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March 5, 2024

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

State House

Concord, New Hampshire 03301

REOUESTED ACTION

Authorize the Office of Professional Licensure and Certification (OPLC), to enter into contracts with the
Contractors listed below in an amount not to exceed $50,000.00 for all vendors for the provision of Expert
Physician Consultant Services, for the OPLC. These contracts are a result of a competitive REA-2024-
BDMED-Ol-EXPER-01. These contracts shall be effective upon Governor and Executive Council
Approval through December 31, 2024, with the option to extend for four (4) years. 100% Agency Funds.

Contractor Name Vendor Code Shared Price Limitation

Michael Sochat, MD

(Raleigh, NC) 486898

$50,000.00

Sarah Zachos, MD

(Exeter, NH)
486996

Timothy Desmond Brown, MD

(Lunenburg, VT)
488262

Robert Feder, MD

(Hollis, NH)
169210

Alfred A. Pirro, MD

(Hampstead, NC)
488467

Rebecca Barron, MD, MPH

(Longmeadow, MA)
487033

Funds to support this request are available in the following account:

01-21-2100-24040000 Division of Administration FY2024 FY2025

046-500462 - Consultants $25,000 $25,000
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and the Honorable Council

EXPLANATION

The purpose of this request is to for the contractor to assist and work with the OPLC staff by providing
expert consulting services in the specific area of medicine to ensure thorough investigations of quality-of-
care issues to ensure compliance with statutory and regulatory provisions, including but not limited to, New
Hampshire Revised Statutes Annotated (RSA) 329:Physicians and Surgeons, 328-D: Physician Assistants
and The Administrative Rules of the Board of Medicine, MED 100-600. The Contractors assist OPLC staff
as needed, in the timely review process of complaints, claims, suits and other issues involving licensees
where the public could be adversely impacted.

In the event that Agency Fimds become no longer available. General Funds will not be requested to support
this program.

Based on the foregoing, I am respectfully recommending approval of the contractors in the table above.

Respectfully submitted,

Lindsey B. Courtney
Executive Director



Expert Physician Consultants (RFA-2024-BDMED-01-EXPER-01) Final Score Sheet
Maximum

Points

Available

Barren, Rebecca
Brown,

Desmond
Ebrah, Aii Feder, Robert

Hattan, Mary

Kate
Pirro, Alfred Sochat, Michael Zachos, Sarah

Non-Compliant Non-Compliant

(Q1) Describe, in narrative form, your
capability to perform the entire scope of

work in this RFA, including any specialized
classes, trainings and/or seminars
attended.

40 30 40 35 30 25 30

(Q2) Describe, in narrative form, your
experience in conducting peer reviews.
Include a sample summary report with
redactions of any personally identifiable
information.

25 25 25 25 10 20 25

(Q3) Describe, in narrative form, your
experience in the specialty for which you

are applying. Include length of service in
your profession and any achievements

attained.

35 35 35 35 25 35 35

Totals: 100 90 100 95 65 80 90

Reviewer Name Reviewer Title

Jessica F. Kallipolites Director, Division of Enforcement

Michael W. Porter Chief, Investigations Bureau

Marissa Shuetz, Esq. Administrative Proseuctor

Marc L. Bertrand, MD Member, Board of Medicine



FORM NUMBER P-37 (version 2/23/2023)

Svbjtct: Kipert Pb)«feten CoonttaB* (RFA-20]4-BDMKD-ei-CXPl!:R-4l)

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

AGRECMEhn-

The Stateof New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1.1 Slate Agency Name

Office of Professional Licensure and Certification

1.2 State Agency Address

7 Bflgle Square
Concord, NH 03301

IJ ContTictnr Name

fimothy Desmond Brown, MD
1.4 CnrUrarlor Address

Lunenburg. VT 0S906

1.5 Contractor Phone
Nianber

1.6 Account Unit and Class

OiCM)2l-2IO0-24O4O00(M6-

500462

1.7 Completion Date

Decembers!. 2024

l.l Price Limitation

Shared Price Limitation of

$50,000

1.9 Contracting OfTicer for State Agency

Heather A. Kelley, Director ofOpcraiions

1.10 Suie Agency Telqjhone Number

<603)271-0142

i.ll Contractor Signature 1,12 Name and Title of Contractor Signatory

1.13 Slate Agency Siputture 1.14 Name and Title ofState Agency Signatory

Lindsey B. Courtney, Executive Director

1.15 Approval by theN.H. Department of Administration, Division of Personnel (if appticabU)

By: Director. On:

1.16 Approval by the Attorney GenemI (Form. Substance and Execution) (if oppticdbie)

^ J.D. On: i^llf/70T4
1.17 Apprnval by the Governor and Executive Council ((f (^plkahle)

G&C Item number: G&C Meeting Date:
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2. SERVaCES TO BE PERFORMED. The State of New

Hampshire, acting throu^ the agency identified in block l.t
("Slate"), engages contractor identified in block 1.3 C^ontractor*0
to perform, and the Contractor shall perform, the work or sale of
goods, or both, identified and more particularly described in the
attached EXHIBIT B which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive CouiKil of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties heremider, shall
become effective on the date the Governor and Executive Council
approve this Agreement, unless no such approval is required, in
which case the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block I.I3
("Effective Date").
3.2 If the Contractor commences the Services prior to the Effective
Date, all Services performed by the Contractor prior to the
Effective Date shall be performed at the sole risk of the Contractor,
and in the event that this Agreement does not become effective, the
State shall have no liability to the Contractor, including without
limitation, any obligation to pay the Contractor for any costs
incurred or Slices performed.
3.3 Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the contrary,
all obligations of the State hereunder, including, without limitation,
the continuance of payments hereunder, are contingent upon the
availability and continued appropriation of funds. In no event shall
the State be liable for any payments hereunder in excess of such
available appropriated funds. In the event of a reduction or
tenninadon ofappropriated funds any state or federal legislative
or executive action that reduces, eliminates or otherwise modifies
the appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in wiiole or in part,
the State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination. The
State shall not be required to transfer fimds from any other account
or source to the Account identified in block 1.6 in the event funds
in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT,
5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.
5.2 Notwithsttinding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8. The
payment by the State.of the contract price shall be the only and the
complete reimbursement to the Contractor for all expenses, of
whatever nature incurred by the Confractor in the perfohnance

hereof, and shall be the only and the complete compensation to the
Contractor for the Services.

5.3 The State reserves the right to off^ frinn any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.
5.4 The State's liability under this Agreement shall be limited to
monetary damages not to exceed the total fees paid. 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 specific
p^ormance or other equitable remedies against the State.

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

6.1 In connection with the performance of the Services, the
Contractor shall comply with all 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 to, civil rights a^ equal
employment opportunity laws and the Governor's order on Respect
and Civility in the Workplace, Executive order 2020-01. In
addition, if this Agreement is flmded in any part by monies of the
United States, the Contractor 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 to
implement these regulations. The Contractor shall also comply
with all applicable intellectual property laws.
6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of age, sex, sexual orientation, race, color, marital status,
physical or mental disability, religious creed, national origin,
^der identity, or gender expression, and will take affirmative
action to prevent such discrimination, unless exempt by state or
federal law. The Contractor shall ensure any subcontractors
comply with these nondiscrimination requirements.
6.3 No payments or transfers of value by Contractor or its
representatives in connection with this Agreement have or shall be
made which have the purpose or effect of public or commercial
bribery, or acceptance of or acquiescence in extortion, kickbacks,
or other unlawful or improper means of obtaining business.
6.4. The Contractor agrees to permit the State or United States
access to any of the Contractor's books, records and accounts for
the purpose of ascertaining compliance with this Agreement and
all rules, regulations and orders pertaining to the covenants, terms
and conditions of this Agreement

7. PERSONNEL.

7.1 The Contractor shall at its own e?q)ense provide all personnel
necessary to perform the Services. The Contractor warrants that all
personnel engaged in the Services shall be qualified to perform the
Services, and shall be properly licensed and otherwise authorized
to do so uTKler all applicable laws.
12 The Contracting Officer, specified in block 1.9, or any
siicce^r, shall be the State's jroint of contact pertaining to this
Agreement

Page 2 of 4
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8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the
CoDtiBctor shall constitute an event of default hereunder ("Event
ofDcfeult^:
8.1.1 feilure to perform the Services satisfiictorily or on schedule;
8.1.2 feiture to submit any report required hereunder, and/or
8.1.3 foilure to perform any other covenant, term or condition of
this Agreement
8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event of
Default arKl requiring it to be remedied within, in the absence of a
greater or lesser specification of time, thirty (30) calendar days
from the date ofthe notice; and if the Event of Defoult is not timely
cured, terminate this Agreement, effective two (2) calendar days
afrer giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of
De^lt and suspending all payments to be made under this
Agreement and ordering tttat the portion of the contract price which
would otherwise accrue to die Contractor during the period from
the of such notice until such time as the State determines that
the Contractor has cured the Event of De&ult shall never be paid
to the Contractor;

8.2.3 give the Contractor a written notice specifying the Event of
Defauh and set off against any other obligations the State may owe
to the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the Agreement
and pursue any of its remedies at law or in equity, or both.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) calendar days written notice to the Contractor
that the State is exercising its option to terminate die Agreement.
9.2 In the event of an early termination of this Agreement for any
reason other than the completion of the Services, the Contractor
shall, at the State's discretion, deliver to the Contracting Officer,
not later than fifteen (IS) calendar days after the date of
termination, a report ("Termination Report") describing in detail
all Services performed, and the contract price earned, to and
including the date of termination. In addition, at the State's
discretion, the Contractor shall, within fifteen (15) calendar days
of notice of early termination, develop and submit to the State a
transition plan for Services under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.
10.1 As used in this Agreement, the word "Property" shall mean
all data, information and things developed or ol^ined during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports, files,
formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial rep^uctions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whedier fmished or
unfinished.

