modifications and supplements to the Agreement at any
time and from time to time; and it is further

RESOLVED that any and all actions heretofore taken by the Authorized '
~ Party on behalf of the Company in connection with the foregoing resolutions be,
and the same hereby are, ratified, ‘confirmed and approved in all respects. -

1 further certify that it is understood that the State of New Hampshire will rely on this
Ceitificate as evidence that the person listed above currently occupies the position indicated and
. that they have full authority to bind the Company in respeet of the Agrecment.

IN WITNESS WHEREOF, the undersigned has set his hand as of this 12th day of Qctober.

_ ‘ Namg;/Joel Poretsky
" Title: * Secretary

2021.




DocuSign Envelope 1D: 848FCD3E-50FF-4169-8686-2BDEEF899BE1

ACORD»
A ’

CERTIFICATE OF LIABILITY INSURANCE

ALVAEMA-01 BEGEL1

DATE (MMIDD/YYYY)
6/10/2021

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORODED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, .subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rIghts to the certificate holder in lieu of such endorsement(s).

PRODUCER

SMIACT Ellen Goldman

85 Cutter Mill RG.Sto 414 [AIe N, ex (516) 466-4200 [ 2% woy(516) 466-4213
Great Nack, NY 11021 | 5tk cs. info@butwin.com ‘ ‘ :
INSURER{S) AFFORDING COVERAGE NAIC #
oA INsuRer 4 : Federal Insurance Company 01295
| msureo i insurer 8 : The Hartford Insurance Co 37478
Alvarez & Marsal Holdings, INSURERC : -
600 Madison Ave 8th Floor INSURER D :
New York, NY 10022
. INSURER E :
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

Inse TYPE OF INSURANCE o e POLICY NUMBER RS ) | SN LIMITS
A | X | coMMERCIAL GENERAL LIABILITY ] EACH OCCURRENCE s 1,000,000
| cLamsmace [ X ] occur x| [35846225 411212021 | 411212022 | DAMAGE TO RENTED s 1,000,000
| MED EXP {Any oné parson} | § 10,000
- PERSONAL & ADVINJURY | § 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE $ 2,000,000
X Jeovcy [ 588 [ ]uec PRODUCTS - COMPIOP AGG. | $ included
OTHER: Employ Benefits s 1,000,000
A | AUTOMOBILE LIABILITY C[EOMB'NEU }S'NGLE LiMIT $ 1,000,000

ANY AUTO X 73535272 411212021 | 41 212022 | BODILY INJURY (Per person] | §

OWNED [ | scHepuLeD .

| | Autos oney ALTOS BODILY INJURY (Per sccident| $

| X | S omv A RGNS (e accdanty MA%E s

$
A | X |umereLLa Laa L OCCUR - | eacH occurrence s © 22,000,000
EXCESS LUB CLAIMS-MADE| X 79847592 4N212021 | AN2H2022 | - ocoate s 22,000,000

oep | X | retenmions 10,000 s

PER oTH-
B e SE RN, X e | |28
ANY PROPRIETOR/PARTNEREXECUTIVE 12WBAB6USL 8/172021 | 6MI2022 | ) pacy accioEnT s 1,000,000
&FHCERJM}-iMﬁER EXCLUDED? NiA 1,000,000
andatory In E.L. DISEASE - EAEMPLOYER § ’ ’
If as, describe under : 1,000,000
DESCRIPTION OF QPERATIONS below EL DISEASE - POLICY LiwiT | § Uil

DESCRIPTION OF OQPERATIONS { LOCATIONS ! VEHICLES {ACORD 101, Additiona! Remarks Scheduls, may ba sttached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

The State of New Hampshlre
Department of Health & Human Services .
129 Pleasant Street

Concord, NH -03301-3857 .

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE OELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.,

AUTHORIZED REPRESENTATIVE

aleer Godmi

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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STATE OF NEW HAMPSHIRE |
DEPARTMENT OF HEALTH AND HUMAN SERVICES
' OFFICE OF THE COMMISSIONER
129 PLEASANT STREET, CONCORD, NH b.!30l-3851

Lorl A. Shiblnette 603-271-9200 1.800-852-3345 Ext, 9200 )
‘Commissloner Fax: 603-271-4912 TDD Access: 1-800-735-2964 www.dhhs.nh.gov

Lorl A. YWeaver
Deputy Commissioner

May 26, 2021

His Excellancy, Governor Christopher T. Sununu
~and the Honorable Council
State House L
Concord, New Hampshire 03301 -

REQUESTED ACTION

Authorize the Department of Health and Human Services, Office of the Commissioner, to
enter inlo a Sole Source contract with Alvarez & Marsal Public Sector Services, LLC
(VC#333545-P001), Washington,  DC in the amount of $13,820,000 for consultalion services to
support long-term strategic efforts designed to improve the quality of services delivered to State
citizens and increase operational efficiencies, with the option to renew for up 10 two (2} additional
years, effeclive July 1, 2021, or upon Governor and Council approval, whichever is later, through
June 30, 2023. 50% Federal Funds. 50% General Funds. .

. Funds are anhcupated to be available in State Fiscal Years 2022 and 2023 upon the
availabllity and continued appropriation of funds in the future operating budget, with the authority
to adjust budget line items within the price limitation and encumbrances between state fiscal years
through the Budget Office, 'if needed and justified.

05- 95—47-470010-7937 HEALTH. AND SOCIAL SERVICES, HEALTH AND HUMAN SVCS
DEPT OF HHS: OFC MEDICAID SERVICES; DIVISION OF MEDICAID SERVICES; MEDICAID
ADMINISTRATION

State Class / .

Fiscal Year |  Account Class Title Job Number Total émount
2022 1 102-5007 31 Contracts for Prog Svc 47000021 _ $6,910,000
2023 - | 102-500731 Contracts for Prog Svc 47000021 /$6,910,000

TOTAL $13,820,000
EXPLANATION

This request is Sole Source because Alvarez and Marsal Public Sector Servicas
(Conlractor) previously conducted a strategic assessment of the Departmenl’s operations that
idenlified programmatic improvements designed to increase operational efficiency and

_effecliveness. The Contractor also assessed opportunilies to improve the delivery of services
during and after the COVID-19 pandemic. Based on the prior work performed, the Contractor
made recommendations to the Department for system enhancements which the Depariment
intends to pursue through this contract. The Contractor is uniquely qualified to continue working
with the Department through this agreement to implement high-value solutions within the
necessary timeframes given the work previously performed. Further, the Contractor is a leading

The Department of Health.and Humaon Services’ Mission is te join communities and familics
in providing opporiunities for citivens to'achicve health und independence.
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His Excellency, Govemor Christopher T. Sununu
and the Honorable Council ‘ v
Page 20f3

global professionat services firm that specializes in identifying and assisting organizations with
the implementation of meaningful, cost-saving, and service enhancing recommendations,

The purpose of this requesl is to anter into a new contract to support new and continue

to support ongoing initialives started under an exisling contract that will expire June 30, 2021.
The Conlractor will act as a stralegic partner to support short and long-term initiatives with the
planning and implementation of strategic initiatives that include:

Crltical Time Intervention Program (CTI): The Contractor will prowde the Department
with direct technical assistance and consulling services to stand up a CTI program
designed to lower hospital readmission rates, decrease hospital readmission costs to the
State, and better address communily needs.

" Institutions for Mental Disease (IMD) Waiver: The Contractor will closely suppor the

Department in developing, writing, and submitting an IMD Waiver for Federal approval.
The Contraclor's expertise and specialized knowledge will ensure the IMD Waiver
increases diversion from hospital emergency depariments towards community care;
decreases the average length of stay at New Hampshire Hospital; enhances the
reimbursement rate for services al New Hampshire Hospital, and increases the number
of options available for step- down care once in-palient lreatment is no Ionger medically
appropriate.

Developmental Disabilities Redesign: The Contractor will assis! the Depaﬁment with
redesigning the developmental disabilities service system in New Hampshire. The goal

_of the redesign effort is to increase the Depariment's operalional capacity and improve

service and system access (o recipients. This will be achieved by redesigning the
§1915(c) Developmental- Disability Waiver struciure into a tiered waiver struciure;
informing a revised Developmental Disabilily waiver rate methodology. scoping
requnremenls for a new information technology management system to align operations
wilh waiver and rate redesign; and building in-state capacily for individuals receiving

intensive treatment services.

Medicaid Management Information System (MMIS) Modernization: The Contractor
will work in concert with the Bureau of Information Services to replace the current lagacy
MMIS with a modemized and modular system lhat is certified by the Centers for Medicare
and Medicaid Services. This-includes assisting.in the development and execution of a
long-term procurement strategy and providing projecit management support to ensure new
systems are successfully implemented..

Organizational Change Management: The Contractor shall review the Depaﬂment‘s
organizational structure and make recommendations to Department leadership 1o improve
the operations of the Department. This review will include assisting with the establishment
of performance measures by operational area to allow managemenl to measure internal
performance. The Contractor will support Department leadership with implementing
organizational changes and developing, mplemenlmg. and refining an integrated change
management communication plan.

As referenced in Exhibit A, Revisions to Standard Agreement Provisions, of the attached

cantract, the parties have the option to extend the agreement for up two (2) additional years,
contingent upon satisfactory defivery of services, avallable funding, agreement! of the parties and
Governor and Council approval.

P
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His Excellency, Governor Christophar T. Sununu
and the Hongrable Council:

~Page30f3

. Should the Governor and Council not authorize this requast the Department will be unable
to implement the high-value aforementioned initiatives that are anlicipated to improve the State's
service delivery system, improve the effecliveness of operations, and decrease long-term costs.

Area served: Stalewide _ .
Source of Funds: CFDA #93.778, FAIN # 2105NHSADM
Respacifully submitted,

_Lori A. Shibinette
Commissioner
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FORM NUMBER P-37 (version 12/11/2019)

Subject:_Strategic Vision and Operational Efficiencies

Notice: This agreement and all of its atiachments shall become public upon submission 1o Governor and
Execulive Council for approval. Any information that is private, confidential or proprictary must
be clearly identified to the agency and agreed to in wriling 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 Siate Agency Name

New Hampshire Department of Health and Human Services

4.2 Stale Agency Address rn

129 Plcasant Sirect
Concord, NH 03301-3857

1.3 Contraclor Name

ALAVAREZ & MARSAL PUBLIC SECTOR
SERVICES, LLC

1.4 Conwractor Address

Metropolitan Square, 655 15th Street, NW, Suite 600
Washington, DC 20005

1.5 Contractor Phone 1.6 Account Number
Number

: TBD.
(605) 2952591

1.7 Compietion Date 1.8 Price Limitation

June 30, 2023 $13,820,000.00

1.9 Coniracting OfTicer for State Agency

Nathan D. White, Direcior

1.10 State Agency Telephone Number

(603) 271-9631

1.+l Contractor Signature

Doculigned b‘y:
i~

Datc:5/28/2021

1.12 Name and Title of Contracior Signatory
wanda Seiler '

Managing Director

1.13 State Agency Signature

Date: 5/?:8/ 2021

1.14 Name and Title of State Agency Signatory
Lori A. weaver . )

Deputy Commissioner

By:

v1he N H. Department of Administration, Division of Personnel (if applicable)

Director, On:

Doculigned by:

Takloming Eaklimatons.

By:

1.16 Approval by the Autorney General (Form, Substance and Exceution} (if applicable) -

On: 5/28/2021

G&C hem number:

1.17  Approval by the Governor and Executive Council (if applicable)

G&C Meqting Date:

Page 1 of 4
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Contractor Initials L—E '

Date >/ 2872021,
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2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(“State™), cngages contrzctor identified in  block 1.3
{“Contractor™) to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more panicularly

described in. the autached EXHIBIT B which is incorporated -

herein by reference ("Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwilhstanding any provision of this Agreement to. the
contrary, and subject 1o the approval of the Governor and
Executive Council of the State of New Hampshire, i applicable,
this Agreement, and al] obligations of the partics hercunder, shall
become effective on the daie the Governor and Executive
Council approve this Agrecment as indicaléd_in block " 1.17,
unless no such approval is required, in which case the Agreemem
shall become effective on the date the Agreement is signed by
. the State Agency as shown in block 1.13 (“Effective Date™).
3.2 If the Conlracior- commences the Services prior to the
Effective Date, all Services performed by the Contractor prior to
~ the Effective Date shall be perfermed al the sole risk of the
Contractor, and in the event that this Agreemenl does not become
elfective, the State-shall have no liability to the Comraclor,
including without limitation, any obligation 1o pay the
Cowiractor for any costs incurred .or Services performed.
_ Contragtor must complete all Services by the Completion Date
specified in biock 1.7. .

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of -this Agreemenl to the
contrary, all obligations of the Statc hercunder, including,
" without limitation, the continuance of payments hercunder, are
contingent upon the availability and continued appropriation of
funds affecied by any state or federal legislative or exccutive
action that reduces, eliminates or otherwise modifies the
appropriation of availability of fundmg for this Agrccmcnl and

- ihe Scope for Services provided in EXHIBIT B, in whole or-in

part. In no cvent shall the Siatc be liable fof 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 uniil such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immcdiaacly upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any other
accounl or source 10 the Account identified in block 1.6 in the
cvent funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and ierms of payment
are identified and more panicularly described in E)\HIBII C
which is incorporated herein by reference. :

5.2 The payment by the Siate of the contract price shall be the
only and the complele reimbursement 1o the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance. hereof, and shall be the only and the complete

Page 2 of 4

compensation to the Contracior for the Services. The State shall
haveno liability (o the Contractor other than the contract price.
5.3 The State reserves the right to.offset [rom any amounts
otherwise payable 1o the Coniractor under this* Agreement those
liquidated amounts required or pcrmmcd by N.H. RSA 80:7
through RSA 80:7-¢ or any ‘other prov:smn of law.,

5.4 Notwithstanding any provision in.this Agreement 1o the
contrary, and notwithstanding unexpected circumstances, in no
event shall the 101al of all payments authorized, or actually made
hcrcundcr,’ excecd the Price Limifation set forth in bloek 1.8

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL: EMPLO\’MEI\[
OPPORTUNITY.

6.1 In conncction with the performance or the Services, -the
Contractor shall eomply with all applicable 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 1o, <ivil rights and equal
employment oppontunity laws. In addition, if this Agreement is
funded in any part by monies of the Uniied Siates, the Contraclor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rules, regulations and guidelines as the
State or the United States issue 10 implement these regulations.
The Contractor shall also comply with all applicable intellectual
property laws.

6.2 During the term of this Agreement, the Conlrnclor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
artentation, or national origin and will take affirmative action 10
prevent such discrimination.

6.3. The Contractor agrees to permit the State or United States
access to any of the Contractor's books, records and accounts for
the purposc of ascentaining compliance with all rules, rcgulauom
and ‘orders, and the covenants, terms and conditions of this’
Agreement.