10.2 All data and any Property which has been received fiom the
State, or purchased with fimds 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 termiiuition of this Agreement
for any reason.
103 Disclosure of data, information and other records shall be
governed by N.H. RSA chapter 91-A and/or other applicable law.
Disclosure requires prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the

performance of this Agreement the Contractor is in all respects an
independent contractor, and Is neither an agent nor an employee of
the State. Neither the Contractor nor any of its officers, employees,
agents or members shall have authority to bind the State or receive
any benefits, workers' compensation or other emoluments
provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 Contractor shall provide the State written notice at least fifteen
(IS) calendar days before any proposed assignment, delegation, or
othCT transfer of any interest in this Agreement No such
assignmoit, delegation, or other transfer shall be effective without
die written consent of the State.

12.2 For purposes of paragraj^ 12, a Change of Control shall
constitute assignment "Change of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the direct
or indirect owner of fifty percent (50%) or more of the voting
shares or 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.

12.3 None of the Services shall be subcontracted by the Contractor
without prior written notice and consent of the State.
12.4 The State is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which it
is not a party.

13. INDEMNIFICATION. The Contractor shall indemnify,
defend, and hold harmless the State, its officers, and employees
from and against all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expenses, including,
without limitation, reasonable attorneys' fees, arising out of or
relating to this Agreement directly or ir^irectly arising fixim death,
personal injury, property damage, intellectual property
infringement, or other claims asserted against the State, its officers,
or employees caused by the acts or omissions of negligence,
reckless or willful misconduct, or fraud by the Contractor, its
employees, agents, or subcontractors. 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 State's
sovereign immunity, which immunity lis hereby reserved to the
State. This covenant in paragraj^ 13 shall survive die termination
of this Agreement
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14. INSURANCE.

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

14.1.1 commercial general liability insurance against all claims of
bodily injury, death or property damage, in amounts of not less than
51,000,000 per occurrence and 52,000,000 aggregate or excess;
and

14.1.2 special cause of loss coverage form covering all Property
subject to subpaiagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the Property.
14.2 The policies described in subparagraph 14.1 herein shall be on
policy forms and endorsements approved for use in the State of
New Hampshire by the N.H. Department of Insurartce, and issued
by insurers licensed in the Slate of New Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer
identified In block 1.9, or any successor, a ccrtificate(s) of
insurance for all insurance required under this Agreement. At the
request of the Contracting Officer, or any successor, the Contractor
shall provide certificate(s) of insurance for all rcnewal(s) of
insurance required under this Agreement The certificate(s) of
insurance and any renewals thereof shall be attached and arc
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 requirements of N.H. RSA chapter 281-A ("Workers
Compensation ").
15.2 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, and require
any subcontractor or assignee to secure and maintain, payment of
Workers' Compensation in connection with activities which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall fiimish the Contracting Officer identified in block
1.9, or any successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 281-A and any applicable
renewal(s) thereof, which shall be attached and are incorporated
herein by reference. The State shall not be responsible for payment
of any Workers' Compensation premiums or for any other claim or
benefit for Contractor, or any subcontractor or employee of
Contractor, which might arise under applicable State of New
Hampshire Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

16. WAIVER OF BREACH. A State's fiillurc to enforce its rights
with respect to any single or continuing breach of this Agreement
shall not act as a waiver of the right of the State to later enforce any
such rights or to enforce any other or any subsequent breach.

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

18. AMENDMENT. This Agreement may be amended, waived or
disdiarged only by an instrument in writing signed by the parties
hereto and only after approval of such amendment, waiver or
discharge by the Governor and Executive Council of the State of
New Hamp^ire unless no such approval is required under the
circumstances pursuant to State law, rule or policy.

19. CHOICE OF LAW AND FORUM.
19.1 This Agreement shall be governed, interpreted and construed
in accordance with the laws of the Stale of New Hampshire except
where the Federal supremacy clause requires otherwise. The
wording used in this Agreement is the wording chosen by the
parties to express their mutual intent, and no rule of construction
shall be applied against or in favor of any party.
19.2 Any actions arising out of this Agreement, including the
breach or alleged breach thereof, may not be submitted to binding
arbitration, but must, instead, be brou^t and maintained in the
Merrimack County Superior Court of New Hampshire which shall
have exclusive jurisdiction thereof.

20. CONFLICTING TERMS. In the event of a conflict between
the terms of this P-37 form (as modified in EXHIBIT A) and any
other portion of this Agreement including any attachments thereto,
the terms of the P-37 (as modified in EXHIBIT A) shall control.

21. THIRD PARTIES. This Agreement is being entered into for
die sole benefit of the parties hereto, and nothing herein, express or
implied, is intended to or will confer any legal or equitable right,
berofit, or remedy of any nature upon any other person.

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

23. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

24. FURTHER ASSURANCES. The Contractor, along with its
agents and affiliates, shall, at its own cost and expense, execute any
additional documents and take such further actions as may be
reasonably required to carry out the provisions of this Agreement
and give effect to the transactions contemplated hereby.

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

26. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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Office of Professional Llcensure and Certiflcatlon

Expert Physician Consultants
EXHIBIT A

Revisions to General Provisions

1. Revisions to Form P-37, General Provisions

1.1. Paragraph 3, Effective Date: Completion of Project, is amended by adding
subparagraph 3.4 as follows:

3.4. The parties may extend the Agreement for up to four (4) additional years
from the Completion Date, contingent upon satisfactory delivery of
services, available funding, agreement of the parties, and approval of the
Govemor and Executive Council.

1.2. Paragraph 8, Event of Default: Remedies, subparagraph 8.2.3, is amended as
follows:

.  8.2.3 Give the Contractor a written notice specifying the Event of Default and
suspending payments, in whole or in part, to be made under this
Agreement, until the Event of Default is cured.

Tlmolhy Dewnond Brown. MD Contractor Inittab^^
RFA-2P24-BDMED-01-EXPER Pa^ 10fl Date I'fmA ̂



New Hampshire OfRce of Professional Ucensure and Certification
Expert Physician Cortsultant

Exhibit B

Scope of Services

1. Provisions Applicable to All Services

1.1. The Contractor shall provide medical expertise in the area of orthopedic care to
assist the Office of Professional Licensure and Certification (OPLC) staff with
investigations regarding the following to include, but are not limited to:

1.1.1. Malpractice.

1.1.2. Incompetence.

1.1.3. Unprofessional conduct.

1.1.4. Consumer complaints.

1.2. The Contractor shall maintain licensure as a Physician for the duration of this
Agreement.

1.3. For the purposes of this agreement, all references to days shall mean business
days, which are Monday through Friday excluding State and Federal Holidays,
from 8:00 A.M. to 4:00 P.M. (EST).

2. Scope of Work

2.1. The Contractor shall assist and work with the OPLC staff by providing expert
consulting services in the specific area of medicine to ensure thorough
investigations of quality-of-care issues including, but not limited to:

2.1.1. Malpractice lawsuits.

2.1.2. Matters of incompetence.

2.1.3. Unprofessional conduct allegations.

2.1.4. Consumer complaints.

2.1.5. Other issues that may constitute violations of:

2.1.5.1. New Hampshire Revised Statutes Annotated (NH RSA) 328-D:
Physician Assistants;

2.1.5.2. NH RSA 329: Physicians and Surgeons; or

2.1.5.3. The Administrative Rules of the Board of Medicine, MED 100-
600.

2.2. The Contractor shall be available to receive electronic case files, as prepared
and sent by OPLC.

2.3. The Contractor shall sign an attestation that confirms no conflict of interest with
the parties involved in the investigation, as assigned by OPLC.

2.4. The Contractor shall review case file records which may include, but are not
limited to:

2.4.1. Office records.

Timottiy Desmond Brown, MD Exhibit 8 Coritractor Inttialss^.

RFA-2024-BDDMED-01-EXPER Page 1 of 2 Date t(f7-7^2%



New Hampshire Office of Professional Ucensure and Certification
Expert Physician Consultant

Exhibit B

2.4.2. Responses to communications.

2.4.3. Radiographic films.

2.4.4. Reports from other agencies or states.

2.5. The Contractor shall utilize report formats provided by the OPLC to complete
investigations of providers, as appropriate. The Contractor shall:

2.5.1. Utilize the appropriate current report format to complete Investigations.

2.5.2. Ensure reports are completed accurately and according to the
requirements of the investigation being conducted.

2.5.3. Ensure completed reports are legible and any comments are clear,
concise, and objective.

2.5.4. Provide completed reports and supporting documentation, as
applicable, to the OPLC no later than forty-five (45) days after
receiving case files, unless an extension of time is requested and
othenvise granted no later than, thirty (30) days after receiving the case
files.