7. PERSONI\EL

7.1 The Conlractor shall at its own expense provide all personnel
necessary (o perform the Services. The Contraclor warrants that
all personnel engaged in the Services shall be quatified to”
perform the Services, and shall be properly licensed and
otherwise authorized 1o do so under all applicable laws. .
7.2 Unless otherwise authorized in writing, during the term of

‘this Agreemenl, and for a period of ‘six (6) months after the
Complction Date in block 1.7, the Contractor shall nol hire, and -

shall nol permit any subcontractor or other person, firm: or
corporation with whom # is engaged in a combined effort 10
perform the Services to hire, any person wheisa Stale employee
or official, who is matérially involved in the procurement,
administration or performance of this  Agrcement.  This
provision shall survive termination of this Agrecment.

" 7.3 The Contracting OfTicer specified in block 1.9, or his or her

successor, shall be the Siate’s representative. Inthe cvent of any '
dispule concerning the interpretation of this Agreement, the
Contracting OfTicer's decision shall be final for the State.

. l . [+1] ‘
Contractor Initials L %
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Date
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8. EVENT OF DEFAULT/REMEDIES.

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

8.1:1 “failure to .perform the Services satisfactorily or on

schedule;

8.1.2 failure to submil any report required hcrcundcr and/or
8.1.3 failure to perform any other covenant, term of condmon of
this Agreement.

8.2 Upon the occurrerice of any Event of Defauly, the Siate may
t2ke any one, or more, or all, of the following actions:

8.2.1 give the Contraclor a'written notice specifying the Event of
Delault and requiring it to be remedied within, in the abscnce of
o greater or lesser specification of time, thirty (30) days from'the
date of the notice; and if the Event of Default is not umcly cured,

terminate-his Agrccmcm effective two (2) days after g b'\’"‘b the

Contractor notice of termination;

8.2.2 give the Conlractor a written notice spccifying the Event of

Default and suspending all payments to be made under this
Agreement and ‘ordering that the portion of ihe 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 Evcm of Defaull
shall neverbe paid to the Contracior;

8.2.3 give the Contractor a wriltén notice specifying the Event of
Default and set ofT against any other obligations the Siate may
owc 10 the Contractor any damages the Stale suffers by reason of
any Event of Default; andfor -

8.2.4 give the Contractor a written notice specifying the Event of
Defaull, treat the Agreement as breached, terminalc the
Agreement and pursuc any of‘n% rcmcdtcs at law or in equity, or
both.

8.3. No failure by the State 10 enforce any provisions hereof aftcr
any Event of Default shall be deemed a waiver of its righis with
regard 1o that Event of Default, or any subscquent Event of
Default. No express failure to enforce any Event of Default shall
" be deemed a waiver of the right of the State 1o enforce cach and
all of the provisions hercof upon any further or olhcr Event of
Dcl‘ault on the pant of the Contracior.

9. TERMINATION. :
9.1 -Notwithstanding paragraph 8, the Siate may, at its sole

discretion, lerminate the Agreement for any reason, in whole or )

in part, by thirty (30) days writicn notice to the Contractor that
the State is exercising its option 1o terminate the Agréement.

9.2 In the event of an early termination of this Agreement for
any reason olher than the completion of the Services, the
Contractor shall, at the State’s discretion, deliver 10 the
Contracting OfTicer, not laler than fifteen (15) days afler the date
of termination, a report (“Termination Repon™) describin;= in
detail all Services performed, and the contract price carned, 1o
and including the dale oflcrmmanon The form, subject maiter,
content, and pumbcr of copies of the Termination Report shall
be identical 10 those of any Final Report described in the attached
EXHIBIT B. In addition, at the State’s discretion, the Contractor
shall, within 15 days of notice of carly termination, develop and

Page 3 of 4.

submit to the Stalc a Transition Plan for scrvices under the
Agreement.

10. DATAJACCESS/CONFIDENTIALITY/
PRESERVATION, _

10.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the

" performince 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, compuler progfams, computer printouts, noles,
letters, memoranda, papers, and documents, all whether
finished or unf'nu»hcd

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

10.3 Conlidentiality of dma shall be governed by N.H. RSA
chapler 91-A or other existing law. Disclosure of data- Tequires
prior \\-nnen approval of the State.

I|. CONTRACTOR'S RELATION TO THE STATE. Inthe -,
performance of this Agreement the Contracior is in all respects
an independent contractor, and is neither an agemt nor an

employee of the Stale. ‘Néither the Contractor nor any of its

officers, employces, agents or members shall have authority to
bind the State or receive any benefits, workers' compensation or
other emoluments providcd by the State to its cmployc:s

12, ASSIGNMENT!DELEGATION!SUBCONTRACTS

12.1 The Contractor shall not assign; or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the Statc.at least fificen (15) days prior 10
the assignment, and a written consent of the State, For Purposes

-of this” paragraph, a Change of Conirol . shall constilute

assignment.  “Change of Control” means (n) mcrgcr
consolidation, or a transaction or series of reldted transactions in
which a third party, together with its affiliales, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares ar, similar equity interests, or combined voting
power of the Contractor, or (b} the sale of all or substantially all
of the assets of the Contractor.

12.2 None of the Services shall.be subconlraclcd by the
Contractor without prior wrilten notice and consent of the State,
The State is entitled to copies of all subcontracts and assignment .
agreements and shall nol be bound by any provisions contained
in a subcontract or an assignment agreement (o whnch iLisnota
pary. .

13. lNDEi\-INlFlCA‘f‘ION. Unless otherwise exempted by law,

the Contracior shall indemnify and hold harmless the Stale, its

officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property damages,
patent or copyright infringement, or other claims asserted against
the State, its officers or employees, which arisc out of {or which
may be claimed to arise out of) the acts or omissier-of the

&=

. Contractor Initials
Date
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Contracior, or subcontractors, ingluding but not limiled to the

negligence, reckless or intentional conduct. The Staie shall not
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the forcgoing, nothing herein
contained shall be deemed 1o constitute a waiver of the sovereign
.immunity of the State, which immunity is hereby reserved 10 the
State.” This covenant in paragraph 13 shall survive (he
termination of this Agreement. .

14, I\SURA\‘CE
14.1 The Contractor shall, at its sole expense, obtaln and
conunuously maintain in force, and shatl rcqusrc any

subcantractor-or assignec to oblam and maintain in force, the .

following insurance: :

14.1.} commercial general ||nb1|lly insurancc against all claims
of bodily injury, death or properiy damage, in amounts of not
less than 51,000,000 pcr occurrence and 52,000,000 aggregate
or excess; and

14.1.2 special causé of loss coverage form covering all property
subject 1o subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the property.

'14.2 The policics described in subpacagraph 14.1 herein shall be

on policy forms and endorsements approved for use in the State’

of New Hampshlrc by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hampshire.
“.14.3 The Contractor shall fumish to the Contraciing Officer
-identified in block 1.9, 0r his or her successor, a certificate(s) of
insurance for all “insurance rcqulrcd under this Agreemen.
Coniractor shall also fumish 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 Agreemenl no
later than ten {10) days prior to the cxpirmion datc of each
insurance policy. The certificate(s}. of insurance and. any
rencwals thereof shall be attached and are incorporated herein by
reference.

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 requiremenis of N.H. RSA chapter 281-A (' IWorkers'
Compensation”),

15.2 To the extent the Contracior is subject 1o the requirements

of N.H. RSA chapicr 281-A, Contractor shall maintain, and

_require any subcontractor or assignee to secure and maintain,
. payment of Workers® Compensation in connection  with
activilics which the person proposes 1o undertake pursuant 10 this
Agreement. The Contractor shall furnish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers'
Compensation in the manncr described in N.H. RSA chapler
281-A and any applicable renewal(s) thereof, which shall be
attached and are incorporated hercin by reference. The Stale
shall not be responsible for payment of any Workers'
Compensalion premiums or for any other claim or benefit for
Conltractor, or any subcontraclor or employee of Coniractor,

16. NOTICE. Any notice by a party hereto to the other pany
shalt be deemed 10 have been duly delivered or given at the time
of mailing by centified mail, postage prepaid, in a United States
Post Office addressed 1o the parties ot the addresses given in
blocks 1.2 and 1.4, herein. '

17. AMENDMENT. This Agreement may be amended, waived
or ‘discharged only by an instrument in writing signed by Lhe
parties hereio and only aflter approval of such_amendment,
waiver or discharge by the Governor and Executive Counci! of
the State of New Hampshire unless no such approval is required
under the ci!-c,umstanccs pursuant to State law, rile or policy.

. 18. CHOICE OF LAY AND FORUM. This Agrcement shall

be .governed, interpreted and construed in accordance with the
Jaws of the Siate of New Hampshire,-and is binding upon and
inures Lo the benefis of the parties and their respective successors
and agsigns. The wording used in this Agreement is the wording

. chosen by the parties 10 express (heir mutual intent, and no rule

of construction shall be applied against or in favor of any party.
Any aclions arising out of this Agreement shall ba brought and
maintained in New Hampshire Superior Coun which.shall have -

" exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict
between the terms of this P-37 form (25 modified in EXHIBIT
A) and/or artachments and' amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall comral,

" 20. THIRD PARTIES. The parties hereto do nol intend i”

benefit any third parties and ‘this Agreement shall not be
construed to confer any such benefit,

. HEADI:\'CS. The headings throughout the Agreement are
for reference purposes only, and the words contained therein
shall in no way be held 1o explain, modify, amplnf’y or aid in the
interprelation, construclion or meaning of the provisions of this
Agreement.

22. SPECIAL PROVISIONS. Additional or modifying

- provisions set forth in the attached EXHLBI T Aare mcorporatcd

herein by reference,

23. SEVERABILITY. Inthe event any of the provisions of this
Agreement are held by a count of competent jurisdiction to be.
cantrary (o any staie or federal law, the remaining provisions of
this Agreement will remain in full force and cffect.

24. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterpants, cach of which shall be
deemed an original, constitutes the -enlirc. agreement and
understanding "between the - parties, ‘and supersedes. all prior
agreements and understandings with respect 1o the Sub_]ccl matter

which might arise under applicable State of New Hampshire hereof.
Workers’ Compensation laws in connection  iwith  the
" performance of the Services under this Agreement.
Page 4 of 4
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New Hampshire Department of Health and Human Services
Strategic Vision and Operational Efficiencies

EXHIBITA T

Revisions to Standard Agreement Provisions

1. Rewsnons t6 Form P-37, General Prowsmns

1.1. Paragraph 3, Subparagraph 3.1, Effective DatefComplehon of Services, is
. amended as follows:

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 as indicated in block 1.17, this Agreement, and "
all obligations of the parties hereunder, shall becomé effective on July 1,
2021 (“Effective Date").

1.2 Paragraph 2, Effective DatelCompletlon of - Services, . is amended by adding
subparagraph 3.3 as follows:

3.3 The parties may extend the Agreement for up to two (2) years additional

' years from the Completion Date, contingent upon satisfactory delivery of
services, available funding, agreement of the parues and approval of the
Governor and Executive Council.

1.2 Paragraph .6, Compliance By Contractor With Laws and Regulatnons!Equal
Employment Opportunity, is amended to include subparagraph 6.4 as follows:

6.4 Because Contractor and its afflilates comprise a consulting firm (the “Firm")
that serves clients.on an international basis in numerous cases, both in and out of
court, it is possible that the Firm may have rendered or will render services 10, or
have business associations with, other entities or people which had or have or may
have relationships with the State.. The Firm will not be prevented or restricted by
virtue of providing the services under this contract from providing services to other
entities or individuals, .including entities or individuals whose interests may be in
competition or conflict with the State's, provided the Firm makes -appropriate .
arrangements to ensure that the confidentiality of information is maintained.
Notwithstanding the foregoing, in the event the Firm provides services in matters
which conflict with the State's interests regarding the matlers in which A&M is
providing services hereunder, the Firm must provide notice of such relationship to
the State and the State may, at its discrelion, terminate this Contract. '

1.3 "Paragraph 8, Event of Default/Remedies, is amended to include subparagraphs
8.4, 8.5, and 8.6 as follows:

8.4 The Contractor may terminate this Agreement upon notice if the State
misrepresents or- fails to disclose material facts, fails to pay undisputed fees or
expenses, or makes it unethical for the Contractor to continue performance of the
engagement, or other just cause exists.

8.5 Except for Contractor’s Iuabuhty for any data security breaches caused by .

- the Contractor, -as referenced in Exhibit K, DHHS Information ity .
$5-2021-0COM-28-CONSU ~ ALVAREZ & MARSAL PUBLIC SECTOR SERVICES, LLC Contractor Iniials L@/
A1.0 Page 1 of 3 Data Ml
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New Hampshire Department of Health and Human Services
Strategic Vision and Operational Efficiencies

EXHIBIT A

Requirements {Section IV, Procedures for Security, Paragraph 11), and for
Contractor's indemnification obligations set forth in Paragraph 13, notwithstanding
anything to the contrary, in no event shall the Contractor be liable to the State,
whether a claim be in tort, contract or otherwise, for any amount in excess of the
total professional fees paid pursuant to this Agreement except to the extent the
damages were caused primarily from the fraud or willful misconduct of. the-
Contractor refating to the Services. In no ‘event shall the Parties be liable for any .
consequential, special, indirect, incidental, punitive, or exemplary loss, damage, or
expense relating to this Agreement (including, without limitation, loss of profit, data,
revenue, goodwill, or similar damages) even if.advised of the possibility of such .
damages. . This paragraph shall survive termination of this Agreement

8.6 The State’s liability under this Agreement shall be limited to monetary
damages not to exceed the total fees paid, but.in no event shall it exceed the
contract price pursuant to Paragraph 5.2. The Contractor agrees that it has an
adequate remedy at law for any breach of this Agreement by the State and hereby
waives any right to specrr ¢ performance or other equilable remedres agarnst the
State. .

1.4 Paragraph 10, Data/Access/Confi identiality/Preservation, Subparagraphs 10.2
and 10.3.are amended as follows:

10.2 . 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. Notwithstanding anything to the
contrary, the Contractor shall retain all right, title and interest in all of its pre-existing
intellectual "property and’ all methodologies, processes, techniques, ideas,
concepts, electronic and written workpapers, trade secrets, and know-how
embodied in any dala that the Contractor may develop or supply in connectron with
this Agreement

10.3 Confrdentnahty of data shall be governed by N.H. RSA chapter 91 -A or other
existing law. Disclosure of data requires prior wiitlen approval of the State. If any
party subpoenas or requests or. any. data, the Contractor will inform the State
thereof.