2.6. The OPLC shall provide the final report to the Board of Medicine (the Board) for
review. If the Board:

2.6.1. Closes the case, the selected vendor(s) may submit an appropriate
invoice, as specified in Exhibit C, Payment Terms.

2.6.2. Determines the case must move fonward to a hearing, the vendor(s)
must be available to testify as an expert witness to the case and may
submit an Invoice upon the Board rendering a decision In the case, as
specified in the payment terms.

Timothy Desmond Brown, MD Exhibit B Contractor Inttials'^^.

RFA-2024-BDDMED-01-EXPER Page2of2 Date
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Office of Professional LIcensure and Certification
Expert Physician Consultants

EXHIBIT C

Payment Teims

1. This Agreement is one of multiple agreements for services described in Exhibit B. Scope
of Services. No maximum or minimum client and service volume Is guaranteed.
Accordingly, the price limlation among all agreements Is Identified In Form P-37, Block
1.8, Price Limitation for the duration of the agreement.

2. This Agreement is funded with 100% Agency Funds.

3. The Contractor agrees to provide the services In Exhibit B, Scope of Service In
compliance with funding requirements. Failure to meet the scope of services may
jeopardize the Contractor's current and/or future funding.

4. Payment for services shall be made as follows:

4.1. Payment shall be on an hourly reimbursement rate of $150 per hour, Inclusive of
travel, for actual hours worked. In accordance with Exhibit B. Scope of Services.

4.2. The Contractor shall submit an Invoice in a form satisfactory to the State by the
twentieth (20th) working day of each month, which Identifies and requests
reimbursement for actual hours worked during the prior month. The Contractor
shall:

4.2.1. Ensure each Invoice is completed, dated, and returned to the OPLC In
order to initiate payment.

4.2.2. Keep detailed records of activities related to contract services.

4.2.3. Ensure invoices Include, but are not limited to:

4.2.3.1. Case Identifiers.

4.2.3.2. Iridlcatlon of whether the Investigation Is open and ongoing
or closed as of the billing date.

4.2.3.3. Number of hours worked.

4.2.3.4. Contractor Name.

4.2.3.5. Vendor Number.

4.2.3.6. Contract Name and Number.

4.3. The State 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.

4.4. The final Invoice shall be due to the State no later than forty (40) days after the
contract Form P-37, Block 1.7 Completion Date. -

Timothy Desmond Brown. MD ExhlbltC Contractor InWals ̂
' .RFA-2024-BDMED^)l-EXPER Page^lof i Dalo/^
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Office of Professional Llcensure and Certification
Expert Physician Consultants

EXHIBIT C

5. In lieu of hard copies, all invoices may be assigned an electronic signature and emailed
to oplc.accountspayable@oplc.nh.gov. or invoices may be mailed to:

Heather Kelley, Director of Operations
Office of Professional Licensure and Certification
7 Eagle Square
Concord. NH 03301

6. Payments may be withheld pending receipt of required reports or documentation as
identified in Exhibit B, Scope of Services and in this Exhibit C.

7. Notwithstanding paragraph 18 of the General Provisions P-37, changes limited to
adjusting encumbrances between State Fiscal Years, may be made by written agreement
of both parties and may be made without obtaining approval of the Govemor and
Executive Coundl.

Tlmofty Dwrnood BnDwn. MO Exhibit C Contractor initials
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FORM NUMBER P-37 (version 2/23/2023)

Svbjrct: F.Tpcri Ph>-Hkla» C«inatlaMl (RFA'2024-Bf)MF.r>-<)l-KXPKU-0t)

Nuiicc: This agrccmcni nnd nil n/ >15 nilaclimcms .shall become public upon sobini^iun to Governor and
>:xccuiivc Council for approval. Any inionnation thni is privuic. confidential or propn'ctary must
be cleurly ideniified to the agency and agreed to in vvKling prior to signing the contract.

AGREEMENT

The State of New Hampshire and tl>c C nniracior hereby mutually aga'c ns follows;

GENERAL PROVlSlOiNS

I. IDENTIKICATION.

1.1 State Agency Nante '

OfTtcc of Professional Liccttsurc aiKl Certification

1.2 State Agency Address

7 Qaglc Square
CoiKord. NH 03301

1.3 Contractor Name

Sarah Zachos. MD

1.4 Contractor Adda'ss

/

F.xctcr. NH 0.3K33

1.5 Contractor Phone

Number

1.6 Account Unit iukI Class

010-021 -2100-24CWOOOO-46.

50D462

1.7 Completion Date

December 31. 2024

1.8 Price Limitation

Shared Price Limitation of

$50,000

1.9 Coniraciing Officer for State Agency

Heather A. KcHcy. Director of Opcntiioni

1.10 Slate Agency TclcphofK- Number

(603) 271-0142

1.11 Contractor Signature

uHWi

1.12 Name and Title ofContractor Signatory

1.13 Siat^g^)^5i7Tlaiurc 1.14 Nume and Title of State Agency Signatory

Lindsey B. Courtney. Executive Director

1.15 Approval by the N.H. Department of Administration, Divi.sion of Personnel (if ii/>plicahlif)

By: Director. On:

1.16 Approval by the Attorney General (Fonn, Substance and Kitecuiion|/f/<vV'''^/'-'/

X— On:
M7 Approval by the Govemorand ExccutivcCouneil if apijliaihh)

G&C Item number G&C Meeting Date:

Page 1 ol" 4



2. SERVICES TO BE PERFORMED. The State of New

Hampshire, acting through the agency identified in block 1.1
("State"), engages contractor identified in block 1.3 ("Contractor")
to perform, and the Contractor shall perform, the work or sale of
goods, or both, identified and more particularly described in the
attached EXHIBIT B which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the Slate of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hcrcunder. shall
become effective on the date the Governor and Executive Council
approve this Agreement, unless no such approval is required, in
which case the Agreement shall become effective on the date the
Agreement is signed by the Slate Agency as shown in block 1.13
("Effective Date").
3.2 If the Contractor commences the Services prior to the Effective
Date, all Services perfomied by the Contractor prior to the
Effective Date shall be performed at the sole risk of the Contractor,
and in the event that this Agreement does not become effective, the
State shall have no liability to the Contraetor, including without
limitation, any obligation to pay the Contractor for any costs
incurred or Services performed.
3.3 Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to Che contrary,
all obligations of the State hcrcunder, including, without limitation,
the continuance of payments hcrcunder. are contingent upon the
availability and continued appropriation of funds. In no event shall
the Slate be liable for any payments hereunder in excess of such
available appropriated funds. In the event of a reduction or
termination of appropriated funds by any state or federal legislative
or executive action that reduces, eliminates or otherwise modifies
the appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in part,
the State shall have the right to withhold payment until such fiinds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination. The
State shall not be required to transfer fitnds from any other account
or source to the Account identified in block 1.6 in the event funds
in that Account arc reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.
5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.
5.2 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8. The
payment by the Stale of the contract price shall be the only and the
complete reimbursement to the Contractor for all expenses, of
whatever nature incurred by the Contractor in the performance

hereof, and shall be the only and the complete compensation to the
Contractor for the Services,

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.
5.4 The State's liability under this Agreement shall be limited to
monetary damages not to exceed the total fees paid. 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 specific
performance or other equitable remedies against the State.

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

6.1 In connection with the performance of the Services, the
Contractor shall comply 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 to, civil rights and equal
employment opportunity laws and the Governor's order on Respect
and Civility in the Workplace, Executive order 2020-01. In
addition, if this Agreement is funded in any pan by monies of the
United States, the Contractor 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 to
implement these regulations. The Contractor shall also comply
with all applicable intellectual property laws.
6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of age, sex, sexual orientation, race, color, marital status,
physical or mental disability, religious creed, national origin,
gender identity, or gender expression, and will take affinnativc
action to prevent such discrimination, unless exempt by state or
federal law. The Contractor shall ensure any subcontractors
comply with these nondiscrimination requirements.
6.3 No payments or transfers of value by Contractor or its
representatives in connection with this Agreement have or shall be
made which have the purpose or effect of public or commercial
bribery, or acceptance of or acquiescence in extortion, kickbacks,
or other unlawful or improper means of obtaining business.
6.4. The Contractor agrees to permit the State or United States
access to any of the Contractor's books, records and accounts for
the purpose of ascertaining compliance with this Agreement and
all rules, regulations and orders pertaining to the covenants, terms
and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that all
personnel engaged in the Services shall be qualified to perform the
Services, and shall be properly licensed and otherwise authorized
to do so under all applicable laws.
7.2 The Contracting Officer specified in block 1.9, or any
successor, shall be the State's point of contact pertaining to this
Agreement.

Page 2 of 2
Contractor Initials: ̂  )

Date:



8. EVENT OF DEFAULT/REMEDIES.

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

8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hercunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.
8.2 Upon the occurrence of any Event of Default, the State may
lake any one. or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of a
greater or lesser specification of time, thirty (30) calendar days
from the date of the notice; and if the Event of Default is not timely
cured, terminate this Agreement, efiectivc two (2) calendar days
after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the ponion of the contract price which
would otherwise accrue to the Contractor during the period from
the date of such notice until such time as the Slate determines that
the Contractor has cured the Event of Default shall never be paid
to the Contractor:

8.2.3 give the Contractor a written notice specifying the Event of
Default and set ofTagainst any other obligations the State may owe
to the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the Agreement
and pursue any of its remedies at law or in equity, or both.