1.5 Paragraph 12 AssrgnmenUDeIegatronlSubcontracts is amended hy adding
subparagraph 12.3 as follows:. o

12.3.- Except for modifications mutually approved in writing by the Department
and the Contractor, Subcontractors are subject to the same contractual conditions
as the Contractor and the Contractor is responsible to ensure subcontractor
compliance with those conditions. The Contractor shail have written agreements’
o with all subcontractors, specifying the work to be performed and how coff Gége
§5-2021-0COM-28-CONSU  ALVAREZ & MARSAL PUBLIC.SECTOR SERVICES, LLC  Contraclor Initials
A-1.0 - ' - Page20f3 - . Date >/ 2872021
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Strategic Vision and Operational Efficiencies
EXHIBIT A

action shall be' managed if the subcontractor's performance is inadequate. The

Contractor shall manage the subconiractor's performance on an ongoing basis and

take corrective action as necessary. The Contractor shall annually provide the

State with a list of all subcontractors provided for under this Agreement.and noufy
: the State of any inadequate. subcontractor performance

1.6 Paragraph 13, Indemnification, is amended as follows:

13." INDEMNIFICATION. Unless otherwise exempted by law, the Contractor
shall indemnify and hold harmless the State, its officers and employees from and
agamst any and all claims, liabilities and costs for:

- {iy  any personal ‘bodily injury or real and/or tanglble personal property
- damages asserted against the State, its officers or employees to the
extent caused bythe acts or omission of the Contractor, or
subcontractors, in the performance of the Services that constitute
negligence, reckless or.intentional conduct; and

(i}  patent.or copyright infringement by the Services, provided that-the
foregoing shall not apply to the extent the claim of infringement arises
out of: (1) the use of the Services other than in accordance with the
terms” of this Agreement and any applicable documentation or

" instructions supplied to the State; (2) any modification to the Services
not expressly agreed to in writing .by the parties; or (3) the -
combination :of the Services with any materials not provided.
or approved by the Contractor.

The State shall not be liable for any costs incurred by the Contractor arising under
this paragraph 13. 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. .

- . - ' DS
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Scope of Services

1. Background

1.1.Extension of Prior Work The Deparlment and Contractor prevrously entered
. into two contracts:

1.1.1. The first agreement, was approved by the Governor on August 31, 2020
retroactively effective to August 24, 2020, and amended with Governor
approval on December 29, 2020, retroactively effective to October 30, 2020,
and expired December 30, 2021.

1.1.2. The second agreement was approved by the Governor on March 11 2021,
retroactively effeclive to March 4, 2021, with a compleétion date of June 30,
2021. )

1.2.In accordance with the requirements of the first agreeme.nt-, the Contractor
provided a strategic assessment of the Department's operations that:

1.2.1. Quantified the impact of the COVID-19 pandemic;

1.2.2. |dentified programmatic |mprovements to increase operahonal effcrency. :
and effectiveness;

1.2.3.. Assessed opportunities to improve the delrvery of services during and after -
the public health emergency; and

- 1.2.4. Provided the Departmént with specific recommendatlons for operat:ons
system enhancements.

1.3.Further, under the first agreement the Contractor assessed-the |mpact of the
COVID-19 pandemic, identified wilnerabilities that may impede recovery, and.
provided recommendations to the Department.. Through the second agreement,
the Department and Contractor pursued two high-impact opportunities stemming
from the pandemic related to the programmalic areas of Behavioral Health and
Developmental Disabilities. -

1.4.0ngoing and New Initiatives: Through lhas Agreement, anticipated to begln July
1, 2021, subject to Governor and  Council approval, the Department and
.Contractor will. pursue the implémentation of the recommendations made under,
the prior agreements, related to Behavioral 'Health and: Developmental .
Disabilities. Additionally, the Contractor shall: (1) assist the Bureau of Information
Services with Medicaid. Management Information System (MMIS) modernization
and implementation efforts; and (2) support the Depatment’s Senior Executive
© Team (SET) with an Organizational Change Management effort.

1. 5 Strategic Relevance: The Contractor will act as a strategic partner to the.
Department to support both short and iong-term initiatives, with the planning and
implementation of key behavioral health initiatives, as well as the launch and initial
implementation phases of key initiatives related to Developmental Disabilities, the

modernjzation of the MMIS, and Organizational Change Management. o3 .
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‘2. Behavioral Health: The COVID-19 Pandemic exacerbated the incidence of
behavioratl health crises in New Hampshire. Nationally, record increases in mental
-health issues are being reported, while studies show that individuals with serious
mental illness are at increased rate of suicide due to the pandemic. New Hampshire
Hospital has seen ils waiting list increase to its highest levels since 2015, including a -
record number of children. These developments, among others, have increased stress. -
on an already taxed health system that may not be able to meet the heightened -
demand in-a timely or safé manner. To address these challenges, the Contractor shall
continue to assist the Department with implementing two major initiatives to increase
posilive mental health outcomes for New Hampshire citizens that include: (1) a Critical
Time Intervention Program; and {2) Iristitutions for Mental Disease (IMD) Waiver.

2.1.Critical Time Intervention (CTI) Program: The Contractor shall continue its
work, started in State Fiscal Year (SFY) 2021, with the Department to implement
a CTI Program with the concurrent goals of: (1) lowering hospital’ readmission
rates; {2) decreasing hospital readmission costs to the State; and (3) better
addressing the needs of the community. In SFY 2021, the Contractor finalized -
the implementation strategy; facilitated relationships with key stakeholders;
solidified the relauonshlp with and developed scope of services with trainer;
developed the two (2) year .implementation budget. and identified key
performance indicators. . .

2.1.1. Year 1-CTIProgram: The Contractor shall facilitate the continuation of the

implementation and execution the foIIowing activities, started in-SFY 2021,

* that focus ona staged roll-out of CTI in New Hampshire in Year 1 of this
Agreement by:

2.1.1.1, Consulting with third- -party organizations and subject matter experts
to collect key information necessary for |mp1emenlatlon ongoing
education, and program evaluation.

2.1.1.2. Advising the Department on how o establish a central CTI
management team within the Division for Behavioral Health identifying
additional training and other needs, and establishing 2 management
structure. :

2.1.13. Advising. the Department on how to establish regionalized case
teams and the resources, skills, and educational requirements. This
includes providing effeclive recruitment techniques and working
collaboratively with the Department to establish a system with partnering
organizations. Three initial CTI teams shall be fully operatlonal no later
than January 20, 2022. . -

2.1.1.4. Identifying high impact areas for CTI rollout by utilizing quantifiable
health and- population data to utmze hmned resources and maximize
positive im pact.

. . ‘ . ) 03 ’
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2.1.1.5. Coordinating training to Department employees on the CTI model
: and establishing long-term sustainable learning collaboratives “with
partnering organizations. Initial Education Series to be completed no )
laterthan November 30, 2021. :

2.1.1.6. Assisting with the development of a process for centralized reporting

. of CTI data to enable Department management to make data-informed
decisions and measure performance on an ongoing basis and create a
strong body of eévidence for future program evaluation.

2.1.1.7. Working with the Department to identify potential funding .
opportunities to offset short-term andlong-term costs of the CTI program. - -

2.1.1.8. Assisting the Department with stakeholder identification,
engagement, and involvement in the development and implementation
of the CTI program.

2.1.1.9. Providing project management oversight, as needed by the
Department for each of the specific items listed above.

2.1.2. Year 2~ CTI Program: The Contractor shall support the Department's CTI |
. program efforts by

2.1 2.1, Facrlltatlr_lg the assessment of CTI case teams statewide, particularly
with CT| Program regarding size, effectiveness, and performance against
"budget. Statewide coverage of CTI teams shall be |mplemented no later
than July 1, 2022. : :

21.2.2. ° Supporting the CTl educational partnerships and models established
during Year 1, and working with educational partners to adjust the timing
and delivery of CTl training and best practices as necessary.

1 2.1.23. Facilitating, in coordination with Department-designated resources,
the design of the process by which the Department will capture CTI data
and-develop the reporting that will be implemented.leveraging the CTI
data from State systems that will inform executive-level performance
reports, on a frequency to be established by the Department,

2.1.24. -Providing ongoing support for the Department's CT) management

team established during or prior to Year -1, including activities that

" include, but are not limited to facilitation of stakeholder meetnngs and
data analysis.

2.1.2.5. Assrsllng the Department with the identifi cation and development of
methods to attain-long-term CT] fundmg opportunities to attain program
sustainability.

2.1.3. Assumptions: The timelines in Section 2 assume the continued
_ participation and dedication of assrgned resources from the Department, and
" the cooperation and contributions of the Department's contracted venq,grs
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The Contractor shall complete all assigned tasks to achieve these timelines
and manage risk related to timeline delays. Acknowledging the unanticipated
issues that may arise external to the Contractor's .obligations under this
Agreement, these tlmelmes may be adjusted upon the mutual agreement of
.the Department and the Contractor. :

3. IMD Waiver: The Contractor shall continue working with the Department to develop,
write, and submit an IMD Waiver to address the concurrent goals of: (1) increasing
diversion from hospital emergency departments towards community care when
appropriate; (2) decreasing the average length of stay at New Hampshire Hospital; (3)
enhancmg the reimbursement for services at New Hampshire Hospital; and (4)
increasing the available options for step- -down’ care once |npat|ent treatment is no
longer medlcauy necessary by:

3.1.Year 1 — IMD Waiver: The Contractor shall support the Department with Year 1
IMD Waiver efforts by:

3.1:1.1.  Assisting in the fi nalization and’ submlssmn of the IMD Wanver
specifically by incorporating feedback from the public notice period.

3.1.1.2.  Planning for and coordinating the implementation of the IMD Waiver
among New Hampshire Hospital, the Office of Medicaid Services, the
Division for Behavioral Health, the State's actuary of record, and the
Managed Care Organizations (MCOs)

3.1.1.3.- Supporting the assessment of alternatives for increased psychiatric

. inpatient bed capacity, which may include one or more of the. following:

(a) expanding the capacity of existing Designated "Receiving Facilities

(DRFs), (b) developing new DRFs, and / or (¢) bunldmg a new privately-
operated IMD.

3.1.1.4. Developing a project plan to document the requirements, timelines,
milestones, and stakeholder engagement resulting from the
Department’s chosen alternative(s) from 3.1.1.3. :

3.1.1.5.. Coordinating the implementation of the project plan resulting from
3.1.1.4,, to include: (a)-facilitating meetlngs (documenting the agenda,
decisions made, and action items), {b) recording progress vs. milestones
in regular monthly status reports, and (c) assisting with identification"and
escalatlon of timeline risks as needed.

3:1.2. Year 2 — IMD Waiver: . The Contractor shall support the Deparlmenl with
Year 2 IMD Waiver efforts by:

3.1.2.1, Assisting with the preparatlon and submission of quarterly evaluallon
reports to Centers for Medicare and Medicaid Services (CMS) during fi frst
~ year of the IMD Wanver demonstratlon .

. - . o
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3.1.2.2. Providing project management technical support for the renewal and
" expansion of dual Substance Use Dnsorder and Serious Mental lIIness‘
IMD waiver efforts .

3.1.2.3. Providing project management technlcal support for coordmatmg the
" implementation of the decision from Year 1 of the Agreement relative to
alternatives for increased psychiatric inpatient bed capacity.

4. Developmental Disabilities Redesign: The Contractor shall-continue to provide
support to the Department for the redesign of ke developmental disabilities service
authorities and operations, specifically: (1) redesigning the §1915(c) Developmental
Disability Waiver structure into a tiered waiver structure; (2) informing a revised rate
methodology for the Developmental Disability waiver; (3) scoping requirements for a
new information technology management system to support the Bureau of
Developmental Services operations to align with waiver and rate redesign; and, (4)
building in-state capacity for individuals receiving Intensive Treatment Services. The
primary goal of this redesign effort is to modernize operational capacities within the
Bureau of - Developmental Services and improve serwce and system access to
recipients by:

4.1.Assustlng in the development - and submission of Developmental Disability
§1915(c) waiver applications to the CMS. The Contractor shall engage in
substantive stakeholder engagement in collaboration with the Department to
inform the Developmental Disability waiver application drafls and shall assist the -
Department to incorporate applicable feedback from the federally required public
notice period prior 1o submission to CMS The Contractor shall work with.the
Department to respond to CMS requests for additional information and meet
waivers reporting requirements, The Contractor shaill review and’ modify
Department oversight practices for the waivers to reflect the CMS- approved
Developmental Disability waivers.

4.2, Supporting the Department with any procurement efforts to contract with a vendor
to prowde rate selling services. :

43Assust|ng in the design of new assessment informed waivers and rate
methodology for the Developmental Disability waiver populahon o be .
implemented statewide. .

- 4.4 Assisting in the development of any procurement efforts to contract with an
information technology vendor capable of modernizing. developmental services
systems. '

4.5, Rev{ewmg case management process and procedures to improve systems
efficiencies and quality standards for ongoing case management aclivities under
the tiered waiver approach.

4.6 Assisting in the dévelopment and implementation of a gra'nt program for in-state
capacity development and infrastructure development for participants’ recewmg

Intenswe Treatment Services. _
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47. §upporting. through. an active project . plan, ongoing cross workstream
coordtnatton and identification of risk(s) or issues to project success.

4.8.Year 1 — Developmental.Disabilities Waiver Redesign: The Contractor shall
‘support the Department as a strategtc advisor and provide tactical support in data
analysis, policy review and drafting, and transformation through initial waiver and
rate redesign of the §1915(c) Developmental Disability Waiver by: .

4.8.1. Managing the waiver-drafting process through CMS approval.

4.8.2. Managing ongoing stakeholder engagement processes, including
workgroup engagement, to facilitate-substantive dialog around waiver tiering
and benefits. . :

4.8.3. Facilitating the tracking and response process to public comment.
4.8.4. Coordinating revisions to the waiver(s)‘prior to submission to CMS.

4.85. Providing ongoing data analysis and management support to assust in
waiver drafting and rewew processes.

4.8.6. Assisting in reviewing and velting standardized assessment tools for waiver
and rate redesign.processes. :

4.8.7. Supponring final selection of standardized assessment tool.

4.8.8. Rate Redesign — The Contractor shall support the Department with rate
redesign by:

4.8.8.1. Supporting the Depariment with the 'development of any
procurement efforts necessary to contract with a rate setting vendor.

4.8.8.2. Facilitating.coordination between waiver redesign and rate redeStgn
work streams. :

4.8.8.3. Providing subject matter expertise for pollcy decisions or impacts in
rate development. .

4.8.8.4. - Assisting in data management and analysis actlvmes to support rate
development

4.8.8.5.  Assisting the Department with identifying, selecting and supporting a-
contractor to develop an algorithm based on a standardized assessment -
tool for rate setting aclivities.

488.6. Supporting external stakehold'er engagement and feedback
processes.

4.8.9. IT Modernization — The Contractor shall support the Department with IT
modernizations efforts by:

4.89.1. Developing and inventorying mforrnatton technology requirements
required for the overall transformation.

. T 1] -
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4.8.9.2. Assisting" with. any procurement initiatives necessary for the
transformation efforts.

4.89.3. Coordinating waiver and rate redesign work streams for mformatson
technology modernization.

4.9 Year 2 - Developmental Disabilities Waiver Redesign
4.9.1. Waiver Redesign — The Contractor shall support the Department by:

4.9.1.1. Assisting with the finalization of waiver applications and submission
to CMS for approval : :

49.1.2. Providing technical assistance to the Department in respondmg lo
CMS questions or areas for clarification prior. to final approval.