9. TERMINATION.

9.1 Notwithstanding paragraph 8. the State may. at its sole
discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) calendar days written notice to the Contractor
that the State is exercising its option to temiinate the Agreement.
9.2 In the event of an early termination of this Agreement for any
reason other than the completion of the Services, the Contractor
shall, at the State's discretion, deliver to the Contracting OfTiccr.
not later than fiOecn (15) calendar days after the date of
tcnnination, a report ("Tennination Report") describing in detail
all Serv ices performed, and the contract price earned, to and
including the date of termination, in addition, at the State's
discretion, the Contractor shall, within fifteen (15) calendar days
of notice of early termination, develop and submit to the State a
transition plan for Sen-ices under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.

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

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 Slate, and shall be relumed
to the Stale upon demand or upon termination of this Agreement
for any reason.
10.3 Disclosure of data, information and other records .shall be

governed by N.H. RSA chapter 91-A and/or other applicable law.
Disclosure requires prior written approval of the State.

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

12. ASSICNME.NT/DELEGATION/SUBCONTRACTS.

12.1 Contractor shall provide the State written notice at least fifteen
(15) calendar days before any proposed assignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, delegation, or other transfer shall be elTective without
the written consent of the State.

12.2 For purposes of paragraph 12. a Change of Control shall
constitute assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or scries of related transactions in
which a third party, together with its affiliates, becomes the direct
or indirect owner of fifty percent (50%) or more of the voting
shares or 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.

12.3 None of the Services shall be subcontracted by the Contractor
without prior written notice and consent of the State.
12.4 The State is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which it
is not a party.

13. INDE.MNIFICATION. The Contractor shall indemnify,
defend, and hold harmless the State, its officers, and employees
from and against all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expenses, including,
without limitation, reasonable attorneys' fees, arising out of or
relating to this Agreement directly or indirectly arising from death,
personal injury, property damage, intellectual property
infringement, or other claims asserted against the State, its olTicers.
or employees caused by the acts or omissions of negligence,
reckless or willful misconduct, or fraud by the Contractor, its
employees, agents, or subcontractors. 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 State's
sovereign immunity, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the termination
of this Agreement.

10.2
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14. INSURANCE.

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

14.1.1 commercial general liability insurance against all claims of
bodily injur>'. death or property damage, in amounts of not less than
51,000.000 per occurrence and 52.000.000 aggregate or excess;
and

14.1.2 special cause of loss coverage foim covering all Property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the Property.
14.2 The policies described in subparagraph 14.1 herein shall be on
policy forms and endorsements approved for use in the State of
New Hampshire by the N.H. Depanment of Insurance, and issued
by insurers licensed in the State of New Hampshire.
14.3 The Comractor shall furnish to the Contracting Officer
identified in block 1.9, or any successor, a ccrtificate(s) of
insurance for all insurance required under this Agreement. At the
reque.st of the Contracting Officer, or any successor, the Contractor
shall provide certificatc(s) of insurance for all rcncwal{s) of
insurance required under this Agreement. The ccrtificaic(s) of
insurance and any renewals thereof shall be attached and arc
incorporated herein by reference.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, cenifies and
warrants that the Contractor is in compliance with or exempt from,
the requirements of N.H. RSA chapter 281-A ("IVorkers
Compensation
15.2 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A. Contractor shall maintain, and require
any subcontractor or assignee to secure and maintain, payment of
Workers* Compensation in connection with activities which the
person propo.ses to undertake pursuant to this Agreement. The
Contractor shall furnish the Contracting Officer identified in block
1.9, or any successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 281-A and any applicable
rcnewal(s) thereof, which shall be aiuched and are incorporated
herein by reference. The Slate shall not be responsible for payment
of any Workers' Compensation premiums or for any other claim or
benefit for Contractor, or any subcontractor or employee of
Contractor, which might arise under applicable State of New
Hampshire Workers' Compensation laws in connection with the
performance of the Serx'ices under this Agreement.

16. WAIVER OF BREACH. A State's failure to enforce its rights
with respect to any single or continuing breach of this Agreement
shall not act as a waiver of the right of the State to later enforce any
such rights or to enforce any other or any subsequent breach.

AMENDMENT. This Agreement may be amended, waived or
discharged only by an instrument in writing signed by the parties
hereto and only after approval of such amendment, waiver or
discharge by the Governor and Executive Council of the State of
New Hampshire unless no such approval is required under the
circumstances pursuant to Slate law, rule or policy.

19. CHOICE OF LAW AND FORUM.

19.1 This Agreement shall be governed, interpreted and construed
in accordance with the laws of the State of New Hampshire except
where the Federal supremacy clause requires otherwise. The
wording used in this Agreement is the wording chosen by the
parties to express their mutual intent, and no rule of construction
shall be applied against or in favor of any party.
19.2 Any actions arising out of this Agreement, including the
breach or alleged breach thereof, may not be submitted to binding
arbitration, but must, instead, be brought and maintained in the
Mcrrimack County Superior Court of New Hampshire which shall
have exclusive jurisdiction thereof.

20. CONFLICTING TERMS. In the event of a conflict benveen
the terms of this P-37 form (as modified in EXHIBIT A) and any
other portion of this Agreement including any attachments thereto,
the terms of the P-37 (as modified in EXHIBIT A) shall control.

21. THIRD PARTIES. This Agreement is being entered into for
the sole benefit of the parties hereto, and nothing herein, express or
implied, is intended to or will confer any legal or equitable right,
benefit, or remedy of any nature upon any other person.

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

23. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

24. FURTHER ASSURANCES. The Contractor, along with iLs
agents and affiliates, shall, at its own cost and expense, execute any
additional documents and take such further actions as may be
reasonably required to carry out the provisions of this Agreement
and give elTcct to the transactions contemplated hereby.

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

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

18.
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26. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.

C/l

Date: XT



Office of Professional Licensure and Certification

Expert Physician Consultants
EXHIBIT A

Revisions to General Provisions

1. Revisions to Form P-37, General Provisions

1.1. Paragraph 3, Effective Date: Completion of Project, is amended by adding
subparagraph 3.4 as follows:

3.4. The parties may extend the Agreement for up to four (4) additional
years from the Completion Date, contingent upon satisfactory delivery
of services, available funding, agreement of the parties, and approval of
the Governor and Executive Council.

1.2. Paragraph 8, Event of Default: Remedies, subparagraph 8.2.3, is amended
as follows:

8.2.3 Give the Contractor a written notice specifying the Event of Default
and suspending payments, in whole or in part, to be made under this
Agreement, until the Event of Default is cured.

Rebecca Barren, MD. MPH Contractor Initials

RFA-2024-BDMED-01-EXPER Page 1 of 1 Date



New Hampshire Office of Professional LIcensure and Certification
Expert Physician Consultant

Exhibit B

Scope of Services

1. Provisions Applicable to All Services

1.1. The Contractor shall provide medical expertise in the area of family medicine
to assist the Office of Professional Licensure and Certification (OPLC) staff
with investigations regarding the following to include, but are not limited to:

1.1.1. Malpractice.

1.1.2. Incompetence.

1.1.3. Unprofessional conduct.

1.1.4. Consumer complaints.

1.2. The Contractor shall maintain licensure as a Physician for the duration of this
Agreement.

1.3. For the purposes of this agreement, all references to days shall mean
business days, which are Monday through Friday excluding State and Federal
Holidays, from 8:00 A.M. to 4:00 P.M. (EST).

2. Scope of Work

2.1. The Contractor shall assist and work with the OPLC staff by providing expert
consulting services in the specific area of medicine to ensure thorough
investigations of quality-of-care issues including, but not limited to:

2.1.1. Malpractice lawsuits.

2.1.2. Matters of Incompetence.

2.1.3. Unprofessional conduct allegations.

2.1.4. Consumer complaints.

2.1.5. Other issues that may constitute violations of:

2.1.5.1. New Hampshire Revised Statutes Annotated {NH RSA) 328-D:
Physician Assistants;

2.1.5.2. NH RSA 329: Physicians and Surgeons; or

2.1.5.3. The Administrative Rules of the Board of Medicine, MED 100-
600.

2.2. The Contractor shall be available to receive electronic case files, as prepared
and sent by OPLC.

2.3. The Contractor shall sign an attestation that confirms no conflict of interest
with the parties involved in the investigation, as assigned by OPLC.

■2.4. The Contractor shall review case file records which may include, but are not
limited to:

2.4.1. Office records.

Sarah Zachos, MD Exhibit B Contractor Initials
RFA-2024-BDDMED-01-EXPER Page 1 of 1 Date \1.U



New Hampshire Office of Professional LIcensure and Certification
Expert Physician Consultant

Exhibit B

2.4.2. Responses to communications.

2.4.3. Radiographic films.

2.4.4. Reports from other agencies or states.^

2.5. The Contractor shall utilize report formats provided by the OPLC to complete
investigations of providers, as appropriate. The Contractor shall:

2.5.1. Utilize the appropriate current report format to complete investigations.

2.5.2. Ensure reports are completed accurately and according to the
requirements of the investigation being conducted.

2.5.3. Ensure completed reports are legible and any comments are clear,
concise, and objective.

2.5.4. Provide completed reports and supporting documentation, as
applicable, to the OPLC no later than forty-five (45) days after
receiving case files, unless an extension of time is requested and
otherwise granted no later than thirty (30) days after receiving the case
files.

2.6. The OPLC shall provide the final report to the Board of Medicine (the Board)
for review. If the Board:

2.6.1. Closes the case, the selected vendor(s) may submit an appropriate
invoice, as specified in Exhibit C, Payment Terms.

2.6.2. Determines the case must move forward to a hearing, the vendor(s)
must be available to testify as an expert witness to the case and may
submit an invoice upon the Board rendering a decision in the case, as
specified in the payment terms.

Sarah Zachos. MD Exhibit B Contractor Initials

RFA-2024-BDDMED-01-EXPER Page 2 of 1 Date



Office of Professional Licensure and Certification

Expert Physician Consultants

EXHIBIT C

Payment Terms

1. This Agreement is one of multiple agreements for services described in Exhibit B,
Scope of Services. No maximum or minimum client and service volume is
guaranteed. Accordingly, the price limiation among all agreements is identified in Form
P-37, Block 1.8, Price Limitation for the duration of the agreement.

2. This Agreement is funded with 100% Agency Funds.

3. The Contractor agrees to provide the services in Exhibit B, Scope of Service in
compliance with funding requirements. Failure to meet the scope of services may
jeopardize the Contractor's current and/or future funding.

4. Payment for services shall be made as follows:

1.1. Payment shall be on an hourly reimbursement rate of $150 per hour, inclusive of
travel, for actual hours worked, in accordance with Exhibit B, Scope of Services.

1.2. The Contractor shall submit an invoice in a form satisfactory to the State by the
twentieth (20th) working day of each month, which identifies and requests
reimbursement for actual hours worked during the prior month. The Contractor
shall:

1.2.1. Ensure each invoice is completed, dated, and returned to the OPLC in
order to initiate payment.

1.2.2. Keep detailed records of activities related to contract services.

1.2.3. Ensure invoices include, but are not limited to:

4.1.1.1. Case identifiers.

4.1.1.2. Indication of whether the investigation is open and ongoing

or closed as of the billing date.

4.1.1.3. Number of hours worked.

4.1.1.4. Contractor Name.

4.1.1.5. Vendor Number.

4.1.1.6. Contract Name and Number.

1.3. The State 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.

1.4. The final invoice shall be due to the State no later than forty (40) days after the
contract Form P-37, Block 1.7 Completion Date. "

Rebecca Barron, MD. MPH Exhibit C Contractor Initials

RFA-2024-BDMED-01-EXP6R Page 1 of 2 Date



Office of Professional Licensure and Certification

Expert Physician Consultants

EXHIBIT C

5. In lieu of hard copies, all invoices may be assigned an electronic signature and emailed
to oplc.accountspayable@oplc.nh.gov. or invoices may be mailed to:

Heather Kelley, Director of Operations
Office of Professional Licensure and Certification

7 Eagle Square
Concord, NH 03301

6. Payments may be withheld pending receipt of required reports or documentation as
identified in Exhibit B, Scope of Services and in this Exhibit C.

7. Notwithstanding paragraph 18 of the General Provisions P-37, changes limited to
adjusting encumbrances between State Fiscal Years, may be made by written
agreement of both parties and may be made without obtaining approval of the Governor
and Executive Council.

Rebecca Barron, MD. MPH Exhibit C Contractor Initials .
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FORM NUMBER P-37 (version 2/23/2023)

Subject: Expert Physidan CottsiiltaBt(RFA-2024-BDMED-01-EXPER-01)

NoHfe: Thu agreement and all of its attachmeots shall become public upon submission to Governor and

Executive Cocmcil for approval. Any ioforniatlon that is private, confidential or proprietaiy must
be dearly identified lo the agency and agreed to in writing prior to signing the contract.

AGREEMENT

The State of New Hampshire and the Contractor hereby mutuaUy agree as
follows:

GENERAL PROVISIONS

1. identification.

1.1 State Agency Name

Office of Professional Llcensure and Certification

1.2 State Agency Ackiress

7 Eagle Square
Concord. NH 03301

1.3 Contractor Name

Michael Sochat, MD
1.4 Contractor Address

Raleigh, NC "27606

1.5 Contractor Phone

Number

1.6 Account Unit and Class

010-021-2100-24040000-4S-

500462 -

1.7 Completion Date

December 31,2024

1.8 Price Limitation

Shared Price Limitation of

$50,000

1.9 Contracting Officer for State Agency

Heather A. Kelley, Director of Operations

1.10 State Agency Telephone Number

(603) 271-0142

1.11 Contractor Signature

Dale: 11/27/2023

L12 Name and Title of Contractor Signatoiy

Michael Sochat MD. physician

1.13 State Agency Si^ture L.14 Name and Title of State Agency Signatory

Llndsey B. Courtney, Executive Director

1.15 Approval by the NJl. C^aftmeni of Administration, Division of Peisonnel (if applicable)

By: Director, On;

1.16 Approval by the Attorney Gcoeral (Form, Substance and Execution) (if applicable)

By: ̂ ->0- On:
1.17 Approval by the Governor and Executive Council Ofoppbcable)

G&C Item numben G&C Meeting Dale;
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2. SERVICES TO BE PERFORMED. The State of New whatever nature incurred by the Contractor in the performance
Hampshire, acting through the agency identified in block 1.1
("State"), engages contractor identified in block 1.3
("Contractor") to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which is incorporated
herein by reference ("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive Council

approve this Agreement, unless no such approval is required, in
which case the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block 1.13
("Effective Date").
3.2 If the Contractor commences the Services prior to the
Effeaive Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not become
effective, the State shall have no liability to the Contractor,
including without limitation, any obligation to pay the Contractor
for any costs incurred or Services performed.
3.3 Contractor must complete all Services by the Completion
Date specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the contrary,
all obligations of the State hereunder, including, without
limitation, the continuance of payments hereunder, are contingent
upon the availability and continued appropriation of funds. In no
event shall the State be liable for any payments hereunder in
excess of such available appropriated funds. In the event of a
reduction or termination of appropriated funds by any state or
federal legislative or executive action that reduces, eliminates or
otherwise modifies the appropriation or availability of funding for
this Agreement and the Scope for Services provided in EXHIBIT
B, in whole or in pan, the State shall have the right to withhold
payment until such funds become available. If ever, and shall
have the right to reduce or terminate the Services under this
Agreement immediately upon giving the Contractor notice of
such reduction or termination. The State shall not be required to
transfer funds from any other account or source to the Account
identified in block 1.6 in the event funds in that Account are

reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.
5.2 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8. The
payment by the State of the contract price shall be the only and
the complete reimbursement to the Contractor for all expenses, of

Contractor Initials: [ )

Date:_



hereof, and shall be the only and the complete compensation to
the Contractor for the Services.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.
5.4 The State's liability under this Agreement shall be limited to
monetary damages not to exceed the total fees paid. 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 specific performance or other equitable remedies against
the State.

Agreement.

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contraaor, including, but not limited to, civil rights and equal
employment opportunity laws and the Governor's order on
Respect and Civility in the Workplace. Executive order 2020-01.
In addition, if this Agreement is funded in any part by monies of
the United States, the Contractor 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 to implement these regulations. The Contractor shall also
comply with all applicable intellectual property laws.
6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of age, sex, sexual orientation, race, color, marital
status, physical or mental disability, religious creed, national
origin, gender identity, or gender expression, and will take
affirmative action to prevent such discrimination, unless exempt
by state or federal law. The Contractor shall ensure any
subcontractors comply with these nondiscrimination
requirements.
6.3 No payments or transfers of value by Contractor or its
representatives in connection with this Agreement have or shall
be made which have the purpose or effect of public or
commercial bribery, or acceptance of or acquiescence in
extortion, kickbacks, or other unlawful or improper means of
obtaining business.
6.4. The Contractor agrees to permit the State or United States
access to any of the Contractor's books, records and accounts
for the purpose of ascertaining compliance with this Agreement
and all rules, regulations and orders pertaining to the covenants,
terms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly licensed
and otherwise authorized to do so under all applicable laws.
7.2 The Contracting Officer specified in block 1.9, or any
successor, shall be the State's point of contact pertaining to this

Page 3 of 6
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder ("Event

of Default"):
8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.
8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of a
greater or lesser specification of time, thirty (30) calendar days
from the date of the notice; and if the Event of Default is not

timely cured, terminate this Agreement, effective two (2) calendar
days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the period
from the date of such notice until such time as the State

determines that the Contractor has cured the Event of Default

shall never be paid to the Contractor;
8.2.3 give the Contractor a written notice specifying the Event of
Default and set off against any other obligations the State may
owe to the Contractor any damages the State suffers by reason of
any Event of Default; and/or
8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the
Agreement and pursue any of its remedies at law or in equity, or
both.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) calendar days written notice to the Contractor
that the State is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for any
reason other than the completion of the Services, the Contractor
shall, at the State's discretion, deliver to the Contracting Officer,
not later than fifteen (15) calendar days after the date of
termination, a report ("Termination Report") describing in detail
ail Services performed, and the contract price earned, to and
including the date of termination. In addition, at the State's
discretion, the Contractor shall, within fifteen (IS) calendar days
of notice of early termination, develop and submit to the State a
transition plan for Services under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.