4.9.1.3. Assisting with the review of or modifications to standard assessment
- processes and data collection procedures.

4.9.1.4. Supporting review of and modification to existing policies and
operating procedures to support revised waiver structure. and
requirements.

49.1.5 Assisting with the development of- training and/or slakeholder '
outreach matenals related to revised waiver structures. .

49.1.6. Reviewing case management processes and procedures to improve
systems efficiencies and quality standards for .ongoing case
management activities under the tiered waiver approach. '

4.9.2. Rate Redesign — The Contractor shall support the Department with Year 2
rate redesign efforts by:

4.9.2.1. Conducting and/or assisting with ongoing data analysis and reporting
support during rate redesign process.

4.9.2.2. Assisting with the development of provide'r impact analysis
templating processes and fscal impact projection analysus

4.9.2.3. Supporting ongoing exlernal stakeholder engagement acllvntles
4.9.2.4. Supporting review and analysis of rate assumptions for modeling..

4.9:2.5. Analyzing and reconciling programmatic and information technology
changes with/to operational needs within the Bureau of Developmental
Services and Medicaig Rate Setting. Unit.

49.26. Developing rate‘implementation' options for implementation:

4.9.3. IT Modernization — The Contractor shall provide the Department with IT
Modernization support by: .

4.9.3.1. Assisting in the development of short-term and long-term
implementation plan development and project plan.

o3
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493.2. Assisting in the review of 1T system procedural requirements and
technical needs to support waiver and rate redesign.

4.9.4. Intensive Treatment Services - The Contractor shall support the
Department by;

494.1. Assisting with the coordination and facnlutatlon of slakeholder
engagement actwllles

- 4.9.4.2. Supporting. the development of a grant program for infrastructure
development needs.

4943 Providing ongoing data analysus and planmng support for grant
- management.

4.94.4. Providing subject malter expertis€ on ftransition planning and
preparation. '

4.9.4.5 Assisling with the development of project plannmg ang tracking to
assist ‘with transitions of participants from out-of-state to in-state
© services.

5. MMIS Modernization: The Contractor shall work with the Bureau of Information
Systems and other departments, as necessary, to replace the current legacy MMIS
with a modern and modular system that is certifiable by CMS by:

5.1.1. Developing the architecture and standards for the new MMIS..
5.1.2. Déveloping the procurement strategy and timeline for the new MMIS. -

5.1.3. Assisting with the development and issuance of solicitations and the CMS
Advanced Planning Documents (APD). '

5.1.4. Assisting with the management of projects individually and as an enterprise.

5.1.5. Leading the development of the overall management and governance
structure, to include associated processes required to manage the MMIS
modernization effort; to include portfolio, project and program management.

5.1.6. Leading the research of apblicable APD opportunities for federa!l funding
and the communication of APDs to CMS for approval.

5.2.Year 1 - MMIS Modernization: The Contractor shall serve as a strategic advisor
and provide tactical support in pre-procurement and procurement activities to the
Bureau of Information Services.

5.2.1. Planning and Management - The Conltractor shall

5.2.1.1. Assistin the development and documentation of the current systems
and interfaces, and user roles and usage.

5.2.1.2. .Assisting with the development of the documentation.for the current
state of the system and the desired future modular system.

o3
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5.2.1.3. Assist in the develobment and documentation of “home-grown"
applications created by users.

" 5214, Assist in the development of desired future system architeclure
mterfaces and standards.

'5.2.1.5. Assnst in the development of program management and governance
structure and tools. -

5.2..2. Pre-Précu rement - The Contractor shaill:

5.2.2.1. Assist in identifying and contacling other states that have gone, or
are going, through a similar transformation to learn about their approach
timeline, and lessons learned. ‘

5.2.2.2. Assist in understanding and documenting the different approaches
to procurement that include posting a single solicitation for each module,
posting solicitations with multiple services included, or some other
alternative.

5.2.2.3. Assist in prioritizing projects for MMIS modules and taking into
account the need to develop |T solutions for other mmatwes such as
- Developmental Disability Redesign.

5.2.2.4. Assistin developing a procurement plan and timeline for the various
MMIS modules.

52.25. Assist in engagements with CMS to understand - the latest
development and requirements for the Streamlmmg Modular Certification .
(SMC) .

5.2.2.6. Assislin reviewing the procurement plan and rationale with SMC and‘
assist the Department with obtaining CMS approval.

5.2.3. Procurement
. 5.231. " Assisl in the development of initial solicitations and APDs.

5.3.Year 2 — MMIS Modernization: The Contractor shall continue to support,
Department MMIS Modernization activities as follows:

5.3.1. Procurement — The Contractor shall:

5.3.1.1. Assist in developing solicitations and- APDs according to the
procurement plan developed in Year 1.

-5.3.1.2.  Assist in reviewing the set of solicitations and APDs wnth CMS and
obtaining approval throughout Year 2.

5.3.1.3. Assist in responding to CMS questions for APDs and sollcutatlons
" priorto final approval throughout Year 2.

: : ' os
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5.3.1.4. - Assist'in drafting or reviewing vendor contract terms throughout Year
2. ’ ¢ '
5.3.2. Projécl Implementation - The Contractor shall:

5.3.2.1. Assist in developing management processes and tools, to include
but not limited to the communication plan, requirements documents,
RAILs (Risks, Actions, Issues Logs), project schedule, success criteria,
project charter for the various implementation projects. .

5.3.2.2. Uiilizing Agile Project Mahagement principles assist in developing
epics, features, user stories and tasks and impiementing the strategy of
sprint planning, backlog refinement, sprint retrospectives, sprint
demonstrations as well as managing the iterative analysis of the project
teams velocity. :

53.221.  Epic - is a description of a significant project initiative that
entails a group of features associated with the project portfolio.

5.3.2.2.2.  Feature —is an item that describes a stakeholder.need for the
solution. Each feature includes the following components a benefit
statement and a description of what success looks like, and is sized
to be delivered in a single sprint or collection of sprints.

5.3,2:2.3. User story — Stories are short descriptions of a piece of
desired functionality, written in the common language.

5.3.2.2.4.  Sprint - a project increment usually 1 to 2 weeks in which the
project team commits to completing user slories associated with -
features and their respeclive epics. Each sprint will include
" requirements  gathering, development, . demonstration and
acceptance of a working solution, . ~

5.3.2.2.5.  Sprint Retrospective — a meeting held at the conclusion of a.”
sprint to discuss. what went well, what could be improved, and what
will be committed to be improved in the next sprint :

5.3.226.  Sprint Plannnng a meeting held to identify and plan the next
sprints work that the team will commit to complete

¢

5.3.2.2.7.  Backlog refinement — a process through which user stories
are identified and created or removed based on the business needs.
This process is contlnually completed as the needs and the project
mcremenls

5323. Assistin developing a set of metrics to measure project progress.

'9.3.2.4. Assist- in managing stakeholder engagements to facilitate an
appropnale level of engagement during requirements elicitation for each
project. .- '

_ . o .
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5.3.2.5. Assist in managing-risk for the various implementation projects and
escalating important risks per the communication plan.

5.3.2.6. Assist in developing processes 1o facilitate stakeholder engagerent
and visibility throughout the design, development, and implementation
phases.

5.3.2.7. Assist in developing user training plans and user training matenals

5.3.2.8. Assistin developing processes to manage the performance of MMIS.
modules post go-live. :

6. Organizational Change Management: The Contractor shall apply Prosci® change
management techniques to facilitate a review of the Department's organizational
structure, strategies and resources; provide recommendations to improve change
management efficiency; and support implementation of adopted change management
recommendations to align with Department transformational initiatives and goals by:

6.1. Facilitating strategic pIannmg methods to review the Department's Mission
statement, vision, goals, strategles and measurable objecuves that include, but
are not limited to:

6.1.1. Strengths, Weaknesses Opportunmes Threats (SWOT) analysis.
6.1.2. Golden Circle Model (Why, How, What).

6.2, Providing the Department with findings and recommendations, based on the work
conducted under 6.1. :

6.3 Facilitating a review of the Department’s leadership structure, core functions,
services provided to.internal DHHS and external customers and stakeholders and
provide recommendations to improve  structural - alignment  with
transformational goals, . :

6.3.1. The Contractor shall deliver to the Department an Updated Service Delivery
_Structure.

6.4.Facilitating a reView of organizational performance measures and provide
recommendations for revisions that.will allow the Depantment's Senior Executive
Team (SET) to evaluate the success of transformational change initiatives.

6.5.Facilitating a review of leadership performance management protocole and
provide recommendations for enhancements to performance evaluatlon crileria
that will allow SET to:

6.5.1. Assess and support performance: improvement.

6.5.2. Benchmark individual performance and inform professuonal growth and |
development; and -

6.5.3. Monitor accountability for the completion of goals, strategies and
measurable objectives. '

L1 ]
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6.6. Facilitating SET organizational change management discussions on:
6.6.1. Planning and executing organizational change management initiatives. '

6.6.2. Understanding SET roles in leading and directing drganization change
management initiatives.

6.6.3. Handling resistance and identifying tactics to intervene or resolve conflict.
6.6.4. Developing, implementing and refining an integrated communication plan.

6.7.Under the prior contracts, the Contractor created a business case for the initiatives
included in this scope of work that established a general understanding of the
change effected by each initiative. Building upon the work previously completed
retative to the change management process, the Contractor shall plan, facilitate, -
and.document stakeholder discussions and meetings, and support the
‘Department to implement recommendations for efficient change
management throughout the corresponding phases of project planning, initiation,
execution, and evaluation. For each project, the Contractor shall facilitate
discussions, draft change management strategies, impact, and plans for
Department review and approval and document progress through the change
management cycles to all SET to:

6.7.1. Understand the change.

6.7.2. Define the chénge management strategy.
6.7.3. identify the impact of the change.
6.7.4. Develop a change management plan.
6.7.5. Implement, track and manage progress.
6.7.6. Reinforce the change. |

7. Accountabilities: The Contractor will prepare and provide SET with a status report
on a bi-weekly basis or cadence otherwise requested by the Départment that includes,
but is notlimited to:

1.1. Progress against the work plans esta'bl'ished in the previous contract phase.
7.2. Detailed accomplushments for each bl -weekly cycle
7.3. Risks and issues as apphcable

7.4, The Contractor must provide, upon the Depanments request more detailed
documentation related to work plans, stakeholder engagement planning, and
budget impact by work stream.

8. Exhibits Incorporated
8.1.The Contractor shall use and disclose Protected Health Information that it receives

in its performance of the services under this Agreement in compliance. with the
Standards for Privacy of Individually Identifiable Health information (Privacy Ryle)
. - ' * ’ | e’
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(45 CFR Parts 160 and 164) under the. Health Insurance Portability and
Accountability Act (HIPAA) of 1996, and in accordance with the attached Exhibit
I, Business Associate Agreement, which has been execuled by the partues and is
mcorporated by reference herein.

8.2.The Contractor shall manage all confidential data related to this Agreement in |
accordance with the terms of Exhibit K, DHHS Information Security Requirements,
which is attached-hereto and incorporated by reference herein. The Contractor
shall only analyze, review, and store Confidential Data, as defined by Exhibit K,
DHHS Information” Security Requirements, on equnpment owned and issued by
the Department. )

8.3.Thé Contractor shall comply wnth all Exhibits D through H, and J, which are
attached hereto and incorporated by reference herein. -

9. Additional Terms .

9.1.The Contractor agreesthat, to the extent future state or federal legistation or court
orders may have an impact on the Services described herein, the State has the
right to modify Service priorities and expendilure requirements under this
Agreement so as to achieve compliance therewith.

9 1.1. All documents, notices, press releases, research repor‘ts and other
. materials prepared during or resulting from the performance of the services of
the Agreement shall include the following statement, “The preparation of this
{report, document etc.} was financed under an Agreement with the State of
New Hampshire, Department of Health and Human Services, with funds
" provided in part by the State of New Hampshire and/or such other funding
sources as were available or required, e.g., the United States Department of
Health and Human Services."

- 9.1.2. All materials produced or purchased under the Agreement shall have prior
approval from the Department before printing, production, distribution or use.

- 9.1.3. The Department shall retain copyright ownership for any and all original
materigls produced, inciuding, but not limited to:

9.1.3.1. Brochures.

9.1.3.2. Resource directories.
9.1.3:3. Protocols or guidelines:
9.1.3.4. Poslers.

9.1.3.5. Reports.

However, the Contractor shall retain ownership of its methodologues
processes, techniques, ideas, concepts, trade secrets, and know-how
embodied in the Deliverables and the Depariment shall not publicize
any reports or other work product to the extent such r%gain

§5-2021-0COM-28-CONSU-01 ALVAREZ & MARSAL PUBLIC SECTOR SERVICES, LLC Conlractor Initials U%/
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~ Contractor's name without the Contractor's consent, except as .
required by applicable law. The Department may adopt a report or
‘other work product as its own without requesting permission from the
.Contractor, and there shall be no restrictions on transfer, distribution,
or publication, provided that the Department removes all references
to the Contractor.

9.1.4. The Contractor shall not reproduce any materials produced under the
Agreement without prior written approval from the Department.

10.Records

10.1. The Contractor shall retain the following records for a period of f ive years
after final payment is made, in accordance with -record retention requirements
issued by the US" Department of Treasury, Office of Inspector General, which
include but are not limited to:

10.1.1," - Books, records, documents and other electronic or physical data
evidencing and réflecting all costs -and other expenses incurred by the
Contractor in the performance of the Contract, and all income received or
collected by the Contractor.

110.1.2. All records must be malntamed in accordance with accounting
procedures and practices, which sufficiently and properly reflect all-such costs
and expenses, and which are acceptable to the Department, and to include,
without limitation, all ledgers, books, records, and original evidence of costs
such as purchase requisitions and orders, vouchers, requisitions for materiats,
inventories, valuations of in-kind contributions, labor time cards, payrolls, and
other records requested or required by the Depariment.

10.2. During the term of this Agreement and the period for retention hereunder,
the Department, Governor's Office for Emergency Relief and Recover (GOFERR),
the United States Department of Treasury, or the Office of Management and
Budget (OMB) and any of their designated representatives shall have access to
all reports and records maintained pursuant to the Agreement for purposes of

. audit, examination, excerpts and transcripts. Upon payment of the price limitation
hereunder, the Agreement and all the obligations of the parties hereunder (except
such obligations as, by the temms of the Agreement are to be performed after the
end of the term of this Agreement and/or.survive the termination of the Agréement)
shall termmate provided however, .that if, upon review of the invoice the
Department shall disallow any expenses claimed by the Contractor as costs
hereunder the Department shall retain the right, at its discretion, to deduct the
amount of such expenses as are disallowed or to recover such sums from the
Contractor.