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

10.2 All data and any Property which has been received from the
Slate, 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.
10.3 Disclosure of data, information and other records shall be
governed by N.H. RSA chapter 91-A and/or other applicable law.
Disclosure requires prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the

performance of this Agreement the Contractor is in all respects an
independent contractor, and is neither an agent nor an employee
of the State. Neither the Contractor nor any of its officers,
employees, agents or members shall have authority to bind the
Slate or receive any benefits, workers' compensation or other
emoluments provided by the Stale to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12.1 Conu^actor shall provide the Slate written notice at least fifteen
(IS) calendar days before any proposed assignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, delegation, or other transfer shall be effective without
the written consent of the State.

12.2 For purposes of paragraph 12, a Change of Control shall
constitute assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the direct
or indirect owner of fifty percent (50%) or more of the voting
shares or 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.

12.3 None of the Services shall be subcontracted by the
Contractor without prior written notice and consent of the State.
12.4 The State is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which it
is not a party.

13. INDEMNIFICATION. The Contractor shall indemnify,
defend, and hold harmless the State, its officers, and employees
from and against all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expenses, including,
without limitation, reasonable attorneys' fees, arising out of or
relating to this Agreement directly or indirectly arising from
death, personal injury, property damage, intellectual property
infringement, or other claims asserted against the State, its
officers, or employees caused by the acts or omissions of
negligence, reckless or willful misconduct, or fraud by the
Contractor, its employees, agents, or subcontractors. The Slate
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

State's sovereign immunity, which immunity is hereby reserved
to the State. This covenant in paragraph 13 shall survive the
termination of this Agreement.

Page 4 of 6
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14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following insurance:
14.1.1 commercial general liability insurance against all claims of
bodily injury, death or property damage, in amounts of not less
than

$1,000,000 per occurrence and $2,000,000 aggregate or excess;
and

14.1.2 special cause of loss coverage form covering all Property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the Property.
14.2 The policies described in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in the State
of New Hampshire by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or any successor, a certificate(s) of
insurance for all insurance required under this Agreement. At the
request of the Contracting Officer, or any successor, the
Contractor shall provide certificate(s) of insurance for all
renewal(s) of insurance required under this Agreement. The
certificate(s) of insurance and any renewals 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 requirements of N.H. RSA chapter 281-A ("Workers'
Compensation").
15.2 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, and require
any subcontractor or assignee to secure and maintain, payment of
Workers' Compensation in connection with activities which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall furnish the Contracting Officer identified in
block 1.9, or any successor, proof of Workers' Compensation in
the manner described in N.H. RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers' Compensation
premiums or for any other claim or benefit for Contractor, or any
subcontractor or employee of Contractor, which might arise under
applicable State of New Hampshire Workers' Compensation laws
in connection with the performance of the Services under this
Agreement.

16. WAIVER OF BREACH. A State's failure to enforce its
rights with respect to any single or continuing breach of this
Agreement shall not act as a waiver of the right of the State to
later enforce any such rights or to enforce any other or any
subsequent breach.

17. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United States

Page 5 of 6

Post Office addressed to the parties at the addresses given in blocks
1.2 and 1.4, herein.
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18. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto and only after approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State law, rule or policy.

19. CHOICE OF LAW AND FORUM.

19.1 This Agreement shall be governed, interpreted and
construed in accordance with the laws of the State of New
Hampshire except where the Federal supremacy clause requires
otherwise. The wording used in this Agreement is the wording
chosen by the parties to express their mutual intent, and no rule
of construction shall be applied against or in favor of any party.
19.2 Any actions arising out of this Agreement, including the
breach or alleged breach thereof, may not be submitted to
binding arbitration, but must, instead, be brought and maintained
in the Merrimack County Superior Court of New Hampshire
which shall have exclusive jurisdiction thereof.

20. CONFLICTING TERMS. In the event of a conflict
between the terms of this P-37 form (as modified in EXHIBIT
A) and any other portion of this Agreement including any
attachments thereto, the terms of the P-37 (as modified in
EXHIBIT A) shall control.

21. THIRD PARTIES. This Agreement is being entered into
for the sole benefit of the parties hereto, and nothing herein,
express or implied, is intended to or will confer any legal or
equitable right, benefit, or remedy of any nature upon any other
person.

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

23. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached'EXHIBIT A are incorporated
herein by reference.

24. FURTHER ASSURANCES. The Contractor, along with its
agents and affiliates, shall, at its own cost and expense, execute
any additional documents and take such further actions as may
be reasonably required to cany out the provisions of this
Agreement and give effect to the transactions contemplated
hereby.

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

26. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
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understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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Office of Professional LIcensure and Certification

Dental Anesthesia Inspector Services

EXHIBIT A

Revisions to General Provisions

1. Revisions to Form P-37, General Provisions

1.1. Paragraph 3, Effective Date; Completion of Project, is amended by adding
subparagraph 3.4 as follows:

3.4. The parties may extend the Agreement for up to four (4) additional
years from the Completion Date, contingent upon satisfactory delivery
of services, available funding, agreement of the parties, and approval of
the Governor and Executive Council.

1.2. Paragraph 8, Event of Default: Remedies, subparagraph 8.2.3, is amended
as follows:

8.2.3 Give the Contractor a written notice specifying the Event of Default
and suspending payments, in whole or in part, to be made under this
Agreement, until the Event of Default is cured.

1.3. Paragraph 14, Insurance is deleted in its entirety.

•yty/p
litiaJs \Peter P. Reich. DMD Contractor Initials
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New Hampshire Office of Professional Licensure and Certification
Expert Physician Consultant

Exhibit B

Scope of Services

1. Provisions Applicable to All Services

1.1. The Contractor shall provide medical expertise in the area of emergency
medicine to assist the Office of Professional Licensure and Certification

(ORLC) staff with investigations regarding the following to include, but are not
limited to:

1.1.1. Malpractice.

1.1.2. Incompetence.

1.1.3. Unprofessional conduct.

1.1.4. Consumer complaints.

1.2. The Contractor shall maintain licensure as a Physician for the duration of this
Agreement.

1.3. For the purposes of this agreement, all references to days shall mean
business days, which are Monday through Friday excluding State and Federal
Holidays, from 8:00 A.M. to 4:00 P.M. (EST).

2. Scope of Work

2.1. The Contractor shall assist and work with the OPLC staff by providing expert
consulting services in the specific area of medicine to ensure thorough
investigations of quality-of-care issues including, but not limited to:

2.1.1. Malpractice lawsuits.

2.1.2. Matters of incompetence.

2.1.3. Unprofessional conduct allegations.

2.1.4. Consumer complaints.

2.1.5. Other issues that may constitute violations of:

2.1.5.1. New Hampshire Revised Statutes Annotated (NH RSA) 328-D:
Physician Assistants;

2.1.5.2. NH RSA 329: Physicians and Surgeons; or

2.1.5.3. The Administrative Rules of the Board of Medicine. MED 100-

600.

2.2. The Contractor shall be available to receive electronic case files, as prepared
and sent by OPLC.

2.3. The Contractor shall sign an attestation that confirms no conflict of interest
with the parties involved in the investigation, as assigned by OPLC.

2.4. The Contractor shall review case file records which may include, but are not
limited to:

Michael Sochat, MD Exhibit B Contractor Initials
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New Hampshire Office of Professional Licensure and Certification
Expert Physician Consultant

Exhibit B

2.4.1. Office records.

2.4.2. Responses to communications.

2.4.3. Radiographic films.

2.4.4. Reports from other agencies or states.

2.5. The Contractor shall utilize report formats provided by the OPLC to complete
investigations of providers, as appropriate. The Contractor shall:

2.5.1. Utilize the appropriate current report format to complete investigations.

2.5.2. Ensure reports are completed accurately and according to the
requirements of the investigation being conducted.

2.5.3. Ensure completed reports are legible and any comments are clear,
concise, and objective.

2.5.4. Provide completed reports and supporting documentation, as
applicable, to the OPLC no later than forty-five (45) days after
receiving case files, unless an extension of time is requested and
othenwise granted no later than thirty (30) days after receiving the case
files.

2.6. The OPLC shall provide the final report to the Board of Medicine (the Board)
for review. If the Board;

2.6.1. Closes the case, the selected vendor(s) may submit an appropriate
invoice, as specified in Exhibit C, Payment Terms.

2.6.2. Determines the case must move forward to a hearing, the vendor(s)
must be available to testify as an expert witness to the case and may
submit an invoice upon the Board rendering a decision in the case, as
specified in the payment terms.

Michael Sochat, MD Exhibit B Contractor Initials
7'*"^
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Office of Professional LIcensure and Certification

Expert Physician Consultants

EXHIBIT C

Payment Terms

1. This Agreement is one of multiple agreements for services described in Exhibit B,
Scope of Services. No maximum or minimum client and service volume is
guaranteed. Accordingly, the price limiation among all agreements is identified in Form
P-37, Block 1.8, Price Limitation for the duration of the agreement.

2. This Agreement is funded \A/ith 100% Agency Funds.

3. The Contractor agrees to provide the services in Exhibit B, Scope of Service in
compliance with funding requirements. Failure to meet the scope of services may
jeopardize the Contractor's current and/or future funding.

4. Payment for services shall be made as follows:

4.1. Payment shall be on an hourly reimbursement rate of $150 per hour, inclusive of
travel, for actual hours worked, in accordance with Exhibit B, Scope of Services.

4.2. The Contractor shall submit an invoice in a form satisfactory to the State by the
twentieth (20th) working day of each month, which identifies and requests
reimbursement for actual hours worked during the prior month. The Contractor
shall:

4.2.1. Ensure each invoice is completed, dated, and returned to the OPLC in
order to initiate payment.

4.2.2. Keep detailed records of activities related to contract services.

4.2.3. Ensure invoices include, but are not limited to:

4.2.3.1. Case identifiers.

4.2.3.2. Indication of whether the investigation is open and ongoing
or closed as of the billing date.

4.2.3.3. Number of hours worked.

4.2.3.4. Contractor Name.

4.2.3.5. Vendor Number.

4.2.3.6. Contract Name and Number.

4.3. The State 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.

4.4. The final invoice shall be due to the State no later than forty (40) days after the
contract Form P-37, Block 1.7 Completion Date.

Michael Sochat. MD Exhibit C Contractor Initials
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Office of Professional Licensure and Certification

Expert Physician Consultants

EXHIBIT C

5. In lieu of hard copies, all invoices may be assigned an electronic signature and emailed
to oplc.accountspayable@oplc.nh.gov, or invoices may be mailed to:

Heather Kelley, Director of Operations
Office of Professional Licensure and Certification

7 Eagle Square
Concord, NH 03301

6. Payments may be withheld pending receipt of required reports or documentation as
identified in Exhibit B, Scope of Services and in this Exhibit C.

7. Notwithstanding paragraph 18 of the General Provisions P-37, changes limited to
adjusting encumbrances between State Fiscal Years, may be made by written
agreement of both parties and may be made without obtaining approval of the Governor
and Executive Council.

Michael Sochat, MD Exhibit C Contractor Initials
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FORM NUMBER P-37 (version 2/23/2023)

Sahjrci: Expert Pb^kian C<HiiultHt<RFA-ZD24-BDME[>-01-F:XPER-ei)

Notice: This ajjrccmcni and nil of its ail&chinenis shall become public upoti submission to Governor and
Executive Council for approval. Any information that is private, conndcntial or proprietary must

be clearly ideniinol to the agency and agreed to in writing prior to signing the contract.

AGREEMENT

The State of New Hampshire and the Contractor herd>y mutually agree as follows;

GENERAL PROVISIONS

1.1 Slate Agency Natttc

Office of Professional Liccnsure and Cenificaiion

1.2 State Agency Address

7 Eagle Square
Concord. NH 03301

1.3 Conintclor Naiite

Hobcrt Fcder, MD

1.4 Contractor Address

Holiis. NH 03104

1.5 Contractor Phone

Number

i .6 Account Unit and Class

010-021-2100-24040000-46-

500462

1.7 Completion Dale

December 31,2024

1.8 Price Limitation

Shared Price Limitation of

$50,000

1.9 Contracting Officer for Slate Agency

Heather A. Kellcy, Director of Operations

1.10 State Agency Telephone Number

(603)271-0142

1.11 Contractor Signature
y)

7

'J(j-—D
Date; 11-29-23

1.12 Name and Title of Contractor Signatory

1.13 Slate Agci*y Signature 1.14 Name and Title of State AgcrKy Signatory

Lindsey B. Courtney, Executive Director

1.15 Approval by the N.H. Depanment of Administration, Division of Personnel 0/applicable)

By; Director, On:

1.16 Approval by iltc Attorney General (Form, Substance and Execution) ///applicable)

By: On:

1.17 Approval by the Governor and Executive Council (if af>pllc(iNc)

G&C Item number; G&C Meeting Date;
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2. SERVICES TO BE PERFORMED. The State of New

Hampshire, acting through the agency identified in block 1.1
("State"), engages contractor identified in block 1.3 ("Contractor")
to perform, and the Contractor shall perform, the work or sale of
goods, or both, identified and more particularly described in the
attached EXHIBIT B which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive Council

approve this Agreement, unless no such approval is required, in
which case the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block 1.13
("Effective Date").

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

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the contrary,
all obligations of the State hereunder, including, without limitation,
the continuance of payments hereunder, are contingent upon the
availability and continued appropriation of ftinds. In no event shall
the State be liable for any payments hereunder in excess of such
available appropriated funds. In the event of a reduction or
termination of appropriated funds by any state or federal legislative
or executive action that reduces, eliminates or otherwise modifies

the appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in part,
the State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination. The
Stale shall not be required to transfer funds from any other account
or source to the Account identified in block 1.6 in the event funds

in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.
5.2 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8. The
payment by the State of the contract price shall be the only and the
complete reimbursement to the Contractor for all expenses, of
whatever nature incurred by the Contractor in the performance

hereof, and shall be the only and the complete compensation to the
Contractor for the Services.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.
5.4 The State's liability under this Agreement shall be limited to
monetary damages not to exceed the total fees paid. 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 specific
performance or other equitable remedies against the State.

6. COMPLIANCE BY CONTRACTOR WITH LAWS AND

REGULATIONS/EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply wiih 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 to, civil rights and equal
employment opportunity laws and the Governor's order on Respect
and Civility in the Workplace, Executive order 2020-01. In
addition, if this Agreement is funded in any part by monies of the
United States, the Contractor 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 to
implement these regulations. The Contractor shall also comply
with all applicable intellectual property laws.
6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of age, sex, sexual orientation, race, color, marital status,
physical or mental disability, religious creed, national origin,
gender identity, or gender expression, and will take affirmative
action to prevent such discrimination, unless exempt by slate or
federal law. The Contractor shall ensure any subcontractors
comply with these nondiscrimination requirements.
6.3 No payments or transfers of value by Contractor or its
representatives in connection with this Agreement have or shall be
made which have the purpose or effect of public or commercial
bribery, or acceptance of or acquiescence in extortion, kickbacks,
or other unlawful or improper means of obtaining business.
6.4. The Contractor agrees to permit the State or United States
access to any of the Contractor's books, records and accounts for
the purpose of ascertaining compliance with this Agreement and
all rules, regulations and orders pertaining to the covenants, terms
and conditions of this Agreement.

7. PERSONNEL.

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

7.2 The Contracting Officer specified in block 1.9, or any
successor, shall be the State's point of contact pertaining to this
Agreement.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder ("Event

of Default");
8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.
8.2 Upon the occurrence of any Event of Default, the State may
lake any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of a
greater or lesser specification of time, thirty (30) calendar days
from the date of the notice; and if the Event of Default is not timely
cured, terminate this Agreement, effective two (2) calendar days
after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price which
would otherwise accrue to the Contractor during the period from
the date of such notice until such time as the State determines that

the Contractor has cured the Event of Default shall never be paid
to the Contractor;
8.2.3 give the Contractor a written notice specifying the Event of
Default and set off against any other obligations the State may owe
to the Contractor any damages the State suffers by reason of any
Event of Default; and/or

8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the Agreement
and pursue any of its remedies at law or in equity, or both.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) calendar days written notice to the Contractor
that the State is exercising its option to terminate the Agreement.

9.2 In the event of an early termination of this Agreement for any
reason other than the completion of the Services, the Contractor
shall, at the State's discretion, deliver to the Contracting Officer,
not later than fifteen (15) calendar days after the date of
termination, a report ("Termination Report") describing in detail
all Services performed, and the contract price earned, to and
including the date of termination. In addition, at the State's
discretion, the Contractor shall, within fifteen (15) calendar days

of notice of early termination, develop and submit to the State a
transition plan for Services under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.

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

10.2 All data and any Property which has been received from the
Slate, 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.
10.3 Disclosure of data, information and other records shall be

governed by N.H. RSA chapter 91-A and/or other applicable law.
Disclosure requires prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the

performance of this Agreement the Contractor is in all respects an
independent contractor, and is neither an agent nor an employee of
the State. Neither the Contractor nor any of its ofiicers, employees,
agents or members shall have authority to bind the State or receive
any benefits, workers' compensation or other emoluments
provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12.1 Contractor shall provide the State written notice at least fifteen
(15) calendar days before any proposed assignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, delegation, or other transfer shall be effective without
the written consent of the State.

12.2 For purposes of paragraph 12, a Change of Conu-ol shall
constitute assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in

which a third party, together with its affiliates, becomes the direct
or indirect owner of fifty percent (50%) or more of the voting
shares or similar equity interests, or combined voting power of the
Contractor, or (b) the sale of all or substantially all of the assets of
the Conu^actor.

12.3 None of the Services shall be subcontracted by the Contractor
without prior written notice and consent of the State.
12.4 The State is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which it
is not a party.