' ) - ’ . l D’
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-1. = This Agreement is funded by ‘50'% Federal Funds for Medicaid Entitlement by
the US Department for Health and Human Services, Centers for Medicare and
Medicaid Services, CFDA #83.778, FAIN 210SNHS5ADM, and 50% General
Funds.

2. For the purposes of this Agreement, the Depariment has ldentn‘”ed the
Contractor as a Contractor, in accordance wuth 2 CFR 200.331.

' 3. The Department shall pay the Contractor at a rate of $575,833.33 per month,
beginning July 1, 2021, through June 30, 2023, to provide services specified in
Exhibit B Scope of Services.

4. The Contractor shall submit an invoice in a form satisfactory to the Department
' by the fifteenth (15th) workung day of the following month. The Contractor shall.
ensure the invoice is compleled dated and returned to the Department in order

to initiate payment.

5. Allinvoices shall be emailed to athena k.gagnon@dhhs.nh.Gov.

8. The Department shall make payment to the Contractor within thirty (30) days
of receipt of each invoice, subsequent to approval of the submitted invoice and
if sufficient funds are available, subject to Paragraph 4 of the General

. Provisions Form Number P-37 of this Agreement,

7. The fina! invoice shall be due to the Department no later than forty (40) days
after the contract completion date specified in Form P-37, General Provisions
_ Block 1 .7 Completion Date.

8. The Contractor shall maintain and provide the Department upon request a’
summary of all hours collectively worked by the team providing services under
_Exhibit 8 Scope of Servuces

8. - The Contractor must:-provide the services, in Exhibit B, Scbpe of Services, in
compliance with funding requirements. .

10. The Contractor agrees that funding under this Agreement may be withheld, in
whole or in part in the event of non-compliance with.the terms and conditions™
of Exhibit B, Scope of Services or-any Federal or State law, rule or reguiation
applicable to the services provided, or if the said services or products have not
been satisfactorily completed in accordance with the terms and conditions of
this agreement. -

- o D3
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CERTIFICATION REGARDING DRUG-FREE WORKPLACE REQUIREMENTS

The Vendor identified in Section 1.3 of the General Provisions agrees to comply with the provisions of
Sections 5151-5160 of the Drug-Free Workplace Act of 1988 (Pub. L. 100-690, Title V, Sublitle D; 41
U.5.C. 701 et seq.}, and further agrees to have the Contractor's representative, as identified in Sections
1.11 and 1.12 of the General Provisions execute the following Certification:

ALTERNATIVE | - FOR GRANTEES OTHER THAN INDIVIDUALS

us dEPARTMEﬁT OF HEAI;TH,AND HUMAN SERVICES - CONTRACTORS

US DEPARTMENT OF EDUCATION - CONTRACTORS
US DEPARTMENT OF AGRICULTURE - CONTRACTORS

This certification is required by the regulations implementing Sections 5151-5160 of the Drug-Free
Workplace Act of 1988 (Pub. L. 100-690, Title V, Sublitle D; 41 U.S.C. 701 et seq.). The January 31,
1989 regulations were amended and published as Part Il of the May 25, 1990 Federal Register (pages
21681-21691), and require certification by granlees (and by inference, sub-grantees and sub-
contractors), prior to award, that they will maintain a drug-free workplace. Section 3017.630(c) of lhe
requlation provides thal a grantee (and by inference, sub-grantees and sub-contraclors) that is a State
may elect to make one cerlification to the Department in each federal fiscal year in lieu of certificates for
each grant during the federal fiscal year covered by the certification. The certificate sel out below is a
material representation of fact upon which reliance is placed when the agency'awards the grant. False
certification or violation of the cerification-shall be grounds for suspension of payments, suspension or
termination of grants, or government wide suspension or debarment. Contraclors using this form should
send il to; .

Commissioner

NH Departmenl of Health and Human Services
129 Pleasant Street,

Concord, NH 03301-6505

1. The grantee cerifies that it will or will continue to provide a drug-free workplace by:

1.1. Publishing a stalement notifying employees that the unlawful manufacture, distribution,
dispensing. possession or use of a controlled substance is prohibited in the grantee’s
warkplace and specifying ihe actions that will be taken against employees for violation of such
prohibition;

1.2.. Establishing an ongoing drug-free awareness program lo inform emptoyees about
1.2.1. The dangers of drug'abuse in the workplace;

1.2.2, The granlee's policy of maintaining a drug-free workplace;

1.2.3.  Any available drug counseling, rehabilitation, and employee assistance programs; and

1.2.4. The penalties that may be imposed upon employees for drug abuse viclations
occurring in the workplace; ‘

1.3. Makmg it a requirement that each employee to be engaged in the performance of the grant be

. given a copy of the statement required by paragraph (a);"

1.4. Nolifying the employee in the slalement required by paragraph (a) that, as a condition of
employment under the grant, the employea will
1.4.1. Abide by the lerms of he statement; and
1.4.2. Notify the employer in writing of his or her conviction for a violation of a-criminal drug

statute occurring in the workplace no later than five calendar days aﬂer such
- conviction;

.1.5. Notifying the agency in writing, within ten calendar days afler receiving notice under
subparagraph 1.4.2 from an employee or atherwise receiving actual notice of such conviction.
Employers of convicted employees must provide notice, including position title, to every grant
officer on whose grant activily the convicled employee was working, uniess the F'ederag’agency

Exhiblt D — Certification regarding Drug Free | Vendor Initlats
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has designated a central point for the receipt of such notices. Nollce shall include the
- identification number{s) of each affected grant; .
1.6. Taking one of the following aclions, within 30 calendar days of receiving notice under
subparagraph 1.4.2, with respect to ary employee who is s0 convicted
1.6.1. Taking appropria!e personnel action against such an employee, up to and including
termination, consistent wilth the requirements of the Rehabilitation Act of 1973, as
amended; or ) .
1.6.2. Requiring such employee lo participate salisfactorily in a drug abuse assistance or
' rehabililation program approved for such purposes by a Federal, State, or local health,
law enforcement, or other appropriate agency:
1.7. Makmg a good faith effort Lo continue to maintain a drug-free workplace through
implementation of paragraphs 1.1, 1.2, 1.3, 1.4, 1.5, and 1.6.

2. The grantee may insert in the space provnded betow the site(s} for the performance of work done in
connection with the specific grant.

Place of Performance (§lreet address, cily, counly, slate, zip —cod‘e) (list each location)
Check.O if there are workplaces on file that are not identified here,

VVendor Name:

Dotuﬂl?h.d I:;y'

5/28/2021

Name: .-‘Sew Ter

Date .
Title:

Managing pirector

. . R . . os N
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'CERTIFICATION REGARDING LOBBYING

The Vendor identified in Saction 1.3 of the General Provisions agrees to comply with the provisions of
Section 319 of Public Law 101-121, Government wide Guidance for New Restriclions on Lobbying, and -
31 U.S.C. 1352, and further agrees to have the Contraclor's represeniative, as identified in Sections 1.11
and 1.12 of the General Provisions execute the following Certification:”

US DEPARTMENT OF HEALTH AND HUMAN SERVICES - CONTRACTORS
" US DEPARTMENT OF EDUCATION - CONTRACTORS :
US DEPARTMENT OF AGRICULTURE - CONTRACTORS

Programs (indicale applicable program covered):
*“Temporary Assistance lo Needy Families under Title IV-A
*Child Support Enforcement Program under Title {V-D
*Social Services Block Grant Program under Title XX
*Medicaid Program under Tille XIX

*‘Community Services Block Grant under Title VI-

*Child Care Development Block Grant under Titie IV

The uﬁdersigned certifies, to the best of his or her knowledge and betief, that:

1. No Federal appropriated funds have been paid or will be paid by or on behalf of the undersigned, to
any person for influencing or attempting to influence an officer or employee of any agency, a Member
of Congress, an officer or employee of Congress, or an employee of a Member of Congress in
connection with the awarding of any Federal contract, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreemenl (and by specific mention
sub-grantee or sub-conlractor). . :

2. If any funds other than Federal appropriated funds have been paid or will be paid lo any person for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress,
an officer or employee of Congress, or an employee of a Member of Congress in connection with this
Federat contract, grant, loan, or cooperative agreement {(and by specific mention sub-grantee or sub-
contractor), the undersigned shall complete and submit Standard Form LLL, (Disclosure Form to
Report Lobbying, in accordance with its insiructions, attached and identified as Standard Exhibit E-1.)

3. The undersigned shall require that the language of this certification be included in the award
document for sub-awards at all tiers (including subcontracts, sub-grants, and contracts under grants,
loans, and cooperative agreements) and that all sub-recipients shall certify and disclose accprdingly. .

This certification is 2 malerial representation of fact upon which reliance was placed when this lransaction
was made or entered into.  Submission of this certification is a prerequisite for making or entering into this
transaclion imposed by ‘Section 1352, Title 31, U.S. Code. Any person who fails to file the required
cerlification shall be subject to a civil penalty of not less than 510,000 and not more than $100,000 for
each such failure. ' : .

Vendor Name:

o«dll;w by

ame: sejler
Title:

5/28/2021
Date

Managing Director

' . o3
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CERTIFICATION REGARDING DEBARMENT, SUSPENSION

- AND OTHER RESPONSIBILITY MATTERS .

The Contractor identified in Section 1.3 of the General Provisions agrees to comply with the provisions of
Executive Office of the President, Executive Order 12549 and-45 CFR Part 76 regarding- Debarmenl

" Suspension, and Other Responsibility Matters, and further agrees to have the Contractor's
representative, as identified in Sections 1.11 and 1,12 of the General Provisions execute the following
Certification:

INSTRUCTIONS FOR CERTIFICATION
1. By signing and submitting this proposal (contract), the prospeclive primary participant is prowdmg the
certification set out below. ] .

2. The inability of a person to provide the certification required below will not necessarily result in denial
of participation in this covered transaction. If necessary, the prospective pariicipant shatl submit an
explanation of why it cannot provide the certification. The certification or explanation will be
considered in conneclion with the NH Department of Health and Human Services' (DHHS)
determination-whether to enter into this transaction, However : failure of the prospective primary
participant to furnish a certification or an explanation shall disqualify such person from participation in
this transaction. .

3. The certification in this clause is a material representation of fact upon which reliance was placed
when DHHS delermined to-enter into this transaction. If it is later determined thal the prospective
primary participant knowingly rendered an erroneous certification, in addition to other remedies

: avaulable to the Federal Government, DHHS may terminate this lransact:on for cause or default,

4. The prospective primary participant shall provide immediate wrillen nolice to the DHHS agency lo
whom this proposal (contract) is submitted if at any time the prospeclive primary participant learns
that its certification was erroneous when subm:tted or has become erroneous by reason of changed
circumstances, :

5. The terms "covered transaction,” “debarred," “suspended,” "mehglble * “lower tier covered
transaction,” "participant,” "person * *primary covered transaction,” "pnncnpal * “proposal,” and
“voluntarily excluded,” as used in this clause, have the meanings set out in the Definitions and
Coverage sections of the rules implementing Executive Order 12549: 45 CFR Part 76. See the
attached definitions.

6. The prospective primary participant agrees by submitting this proposal (contract) that, should the
proposed covered lransaction be entered into, it shall not knowingly enter into any lower tier covered
transaction with a person who is debarred, suspended, declared ineligible, or voluntarily excluded
from participation in this covered transaction, unless authorized. by DHHS.

7. The prospective primary participant further agrees by submitting this proposal that it will mclude the
clause titled *Certification Regarding Debarment, Suspension, Ingligibility and Voluntary Exclusion -
Lower Tier Covered Transactions,” provided by DHHS, without modification, in all lower tier covered
transactions and in all sollcnatlons for lower tier covered transactions.

8. -Aparticipantin a covered transaction may rely upon a certification of a prospeclive participant in a
lower tier covered transaction that it is not debarred, suspended, ineligible, or involuntarily excluded
from the covered transaction, unless it knows that the certification is erroneous. A participant may
decide the method and frequency by which it determines the eligibifity of its principals. Each
participant may, but is not required to, check the Nonprocurement List (of excluded parties).

9. Nothing contained in the foregoing shall be construed to require establishment of a system of records
in order to render in good faith the certification required by this clause. The knowledge and[ os

Exhibit F = Certification Regarding Debarment, Suspension Contractor Injlials
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information of a participant is not required to exceed that which is normally possessed by a prudent
person in the ordinary course of business dealings.

Except for ransaclions authorized under paragraph 6 of these instruclions, if a pamcrpant ina
covered lransaction knowingly enters into a lower tier covered transaction with a person who is
suspended, debarred, ineligible, or voluntarily excluded from participation in this transaction, in
addition to other remedies available to the Federal government, DHHS may terminate this transaction
for cause or default

PRIMARY COVERED TRANSACTIONS

1.

12.

The prospective primary part:cnpant certifies to the best of its knowledge and belref that it and its

" principals: .

11.1. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any Federal department or agency:

11.2. have not within a three-year period preceding this proposal (contract) been convicted of or had
a civil judgment rendered against them for commission of fraud or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (Federal, State or local)
transaction or a contract under a public transaction; violation of Federal or State antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification.or destruction of
records, making false stalements, or receiving stolen property, -

11.3. are not presently indicted for otherwise criminally or civilly charged by a governmenlal entity
(Federal, State or local) with commission of any of the offenses enumerated in paragraph {D{b)
of this certification; and

11.4. have not within a three-year period preceding this application/proposal had one or more public
transactions (Federal, State or local) terminated for cause or default.

Where the prospective primary'participant is unable to certify to any of the slatements in this
certification, such prospective paru‘cipant shall attach an explanation to this proposal {contract).

LOWER TIER COVERED TRANSACTIONS -

13.

By sugnlng and submitting this lower tier proposal (contract) the prospective lower tier partlcspant as

defined in 45 CFR Part 76, certifies to the bes! of its knowledge and belief that it and its principals:

13.1. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from participation in this transaction by any federal depariment or agency.

13.2. where the prospective lower tier participant is unable to certify to any of the above, such
prospective participant shall attach an exp!analion to this proposal (contract).

14. The prospective lower tier participant further agrees by submitting this proposal (oontract) that it will
include this clause entitled “Certification Regarding Debarment, Suspension, Ineligibility, and
Voluntary Exclusion - Lower Tier Covered Transactions,” without medification in all Iower tier covered

" transactions and in all solicitations for lower lier covered transactions.
Contractor Name:
Docul nodbr .

5/28/2021 Q

Date ?ﬁéan’dg“Su Ter:

Title: . .
Managing Director

' :nz
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T CERTIFICATION OF COMPLIANCE WITH REQUIREMENTS PERTAINING TO
FEDERAL NONDISCRIMINATION _EQUAL TREATMENT OF FAITH-BASED ORGANIZATIONS AND
.WHISTLEBLOWER PROTECTIONS

The Contractor identified in Section 1.3 of the General Provisions agrees by signature of the Conlractor's
representative as identified in Schons 1.11 and 1,12 of the General Provisions, to execute the following
certification:

Contractor will comply, and will require any subgrantees or subcontractors to comply, with any apphcable '
federal nondiscrimination requaraments which may-include:

- the Omnibus Crime Control and Safe Streets Act of 1968 (42 U.S.C. Section 3789d) which prohibns
recipients of federal funding under this statute from discriminating, either in employment practices or in
the delivery of services or benefits, on the basis of race, color, religion, national origin, and sex, The Act
requires certain recipients to produce an Equal Employment Opportunity Plan;

- the Juvenile Justice Delinquency Prevention Act of 2002 (42 U.S.C. Section 5672({b)} which adop!s by
reference, the civil rights obligations of the Safe Streets Act. Recipients of federal funding under this
statute are prohibited from discriminating, either in employm’ent practices or in the delivery of services or
benefits, on the basis of race, color, religion, national ongnn and sex. The Actincludes Equal
Employment Opportunity Plan requirements;

- the Civil nghts Acl of 1964 (42 U.S.C. Section 2000d, which prohibits rempuents of federal financial
assistance from discriminating on the basis of race, color, or national origin in any program or aclivity};

- the Rehabilitation Act of 1973 (29 U.S5.C. Section 794), which prohibits recipients of Federal financial
assistance from drscnm:natmg on the basis of disability, in regard to employment and the delivery of
services or benefits, in any program or activity,

' - the Americans with Disabilities Act of 1990 (42 U S.C. Sections 12131-34), which prohibits
discrimination and ensures equal opportunity for persons with disabililies in employment, State and locat
government semces public accommaodations, commercial facilities, and transportation;

- the Education Amendments of 1972 (20 U.S.C. Seclions 1681, 1683, 1685- -86), which proh|bus
discrimination on the basis of sex in federally assisted education programs;

- the Age Discrimination Act of 1975 (42 U.S.C. Sectlions 6106-07), which prohibits discrimination on the
basis of age in programs or aclivilies receiving Federal financial assistance. It does not include
employment discrimination; '

. =28 C.F.R. pt. 31 (U.S. Department of Justice Regulalions — OJJDP Grant Programs); 28 C.F.R. pt. 42
(U.S. Department of Justice Regutations — Nondiscrimination; Equal Employment Opportunity; Policies
and Procedures); Executive Order No. 13279 (equal protection of the laws for faith-based and community
organizalions); Executive Order No. 13559; which provide fundamental principles and pollcy making
criteria for pannershlps with-faith-based and nenghborhood organizations;

- 28 C.F.R. pt. 38 (U.S. Department of Justice Reguiatnons - Equal Treatment for Faith-Based
Organizations); and Whistleblower protections 41 U.S.C. §4712 and The Nationa! Defense Authorization
Act (NDAA) for Fiscal Year2013 (Pub. L. 112-239, enacted January 2, 2013) the Pilot Program for
Enhancement of Contract Employee Whistleblower Protections, which protects employees against
reprisal for certain whistle blowing activities in conneclion with federal grants and contracts.

The certificate set out below is a material representation of fact upon which reliance is placed when the
agency awards the grant. False certification or violalion of the certification shall be grounds for -
suspension of payments, suspension or termination of grants, or government wide suspension or

debarment. )
: ' - os .
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In the event

a Federal or State court or Federa) or State administrative agency makes a finding of

discrimination after a due process hearing on the grounds of race, color, religion, national origin, or sex
against a recipient &f funds, the recipient will forward a copy of the finding to the Office for Civil Rights, to
the applicable contracting agency or division within the Depariment of Health and Human Services, and
to the Department of Health and Human Services Office of the Ombudsman.

The Contractor identified in Section 1.3 of the. General Provisions agrees by signature of the Contractor's
represenlative as idenlified in Sections 1.11 and 1.12 of the General Provisions, to éxecute the following.

certification:

I. By signing and submitting this proposal (cohtrécl) the Contraclor agrees to comply with the provisions

indicated above.

5/28/2021

Contractor Name:

Doculigned hr.

Date

e
Rav. 1021114

Name:; wanda seiler

Title: Managing Director

. —D3
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CERTIFICATION REGARDING ENVIRONMENTAL TOBACCO SMOKE

Public Law 103-227, Part C - Environmental Tobacco Smoke, also known as the Pro-Children Act of 1394
(Act), requires that smoking not be permitted in any portion of any indoor facility owned or.leased or
contracled for by an entily and used roulinely or regularly for the provision of health, day care, education,
or litirary services to children under the age of 18, if the services are funded by Federal programs either
directly or through State or local governments, by Federal grant, céntract, loan, or loan guarantee. The
law does not apply lo children’s services provided in private residences, facilities funded solely by
Medicare or Medicaid funds, and portions of facilities used for inpatient drug or alcohol treatment, Failure
to comply with the provisions of the law may result in the imposition of a civil monetary penally of up 1o
$1000 per day and/or the impdsition of an administrative compliance order on the responslble entity.

The Contractor identified in Section 1.3 of the General Provisions agrees. by signature of the Contraciors
representative as identified in Seclion 1.11 and 1.12 of the General Provisions, to execute the following
cenrtification: .

- 1. By signing and submitting this contract, the Contractor agrees to make reasonable efforts to comply
with all applicable provisions of Public Law 103- 227 Part C, known as the Pro-Children Act of 1994,

- Contractor Name:

Docul b‘y:
5/28/2021
Date - ) Name: Wanda-seiler
' Title:

Mahaging pDirector

- :ns
i ificali i ] Contractor Inilials
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HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT

The Conlractor identified in Section 1.3 of the General Provisions of the Agreement agrees to
comply with.the Health Insurance Portability and Accountability Act,' Public Law 104-191 and
‘with the Standards for Privacy and Security of Individually Identifiable Health Information, 45
CFR Parts 160 and 164 applicable to business associates. As defined herein, “Business
Associate” shall mean the Contractor and subcontractors and agents of the Contractor that
receive, use or have access to protected health information under this Agreement and “Covered
Entity” shall mean the State of New Hampshire, Department of Health and Human Services.

(1) Defipitions.
a. “Breach" shall have the same meaning as lhe term "Breach™ in sectlon 164.402 of Title 45,
Code of Federal Regulatrons

b. “Business Associate” has the meaning given such term in section 160.103 of Tllle 43, Code
of Federal Regulatlons

c. ‘Covered Entity” has the meaning given such term in section 160.103 of Title 45,
Code of Federal Regulations.

d. “Designated Record Set" shall have the same meanlng as the lerm “designaled recordset”
in 45 CFR Section 164.501.

e. “Data Aggregation” shall have the same meaning as the term “data aggregation” |n 45 CF R
Sectuon 164, 501

f. “"Health Care Ogerations.‘ shall have the same meaning as the term “health care operations”
in 45 CFR Section 164.501.

g. “‘:A'I-il"l"ECH Act” means the Health Information Technology for Economic and-Clinical Health
Act, Title XIll, Subtitle D, Part 1 & 2 of the American Recovery and Remvestment Act of
2009. .

h. “HIPAA" means the Health Insurance Portability and Aceountability Act 0of 1996, Public Law
104-191 and the Standards for Privacy and Security of individually Identifiable Health
Informatlon 45 CFR Panrs 160, 162 and 164 and amendments thereto

i. "Individual® shall have the same meaning as the term “individual” in 45 CFR Section 160:103
and shall include a person who qualifies as a personal represenlahve in accordance with 45
CFR Section 164. 501(g) _ ‘ o

R M shall mean the Standards for anacy of Individually |dentifiable Health
Information at 45 CFR Parts 160.and 164, promulgated under HIPAA by the United States
. Department of Health and Human Services.

k.. "Protected Health Information” shall have the same meaning as the term “protected health
information” in 45 CFR Section 160.103, limited 1o the information created or receiv
Business Associate from or on behalf of Covered Entity. ,
312014 Exhibil | ) Contractor Inilials
Health Insurance Portability Act

Business Associate Agroement 5/28/2021
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(2)

, 'Regwred by Law" shall have the same meamng as the term “required by law" in 45CFR

Section 164.103.

“Secretary” shall mean the Secretary of the Department of Heallh and Human Services or
his/her designee.

“Security Rule” shall mean the Security Standards for the Protection of Eléctronic Protected
Health Information at 45 CFR Part 164, Subpan C, and amendments thereto.

“Unsecured Protected Health Information” means protecled health information that Is not
secured by a technology standard that renders protected health information unusable,
unreadable, or indecipherable o unauthorized individuals and is developed or endorsed by
a standards developing organization that is accredited by the American National Standards
Institute.. - -

Other Definitions - All terms not otherwuse defined herein shall.have the meaning

- established under 45 C.F. R Parts 160, 162 and 164, as amended from time to time, and the

HITECH
Act.

Business Associate shall not use, disclose, maintain ortransmit, and Covered Entity
shall nol provide or disclose to Business Associate, Protected Health Information (PHI)
except as reasonably necessary to provide the services outlined under Exhibit A of the
Agreement. Further, Business Associate, including but not limited to all its directors,
officers, employees and agents, shall not use, disclose, maintain or transmit PHI in any
manner that would constitute a violation of the Privacy and Security Rule.

Business Associate may use or disclose PHI:
l. For the proper management and administration of the Business Associate;
. As required by law, pursuant to the terms set forth in paragraph d. below: or
1. For data aggregation purposes for the health. care operations of Covered
Entity.

To the extent Business Associate is permitted under the Agreement to disclose PHI to a
third party, Business Associate must obtain, prior to making any such disclosure, (i)
reasonable assurances from the third party that such PHI will be held confidentially and
used or further disclosed only as required by law or for the purpose for which it was
disclosed to the third party; and (ii) an‘agreement from such third party to notify Business

- Associate, in accordance with the HIPAA Privacy, Security, and Breach Notification Rules
of any breaches of the cont" identiality of the PHI, to the extent it has obtamed knowlaedge
of such breach. : .

The Business Associate shall not, unless such disclosure is reasonably.necessary to
provide services under Exhibit A of the Agreement, disclose any PHI in response to a
request for disclosure on the basis that it is required by law, without first notifying .

Covered Entity so that Covered Entity has an opportunity to object to the disclosyre
to seek appropriate relief. If Covered Entity objects to such disclosure, the Busin —

32014 Exhibit |, Contractor Initials

Hoalih Insurance Porlabilily Act
Business Associate Agraemaent 5/28/2021
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Associate shall refrain from disclosing the PHI until Covered Enlity has exhausted all
remedies.

If the Covered Entity notifies the Business Associate thal Covered Entity has agreed to.
be bound by additional restrictions over and above those uses or disclosures or security

-safeguards of PHI pursuant to the Privacy and Security Rule, the Business Associate

shall be bound by such additional restriclions and shall not disclose PHI in violation of -
such additional restrictions and shall abide by any additional security safeguards.

Obliaation IEI':I' f Busi A iate.

Business Associate and Covered Entity agree that this Exhibit | constitutes a Qualified
Service Organization Agreement ("QSOA”) and that in receiving, storing, processing, or
otherwise dealing with any patient records (as defined in 42 CFR Part 2.11) from a Part 2
program of Covered Entity, Business Associale shall act as a qualified service’
organization (QS0O) on Covered Entity's behalf, accordung to the applicable provisions of
42 USC 5.290dd-2 and 42 CFR Part 2.

Business Associate acknowledges that in receiving, sloring, processing, or atherwise
using, disclosing, or dealing with any patient records from the Part 2 program of Covered
Entity, it is fully bound by all applicable provistons of 42 USC 5.290dd-2 and 42 CFR Part
2. This includes but is not limited o, if necessary, resisting any efforts in judicial
proceedings to obtain access to patient identifying information related to substance use
disorder diagnosis, treatment, or referral for treatment except as permitied by the
regulations in 42 CFR Part 2.

Accordingly, except as otherwise limited in this Agreement, Business Associate may use
or disclose Protected Health Information to perform functions, aclivities, or services for, or
on behalf of Covered Entity, provided that such use or disclosure would not violate the
Privacy and Security Rules if done by the Covered Entity.

Covered Entity is responsible and shall follow all requirements for obtaining appropriate
patient consent necessary for Business Associate to use, disclosg, maintain, or transmit
PHI as reasonably necessary to provide the services under the Agreement.

’ The Business Associate shall, in compliance with 45 CFR 410, notify the Covered
Entity's Privacy Officer promplly and without unreasonable delay {and in no event later

than five (5) business days) after the Business Associate becomes aware of any use or
disclosure of protected health information not provided for by the Agreement including
breaches of unsecured protected health information and/or any security incident that

may have an impact onthe protected health information of the Covered Entity.

The Business Associate shall promptly perform a risk assessment when itbecomes
aware of any of the above situations. The risk assessment shall include, but not be
fimited to: .

0 The nature and extent of the protected health information involved, including the
types of identifiers and the likeihood of re-identification;
o The unauthorized person used the protected health mformatlon or to wham t

- disclosure was made, ) —
Exhibit | Contractor Inltials
Health Insurance Portability Acl '
Businoss Associate Agraamant _ 5/28/2021
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o Whether the protected health information was actually acquired or viewed; and
o The extent o which the risk to the protected health information has been
mltlgated

The Busingss Associate shall complete the risk assessment within 5 days of the
breach and immediately report the findings of the risk assessment in wriling to the

. Covered Entity.

The Business Associate shall comply with all sections of the Privacy, Security, and
Breach Notification Rule specifically applicable to Business Associales.

Business Associate shall make available all of its internal policies and procedures, books
and records relating 1o the use and disclosure of PHI received from, or created or
received by the Business Associate on behalf of Covered Entity to the Secretary for
purposes of determining Covered Enlity's compliance with HIPAA and the Privacy and
Security Rule. .

‘Business Associate shall require all of ils business associates that receive, use or have

access to PHI under the Agreement, to agree in writing lo adhere to the same |
restrictions and conditions on the use and disclosure of PHI contained herein, including
the duty 1o return or destroy the PHI as provided under Section 3 (I). The Covered Entily
shall be considered a direct third party beneficiary of the Contractor's business associate
agreements with Contractor's intended business associates, who will be receiving PHI

- pursuant to this Agreement, with rights of enforcement and indemnification from such

business associates who shall be governed by standard Paragraph #13 of the standard

_contract provisions {P-37) of this Agreement for the purpose of use and disclosure of

protected health mformatlon

Within ten (10) business days of receipt of a writlen request from Covered Entity,
Business Associate shall make available during normal business hours the records,
books, agreements, policies and procedures relating to the use anddisclosure of PH!
to the Covered Entity to the extent necessary for purposes of enabling Covered Entity

to determine Business Associate’s compliance with the terms of this Exhibit 1.

Within ten (10) business days of receiving a written request from Coveréd Entity,
Business Associate shall provide access to PHI in a Designated Record Set to the
Covered Entily, or as directed by Covered Entity, to an individual in order o meet the
requirements under 45 CFR Seclion 164.524. -

Within ten (10) business days of receiving a written request from Covered Entity for an
amendment of PHI| or a record about an individual contained in a Designated Record
Set, the Business Associale shall make such PHI available to Covered Enlity for
amendment and incorporate any such amendment 10 enable Covered Entity to fulfitl its
obligations under 45 CFR ‘Section 164 526. :

Business Assdciate shall document such disclosures of PHI and mformatlon related to

- such disclosures-as would be required for Covered Entity to respond o a request byan

individual for an accounting of disclosures of PH| in accordance with 45 CFR Section

164.528. [N
' ' | Fé—-‘-
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(4)

(5}

32014

. Within ten {10} busi'neés days of receiving a written request from Covered Enﬁly fora

request for an accounting of disclosures of PHI, Business Asscciate shall makeavailable
to Covered Entity such information as Covered Entity may require to fulfill its obligations
to provide an accounting of disclosures wuth respect to-PHI in accordance with 45 CFR
Section 164.528. : .

In the event any individual requests access to, amendment of, or accounting of PHI
directly from the Business Associale, the Business Associate shall within five (5)
business days forward such request lo Covered Entity. Covered Entity shall have the
responsibility of responding to forwarded requests, However, if forwarding the
individual's request to Covered Entity would cause Covered Entity or the Business
Associate to violate HIPAA and the Privacy and Security Rule, the BusmessAsswate
shall instead respond to the individual's request as required by such law and-notify -
Covered Entity of such response as soon as practicable.

Upon termination of the Agreement, for any reason, the Business Associate shall
return or destroy; as specified by Covered Entity, all PHI received from, or created or
received by the Business Associate in conneclion with the Agreement, and shall not
retain any copies-or back-up tapes of such PHI, in accordance with Exhibit K, Section
1l of the Agreement. If return or destruction is not feasible, or the disposition of the PHI
has been otherwise agreed toin the Agreement, Business Associate shall continue to
extend the proteclions of the Agreement, to such PHI and limit further uses and
disclosures of such PHI to those purposes that make the return or destruction
infeasible, for so long as Business Associate maintains such PHI. If Cavered Entity, in
its sole discretion, requires that the Business Associate destroy any or ali PHI, the
Business Associate shall certify to Covered Entity that the PHI has been destroyed.

. QII. I- [g |El.l

Covered Entity shall notify Business Associate of any changes or limitation(s) in |ts

Notice of anacy Practices provided to individuals in accordance with 45 CFR Section
164.520, to the extent that such change or limitation may affect Business Associate's
use or disclosure of PHI.

Covered Entlty shall promptly notify Business Associate of any changes in, or revocalion
of permission provided to Covered Entity by individuals whose PHI may be used or
disclosed by Business Associate under this Agreement, pursuant to 45 CFR Section
164.506 or 45 CFR Section 164.508. .

Covered entity shall promptly notify Business Associate of any restrictions on the use or
disclosure of PHI that Covered Entity has agreed to in accordance with 45 CFR 164.522,
1o the extent that such restriction may affect Business Associate's use or disclosure of
PHI.

I.e.cmmmmn.f.er_ca.u&e

In addition to Paragraph 9 of the standard terms and conditions (P-37) of this
Agreement the Covered Entity may immediately upon written notice terminate the

" Agreement upon Covered Entity's knowledge of a breach by Business Associate of the

Business Associate Agreement set forth herein as Exhibit 1, or alternatively provide

Exhiblt) Contraclor Inilals
Health Insurance Porlability Act : :
Business Associate Agreement 5/28/202)
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opportunity for Business Associate to cure such breach within a timeframe specified by
Covered Entity. If Covered Entity determines that neither termination nor cure is
feasible, Covered Entity shall report the violation any breach of unsecured Protected
Health Information to the Secretary as required by 45 CFR Section 164.408.

(6)  Miscellaneous
a. Definilions and Requlatofv References. All terms used, but nol otherwise defined herein,
shall have the same meaning as those terms in the Privacy and Security Rule, amended
" from time to time. A reference in the Agreement, as amended to include this Exhibit |, to

a Section in the Privacy and Securily Rule means the Section as in effect or as
-amended.

b. " Amendment. Covered Enlily and Business Associate agree 1o take such aclion as is
necessary to amend the Agreement, from time to time as is necessary for Covered
Entity 10 comply with the changes in the requirements of HIPAA, the anacy and
Security Rule, and applicable federal and state law.

c. Data Ownership. The Business Associate acknowledges that it has no ownership rights
with respect to the PHI provided by or crealed on behalf of Covered Entity.

d. Interpretation. The parties agree that any ambiguily in the Agreement shall be resolved
_to permit Covered Entity to comply with HIPAA, the Privacy and Security Rule.

e Segregation. If any term or condition of this Exhibit | or the application thereof to any
person(s) or circumstance is held invalid, such invalidity shall not affect other terms or
conditions which can be given effect without the invalid term or condition; to this end the -
terms and conditions of this Exhibit | are declared severable. '

f. Survival. Provisions in this Exhibit |-regarding the use and disclosure of PH, return or
destruction of PHI, extensions of the protections of the Agreement in section (3) |, the
defense and mdemmf‘ cation provisions of section (3) e and Paragraph 13 of the
standard terms and conditions (P-37}, shall survive the termination of the Agreement.

IN WITNESS WHEREOF, the parties hereto have duly executed this Exhibit .

Department of Health,and Human Services Alvarez and Marsal °

Th%us_ﬁ%lﬁ o Nag;qsgj. m‘g Contractor
Lowi A Weaver _ . :
Sigrstere vt Authorized Representative StmstlrERfAuthorized Representative
Lori A. weaver wanda Seiler os
Name of Authorized Representalive Name of Authorized Representative l >
32014 Exhibil | Contractor initlals
' Buainets Assoaato Agroomom ' 5/28/2021
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Deputy Commissioner Managing Director
Title of Authorized Representative : Title of Authorized Representative
5/28/2021 - 572872021
Date Date

B N N
- ' | =
312014 . Exhibil | Contracior Inltials ‘

Health Insurance Porability Act
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Now Hampshire Department of Health and Human Services
Exhibit J

CERTIFICATION REGARDING THE FEDERAL FUNDING ACCOUNTABILITY AND TRANSPARENCY
) ACT (FFATA) COMPLIANCE

The Federal Funding Accountability and Transparency Act (FFATA) requires prime awardees of individual
Federal grants equal to or greater than $25,000 and awarded on or after October 1, 2010, to report on
data related to executive compensation and associated first-tier sub-grants of $25, 000 or more. If the
initial award is below $25,000 but subsequent grant modifications result in a total award equal to or over
$25,000, the award is subject to the FFATA reporting requirements, as of the date of the award.

In accordance with 2 CFR Pan 170 (Reporting Subaward and Executive Compensation Infarmation), the
Department of Health and Human Services (DHHS) must report the following information for any
subaward or contract award subject.to the FFATA reporting requirements:

Name of entity

Amount of award

Funding agency
_ NAICS code for contracts / CFDA program number for grants

Program source

Award title descriptive of lhe purpose of the funding action

Location of the entity

Principle place of performance’

. Unique identifier of the entity (DUNS #)

0. Total compensation’ and names of the top five executives if:
10.1. More than 80% of annual gross revenues are from the Federal government, and those -
. revenues are greater than $25M annually and
10.2. Compensation information is not already available through reporting to the SEC

Prime grant recipients must submit FFATA required data by the end of the month, plus 30 days, in which
the award or award amendment is made,

The Contractor identified in Section 1.3 of the General Provmons agrees to comply with the provisions of
The Federal Funding Accountability and Transparency Act, Public Law 108-282 and Public Law 110-252;
and 2 CFR Part.170 (Reporting Subaward and Executive Compensation Information), and further agrees
to have the Contraclor's representative, as identified in Sections 1.11 and 1.12 of the General Provisions
execute the follawing Certification:

The below named Contractor agrees to provide needed information as outlined above to the NH
Department of Health and Human Services and to comply with all applicable provisions of the Federal

. Financial Accouniability and Transparency Acl.

Contractor Name:

Docvsigned b‘y: B l
5/28/2021 I [WMS
Date : b eV Ier

Name:

Tite:  wanaging Director

:n:
Exhiblt J - Certification Regarding the Federal Funding Contractor Inilials

Accountability And Transparency Act (FFATA) Compllance | 5/28/2021
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FORM A

As the Contraclor identified in Section 1.3 of the General Provisions, | certify that the responses (o the
below listed questions are true and accurate.

WS
1. The DUNS number for your entity is:

2. Inyour business or organization's preceding completed fiscal year, did your business or organization
receive (1) 80 percent or more of your annual.gross revenue in'U.S. federal conlracts, subcontracts,
loans, grants, sub-grants, and/or cooperative agreements; and (2) $25,000,000 or mare in annual. .
gross revenues from U.S. federal contracts, subcontracts, loans, grants subgranls andfor
cooperative agreements?

X __NO ' YES
if the answer to #2 above is NO, stop here
If the answer to #2 above is YES, please answer the following:

3. Does the public have access to information about the compensation of the executives in your
business or organization through periodic reports filed under.section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (15 U.S.C.78m(a), 780(d)) or seclion 6104 of the internal Revenue Code of
19867

NO ' ____YES
If the answer to #3 above is YES, stop here
If the.answer 1o #3 above is NO, piease answer the follow_r]ng:

4. . The names and compensation of the five most highly compensated officers in your business or
organization are as follows .

Name: : Amount:
Name: ] - Amount:
Name; Amount;
Name: . . Amount.
Name: Amount:
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This Exhibit K is made a part of and subject to the terms and condmons sel forth in that certain professional
services agreement (Subject._ §S-2021-OCOM-28-CONSU-01) entered into between the New Hampshire
Dcpanmcnt of Health and Human Services and Alvarez & Marsal Public Sector Semccs LLC (the
-“Agreement)

A. Definitions

The following terms rnay' be reflected and have the described meaning in this document:

“Breach™ means the loss of control, compromise, unauthonzed disclosure,

unaulhonzed acquisition, "unauthorized access, or any similar term referring to
situations where persons other than authorized users and for an other than authorized
purpose have access or potential access to personally identifiable information,

whether physical or eleclronic. With regard to Protected Health Information, * Breach®
shall have the same meaning as the term “Breach” in section 164.402 of Title 45,

Code of Federal Regulations. -

2. “Computer Security Incident” shall have the samie meaning “Computer Security
Incident” in section two (2) of NIST Publication 800-61, Computer Security Incident
Handling Guide, National Institute of Standards and Technology, U.S. Department of )
Commerce.

3. “Confidential lnformation” or “Confidential Data” means all confidential information
disclosed by one party to the other such as all medical, health, financial, public
assistance benefits and personal information including without timitation, Substance
Abuse Treatment Records, Case Records, Protected Health' Information and
Personally Idenlifiable Information. : .

Confi denttal Informallon also includes any and all information owned or managed by
the State of NH - created, received from or on behalf of the Department of Health and
Human Services (DHHS) or accessed in the course of performing contracted services
- of which collection, disclosure, protection, and disposition is governed by state or
federal law or regulation. This information includes, but is not limited to Protected
Health Information (PHI), Personal Information (P}, Personal Financial Information
(PF1), Federal Tax Information (FT1), Social Security Numbers {SSN), Payment Card
Industry (PCI), and or other sensitive and confidential information,

4. “End User' means any person. or éntity {e.g., contractor, contractor's employee,’
business associate, subcontractor, other downstream user, etc.) that receives DHHS
data or derivative data in accordance with the terms of this Contract.

- 5. "HIPAA" means the Hea!th Insurance Portability and Accountability Act of 1996 and the
regulalions promulgated thereunder.

6. “Incident” means an act that potentially violates an explicit or implied security policy,
which includes altempts (either failed or successful) to gain unauthorized access to a
system or ils data, unwanted disruption or denial of service, the unauthorized use of a

’ . . . 03
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system for the processing or storage of data; and changes to system hardware,
firmware, or software characteristics without the owner's knowledge, instruction, or
consent. Incidents include the loss of data through theft or device misplacement, loss
or misplacement of hardcopy documents, and misrouting of physical or electronic mail,
all of which may have the potential to 'put the dala at risk of unauthorized access, use,
disclosure, modification or destruction. ‘

7. "Open Wireless Network® means any network or segment of a network that is not
designated by the State ‘of New Hampshire's Department of Information’
Technology or delegate as a protected network (designed, tested, and approved,
by means of the® Slate to transmil) will be considered an open network and not
adequately secure for the transmission of unencrypled Pl, PFI, PHI or confidential
DHHS data.

8. “Personal Information” (or “P1") means infermation which can be used to distinguish or
trace an individual's identity, 'such as their name, social security number, personal
information as defined in New Hampshire RSA 359-C:19, biometric records, elc.,
alone, or when combined with other personal or identifying information which is Ilnked
or linkable 1o a specific individual, such as date and place of birth, mother's maiden
name, elc.- . .

9. anacy Rule” shall mean the Standards for Privacy of Individually Identifiable Health
Information at 45 C.F.R. Parts 160 and 164, promulgated under HIPAA by the Unlted
Stales Depariment of Health-and Human Services.

10. “Protected Health Information” (or 'PHI ) has the same meaning as provided in the
definition of "Protected Health Informanon in the HIPAA Privacy Rule at 45 C, FR.§-
160.103.

11. “Security Rule® shall mean the Security Standards for the. Protection of Electronic
Protected Health Information at 45 C.F.R. Pant 164, Subpart C, and amendments
thereto. : .

12. “Unsecured Protected Health Informatlon means Protecled Health Information: lhat is
not secured by a technology standard that renders Protected Health Information
unusable, unreadable, or indecipherable to unauthorized individuals and is developed.
or endorsed by a stanclards developing organizalion that is accredited by the American
National Standards Institute.

. RESPONSIBILITIES OF DHHS AND THE CONTRACTOR
A Business Use and Disclosure of Confidential Information.

1. The Contractor must not use, disclose, maintain or transmit Confi déntlal Information
except as reasonably necessary as outlined under this Contract. Further, Contractor,
including but not limited to all its directors, officers, empioyees and agents, must not use,

1]
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disclose, maintain or transmit PHI in any manner that would constitute a violation of the.
Privacy and Security Rule..

2. The Contractor must not disclose any Confidential Informataon in response to a request
. for disclosure on the basis that it is required by law, in response to a subpoena, elc.,
without first notifying DHHS s6 that DHHS has an opportunaly ta consent or object to the
disclosure.

3. If DHHS notifies the Contractor that DHHS has agreed to be bound by additional
restrictions over and above those uses or disclosures or security safeguards of PHI
pursuant to the Privacy and Security Rule, the Contractor must be bound by such
additional restrictions and must not disclose PHI in violation of such addltlonal restrictions
and must abide by any additional security safeguards.

4. The Contractor-agrees that DHHS Data or derivative there from dlsclosed to an End User
must only be used pursuant to the terms of this Contract: ‘

5. The Contractor agrees DHHS Data obtained under this Contract may nol be used for any
other purposes that are not indicated in this Contracl.

6. The Contractor agrees to granl access o the data to the authorized representalives of
DHHS for the purpose of inspecting to confirm compliance with the terms of this Contract.

7. The Department will provide Iaptopé to the Contractor 10 view or analyze any data sets
that contain Confidential Data. The Department will configuré laptops and user accounts
{including email and file server access) to minimize the risk of data loss, including:

7.1 Ensuring such laptops are whole disk encrypted and password protected.
.7.2 Disabling the USB ports from use for all Depahmenl devices provided to A&M.-
7.3 Ensuring such laplops are adequately configured to prevent malware.

8. The Contractor agrees to utilize and not modify any hardware or software configuration
for the devices being provided, nor will any USB devices be inserted into Department
issued devices.

9: All Confidential Data shared between the Contractor and Department employees W|II be
stored on the Department resources provided 1o the Contractor during the contract period,
including emails and files associated with the contract deliverables.

10. The Department will only transmit Confidential Data to the Contractor using only a
Department-designated secure sne file repository, or Depariment email system which
enforces encryption.

11. The Departmen! will make best efforts to de-identify datasets (including those with PHI),
provided to the Contractor where feasible.

12. The Department will provide or disclose PHI that is clearly identified as PHI and that is only
accessible to Contractor on Department resources (specifically, Department's equipment
that is’ connected to its network storing such PHI) during the .term of the Agreement..
Notwithstanding anything to the contrary contained herein, Contractor shall not have any
responsibility for the integrity and security of the Department’s equipment and technical

) o8
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and physical infrastructure of Department's network and premises, including bul not limited
to the configuration and technical security of Department’'s equipment (i.e., laptops)
provided by the Department to the Contractor in order 10 access and utilize PHI. The
Contractor may act under the assumption and reliance that any storage on the
Depariment's -equipment or on the Department's network and/or transmission of PHI or
PHI solely within the network and/or infrastructure of the Department is adequately secure
and permitted under the HIPAA Rules. The Contractor shall not attempt to modify or alter
the physical equipment or attempt to bypass any securities implemented on the equipment
provided by the Departmenl. Any alierations to the software or hardware by the Contractor
would be considered a breach of contract and the Contractor would be responsible for any
incurred damages to include but not limited to: HIPAA violations, physical damage. other
regulatory and compliance violations.

k. METHODS OF SECURE TRANSMISSION OF DATA-

1. Appllcatlon Encryption. If End User is transmmmg DHHS data containing Confidential
Data between applications, the Contractor attests the applications have been
evaluated by an expert knowledgeable in cyber security and that said application's
encryption capabilities ensure-secure transmission via the internet. )

2. Computer Disks and Portable Storage Devices. End User may not use computer disks
" or portable storage devnces such as a thumb drive, as a method of transmlttmg DHHS
data.

3. Encrypted Email. End User may only employ email to transmit Confidential Dala if
email is encrypted and being sent to and being received by email addresses of
persons authorized to receive. such information.

"4, Encrypted Web Site. If End User is employing the Web to transmit Confidential Data,
the secure socket layers (SSL} must be used and the web site must be secure. SSL
encrypls data transmitted via a Web site. - .

5. File Hosting éervices also known as File Sharing Sites. End User may not use file
hosling services, other than Conlractor mstances of the service Box to transmit
Confidential Data.

6. Ground Mail Service. End User may only transmit Confidential Data via certified ground
mai! within the continental U.S. and when sent to a named individual.

7. Laptops and PDA. If End User is ernploying portable devi'ces to transmit Confidential
Data said devices must be encrypted and password-protected.

Contractor will utili;e.encryption at rest and in transit to secure Confidential Data.

9. SSH File Tfansfer Protocol (SFTP), also known as Secure File Transfer Protocol. If
End User is employing an SFTP to transmit Confidentia! Data, End User will struclure
the Folder and access privileges o prevent inappropriate disclosure of information.

' ' o3
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b

SFTP folders and sub-folders used for transmitting- Confidential Data will be coded for 24-
hour auto-deletion cycle (i.e. Confidentia! Data will be deleled every 24 hours).

10. Wireless Devices. If End User is transmitting Confidential Data via wireless devices, all
data must be encrypted to prevent inappropriate disclosure of information.

11l. RETENTION AND DISPOSITION OF IDENTIFIABLE RECORDS

The Contractor will only retain the data and-any derivative of the data for the duration of this
Contract. After such time, the Contractor will have 30 days to destroy the data and any
derivative in whatever form it may exist, unless, other\mse required by law or permitted under
this Contract, To this end, the parties must:

A. Retention

1. The Contractor agrees it will not store, transfer or process data collected in
connection with the services réndered under. this Contract outside of the United
States. This physical location requirement shall also apply in the implementation of
cloud compuling, cloud service or cloud storage capabilities, and includes backup
data and Disaster Recovery loca'tions

N

~The Contractor agrees to ensure proper secunty monitoring capabilities are in place
to detect potential secufity events that can impact State of NH systems and/or
Department confidential informalion for contractor provided systems.

3. The Contractor. agrees o provide securily awareness and education for its End Users
in support of protecting Department conf dential information.

4. The Contractor agrees to retain alt electronic and hard copies of Confidential Data
~in a securs location and identified in section IV. A.2 :

5. The Contractor agrees Confidential Data stored in a Cloud must comply with all
applicable statutes and regulations regarding the privacy and security. All servers
and devices must have currently-supported and hardened operating systems, the
latest anti-viral, anti-hacker, anli-spam, anti-spyware, and anti-malware utilities. The
environmenl, as a whole, must have aggressive intrusion- detectlon and firewall

. protection.

6. The Contractor agrees to and ensures its complete cooperation with the State's
Chief information Officer in the detection of any security vulnerability of the hosting
infrastructure..

A B, Disposition

1. Ifthe Contractor will maintain any Confidential Information on its systems (or its sub-
contractor systems), the Contractor will maintain a documented process for securely
disposing of such data upon request or contract termination; and will obtain written
cerificalion for any Stale of New Hampshire data destroyed by the Contractor or

i ‘ D3
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any subcontractors as a part of ongoing, emergency, and or disaster recovery
operations. The Contractor will provide written attestation 1o the Department upon
request in accordance with the guidance in NIST Special Publication 800- 88, Rev 1,

Guidelines for Media Sanitization.

Unless otherwise specified, within thirty (30) days of the termination of this Contract,
Contractor agrees to destroy all hard copies of Confidential Data using a secure
method such as micro-cross shredding.

Unless otherwise specified, within thirty (30) days of the termination of this Contract,
Contractor agrees to completely destroy all electronic Confidential Data by means
of data erasure, also known as secure data wiping.

V. PROCEDURES FOR SECURITY

A, Contractor agrees 1o safeguard the DHHS Data recewed under this Contract, and any
derivative data or fi Ies as follows

1.

The Contractor will maintain proper sepunty controls to protect Department confidential
information collected processed, managed, and/or stored in the delivery of contracted
services.

The Contractor will maintain policies and procedures to protect Department confidential
information throughout the information lifecycle, where applicable, (from creation,
transformation, use, storage and secure destruction) regardless of the media used to
store the data (i.e., tape, disk, paper, etc.).

The Contractor will .maintain appropriate authentication and- access controls to
contractor systems that collect, transmnt -or store'Department confi dentlal information
where applicable.

The Contractor will ensure proper securily monitoring capabilities are in place to detect
potentiai security events that can impact State of NH systems and/or Department

_confidential information for contraclor provided systems,

The Contractor will provide regular security awareness and education for its End Users
in support of protecting Department confidential information.

-If the Contractor will be sub- contractrng any core funclions of the engagement

supporling the services for State of New Hampshire, the Contractor will maintain a

"program of an inlernal process or processes that defines specific security expectations,

and monitoring compliance to security requirements that at a minimum match those for
the Contractor, including breach notification requirements. .

The Contractor will work with the Department to sign and comply with all applicable
State of New Hampshire and Department system access and authorization policies and
procedures, systems access forms, and computer use agreements as parl of obtaining

D
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10.

1.

12.

and maintaining access to any Department system(s). Agreements will be completed
and signed by the Contractor and any applicable sub-contractors prior to system
access being authorized. .

Reserved

The Contractor will work with the Department at its request to compléte a System
Management Survey. The purpose of the survey is to enable the Department and
Contractor to monitor for any changes in risks, threats, and vulnerabilities that may
occur over the life of the Contraclor engagement. The survey will.be completed
annually, or an alternate time frame at the Departments discretion with agreement by
the Contractor, or the Depariment may request the survey be completed when the

‘scope of the engagement between the Department and the Contractor changes.

The Contractor will not store any State of New Hampshire or Depariment data dutside
the boundaries of the United States unless prior express written consent is obtained
from the information Security Office leadership member within the Department.

Data Security Breach Liability. In the event of any security breach Contractor shall
make efforts to investigate the causes of the breach, promptly take measures to prevent
future breach and minimize any damage or loss resulting from the breach. For those
breaches caused by the actions of the Contractor, the State shall recover from the
Contractor all ¢costs of response and recovery from the breach, including but not limited
to: credit monitoring services, matling costs and costs associated with website and
telephone call center services necessary due to the breach.

Contractor must, comply with all applicable s}atuteé and regulations regarding the
privacy and security of Confidential Information, and must in all other respects maintain

" the privacy and security of Pl and PHI at a level and scope that is not less than the

level and scope of requirements. applicable to applicable government contractors,
including, but not limited to, provisions of any applicable law that govern protections for

. individually identifiable health informati_on and as applicable under State law.

13

Confractor agrees to establish and maintain appropriate administrative, techhical and

- physical safeguards to protect the confidentiality of the Conﬁdentnal Data and to

14.

15,

prevent unauthorized use or access to it. .

The Contractor must notify NHDHHS Information Securily via the email address
provided in this Exhibit, of any Incidents or Breaches immediately after the Contractor
has determined that the aforementioned has occurred and thal Confidential Data may
have been exposad or compromised.

Gontractor must reslrict access to the Confidential Data obtained under this Contract
to only those authorized.End Users who have an authorized need for such DHHS
Data to perform their official duties in connection with purposes identified in this
Contract.

. _ : o8
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16. The Contractor must ensure that all End Users:

a.

comply with such safeguards as referenced in Section IV A. above, implemented
to protect Confidential Information that is furnished by DHHS under this Contract
from loss, theft or inadvertent disclosure.

safeguard this information at all times.

ensure that laptops and other electronic dewceslmedla containing PHI, P!, or PFI
are encrypted and password-protected.

send emails containing Confidential Information onlyif e ncggted and being sent
to and being received by email addresses of persons ‘authorized to receive such

_ information. .

limit disclosure of the Confidential Information to the extent permitted by law.

Confidential Information received under this Contract and individually identifiable
data derived from DHHS Data, must be sidred in an area that is physically and
technologically secure from access by unauthorized persons during duty hours
as well as non-duty hours (e.g., door locks, card keys, biometric identifiers, etc.).

only authorized End Users may transmit the Confidential Data, including .any
derivative files containing personally identifiable information, and in all cases,
such data must be encrypted at all times when in transit, at rest, or when stored
on portable media as required in section IV above.

in all other instances Confidential Data must be mamtained. used and disclosed .
using appropriate safeguards, as determined by a risk-based assessment of the
circumstances involved.

understand that their user credentials {user name and password) must not be
shared with anyone. End Users will keep their credential information secure.
This applies to credentials used to access the site dlrectly or indirectly through a
third party application.’

N Contractor is responsible for oversight and compliance of their End Users. DHHS
reserves the right to conduct onsite inspections to monitor compliance with this Contract,
including the privacy and. security requirements provided in herein, HIPAA, and other
applicable laws and Federal regulations until such time the Confidential Data is disposed
of in accordance with this Contract. Onsite inspections shall be conducted-no more than
annually at the cost of the Department with reasonable notice to the Contractor - parties
agree this stipulation is waived if the inspection is in relationship 1o a security incident or
breach related to Confidential Data.

V. LOSS REPORTING

A. The Contractor must notify NHDHHS Information Security via the email address
provided in this Exhibit, of any Incidents or Breaches immediately after the
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Contractor has determined that the aforementioned has occurred and that
Confidential Data may have been exposed or compromised.

1. Parties acknowledge and agree that unless notice tothe contrary is provided
by Department  in .its sole discretion to Contractor, this Section V.1
constitules notice by Contractor to Depariment of the ongoing existence and
. occurrence or attempts of Unsuccessful Security Incidents for which no
additional notice to Department shall be required, “Unsuccessful Security
Incidents” means, without limitation, pings and other broadcast attacks on
- Contractor's firewalls, port scans, unsuccessful log-on attempts, denial of
service attacks, and any combination of the above, so long as no such
incident resulls in unauthorized access, use or disclosure of PHI. -

B. In addition to, and netwithstanding. Contractor's compliance with all applicable:
obligations and procedures, Contractors procedures must also address how the
Conlraclor will:

Identify Incidents:
Determine if Confidential Data is involved in Incidents;

. Report suspected or confirmed Incidents or breach to the Department as required in
this Exhibit. The Department will provide the Contractor with a NH DHHS Security
Contractor Incident Risk Assessment Report for completion;

4, Within 24-hrs of initial notification to the Department, complete the NH DHHS Security
Contractor Incident Risk Assessment Report and email it to the Department's
Information Security Office at the email address provided herein;

. 5. Identify and convene a core response group to determine the risk level of Incidents
and determine risk-based responses to Incidents and mitigation measures, prepare to -
include the Department in the incident response calis throughout the incident
response investigation; '

6. Identify incidenVbreach notification method and timing;

7. Within one business week of the conclusion of the Incident/Breach response
“invesligation a final written Incident Response Report and Mitigation Plan is
submitted to the Department's Information Security Office at the email
address provided herein;

8. Address and repon incidents and/or Breaches that implicate personal
information (Pl) to the Department in accordance with NH RSA 359-C;20 and
this Agreement;

9. Address and report incidents and/or Breaches per the HIPAA Breach
Notification Rule, and the Federal Trade Commission’s Health Breach
Notification Rule 16 CFR Part 318 and this Agreement

o3
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C. Alllegal notifications required as a result of a breach of information, or potential
breach, collecled pursuant to this Contract shall be coordinated with the State. The
Contractor shall ensure-that any subcontractors used by the Contractor shall similarly
notify the Stale of a Breach, or potential Breach immediately upon discovery, shall
make a full disclosure, including providing the State with all available information,
and shall cooperate fully with the State, as defined above,

VI.  CONFLICT OF TERMS

In the event of any conflict or inconsistency between other Conlract provisions) and the
Information. Security Requirements Exhibit, this Exhibit shall control and govern the rights and
informaltion security and incident/breach obligations of the parties.

VIl.  PERSONS TO CONTACT
A. DHHS Security Officer;
+ DHHSInformationSecurityOffice@dhhs.nh.gov

’
/s
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