13. INDEMNIFICATION. The Contractor shall indemnify,

defend, and hold harmless the State, its officers, and employees
from and against all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expenses, including,
without limitation, reasonable attorneys' fees, arising out of or
relating to this Agreement directly or indirectly arising from death,
personal injury, property damage, intellectual property
infringement, or other claims asserted against the State, its officers,
or employees caused by the acts or omissions of negligence,
reckless or willful misconduct, or fraud by the Contractor, its

employees, agents, or subcontractors. 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 State's

sovereign immunity, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the termination
of this Agreement.
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14. INSURANCE.

14.1 The Contractor shall, at iLs sole expense, obtain and

continuously maintain in force, and shall require any subcontractor
or assignee to obtain and maintain in force, the following
insurance:

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

14.1.2 special cause of loss coverage form covering all Property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the Property.
14.2 The policies described in subparagraph 14.1 herein shall be on
policy forms and endorsements approved for use in the State of
New Hampshire by the N.H. Department of Insurance, and issued
by insurers licensed in the State of New Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or any successor, a certiricate(s) of
insurance for all insurance required under this Agreement. At the
request of the Contracting Officer, or any successor, the Contractor
shall provide certificate(s) of insurance for all renewal(s) of
insurance required under this Agreement. The certificate(s) of
insurance and any renewals 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 requirements of N.H. RSA chapter 281-A ("Workers'
Compensation ").
15.2 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, and require
any subcontractor or assignee to secure and maintain, payment of
Workers' Compensation in connection with activities which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall furnish the Contracting Officer identified in block
1.9, or any successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 281-A and any applicable
renewal(s) thereof, which shall be attached and are incorporated
herein by reference. The State shall not be responsible for payment
of any Workers' Compensation premiums or for any other claim or
benefit for Contractor, or any subcontractor or employee of
Contractor, which might arise under applicable State of New
Hampshire Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

16. WAIVER OF BREACH. A State's failure to enforce its rights
with respect to any single or continuing breach of this Agreement
shall not act as a waiver of the right of the State to later enforce any
such rights or to enforce any other or any subsequent breach.

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

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

19. CHOICE OF LAW AND FORUM.

19.1 This Agreement shall be governed, interpreted and construed
in accordance with the laws of the State of New Hampshire except

where the Federal supremacy clause requires otherwise. The
wording used in this Agreement is the wording chosen by the
parties to express their mutual intent, and no rule of construction
shall be applied against or in favor of any party.
19.2 Any actions arising out of this Agreement, including the
breach or alleged breach thereof, may not be submitted to binding
arbitration, but must, instead, be brought and maintained in the
Merrimack County Superior Court of New Hampshire which shall
have exclusive jurisdiction thereof.

20. CONFLICTING TERMS. In the event of a conflict between

the terms of this P-37 form (as modified in EXHIBIT A) and any
other portion of this Agreement including any attachments thereto,
the terms of the P-37 (as modified in EXHIBIT A) shall control.

21. THIRD PARTIES. This Agreement is being entered into for
the sole benefit of the parties hereto, and nothing herein, express or
implied, is intended to or will confer any legal or equitable right,
benefit, or remedy of any nature upon any other person.

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

23. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

24. FURTHER ASSURANCES. The Contractor, along with its
agents and affiliates, shall, at its own cost and expense, execute any
additional documents and take such further actions as may be
reasonably required to carry out the provisions of this Agreement
and give effect to the transactions contemplated hereby.

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

26. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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Office of Professional Licensure and Certification

Expert Physician Consultants
EXHIBIT A

Revisions to General Provisions

1. Revisions to Fonri P-37, General Provisions

1.1. Paragraph 3, Effective Date: Completion, of Pfpject, is amended by adding
subparagfaph:3.4 as foliows:

3.4. The parties may extend the Agreement for up to four (4) additional years
from the Completion Date, cohtingeht upon satisfactory delivery of
services, available funding, agreement of the parties, and; approval of the
Governor and Executive "Council.

1.2. Paragraph 8^ Event of Default: Remedies, subpafagraph 8.2.3, is amended as
follows: -

8.2.3 - Give the Contractor a written notice specifying the Event of Default and
suspending payments, in whole or in part, to be made under this

, Agreerrient. until.the Eyent of Default is cured.

1.3. Paragraph 14, Insurance is deleted in its entirety.

Qf
Robert Feder Contractor Initials RF ' \ 1'
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New Hampshire Office of Professional Licensure and Certification
Expert Physician Consultant

Exhibit B

Scope of Services

1. Provisions Applicable to All Services

1.1. The Contractor shall provide medical expertise in the area of psychiatry to assist
the Office of Professional Licensure and Certification (ORLC) staff \with
investigations regarding the following to include, but are not limited to:

1.1.1. Malpractice.

1.1.2. Incompetence.

1.1.3. Unprofessional conduct.

1.1.4. Consumer complaints.

1.2. The Contractor shall maintain licensure as a Physician for the duration of this
Agreement.

1.3. For the purposes of this agreement, all references to days shall mean business
days, which are Monday through Friday excluding State and Federal Holidays,
from 8:00 A.M. to 4:00 P.M. (EST).

2. Scope of Work

2.1. The Contractor shall assist and work with the OPLC staff by providing expert
consulting services in the specific area of medicine to ensure thorough
investigations of quality-of-care issues including, but not limited to:

2.1.1. Malpractice lawsuits.

2.1.2. Matters of incompetence.

2.1.3. Unprofessional conduct allegations.

2.1.4. Consumer complaints.

2.1.5. Other issues that may constitute violations of:

2.1.5.1. New Hampshire Revised Statutes Annotated (NH RSA) 328-D:
Physician Assistants;

2.1.5.2. NH RSA 329: Physicians and Surgeons; or

2.1.5.3. The Administrative Rules of the Board of Medicine, MED 100-
600.

2.2. The Contractor shall be available to receive electronic case files, as prepared
and sent by OPLC.

2.3. The Contractor shall sign an attestation that confirms no conflict of interest with
the parties involved in the investigation, as assigned by OPLC.

2.4. The Contractor shall review case file records which may include, but are not
limited to:

2.4.1. Office records.

Robert Feder, MO Exhibit B Contractor Initials _RF
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New Hampshire Office of Professional Licensure and Certification
Expert Physician Consultant

Exhibit B

2.4.2. Responses to communications.

2.4.3. Radiographic films.

2.4.4. Reports from other agencies or states.

2.5. The Contractor shall utilize report formats provided by the OPLC to complete
investigations of providers, as appropriate. The Contractor shall:

2.5.1. Utilize the appropriate current report format to complete investigations.

2.5.2. Ensure reports are completed accurately and according to the
requirements of the investigation being conducted.

2.5.3. Ensure completed reports are legible and any comments are clear,
concise, and objective.

2.5.4. Provide completed reports and supporting documentation, as
applicable, to the OPLC no later than forty-five (45) days after
receiving case files, unless an extension of time is requested and
othenwise granted no later than thirty (30) days after receiving the case
files.

2.6. The OPLC shall provide the final report to the Board of Medicine (the Board) for
review. If the Board:

2.6.1. Closes the case, the selected vendor(s) may submit an appropriate
invoice, as specified in Exhibit C, Payment Terms.

2.6.2. Determines the case must move fonward to a hearing, the vendor(s)
must be available to testify as an expert witness to the case and may
submit an invoice upon the Board rendering a decision in the case, as
specified in the payment terms.

Robert Feder, MD Exhibit B Contractor Initials _RF_
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Office of Professional Licensure and Certification
Expert Physician Consultants

EXHIBIT C

Payment Terms

1. This Agreement is one of multiple agreements for services described in Exhibit B, Scope
of Services. No maximum or minimum client and service volume is guaranteed.
Accordingly, the price limiation among all agreements Is identified in Form P-37, Block
1.8, Price Limitation for the duration of the agreement.

2. This Agreement is funded with 100% Agency Funds.

3. The Contractor agrees to provide the services in Exhibit B, Scope of Service in
compliance with funding requirements. Failure to meet the scope of services may
jeopardize the Contractor's current and/or future funding.

4. Payment for services shall be made as follows:

4.1. Payment shall be on an hourly reimbursement rate of $150 per hour, inclusive of
travel, for actual hours worked, in accordance with Exhibit B, Scope of Services.

4.2. The Contractor shall submit an invoice in a form satisfactory to the State by the
twentieth (20th) working day of each month, which identifies and requests
reimbursement for actual hours worked during the prior month. The Contractor
shall:

4.2.1. Ensure each invoice is completed, dated, and returned to the OPLC in
order to initiate payment.

4.2.2. Keep detailed records of activities related to contract services.

4.2.3. Ensure invoices include, but are not limited to:

4.2.3.1. Case identifiers.

4.2.3.2. Indication of whether the investigation is open and ongoing
or closed as of the billing date.

4.2.3.3. Number of hours worked.

4.2.3.4. Contractor Name.

4.2.3.5. Vendor Number.

4.2.3.6. Contract Name and Number.

4.3. The State 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.

4.4. The final invoice shall be due to the State no later than forty (40) days after the
contract Form P-37, Block 1.7 Completion Date.

Robert Feder, MD Exhibit C Contractor Initials _RF.
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Office of Professional Licensure and Certification

Expert Physician Consultants

EXHIBIT C

5. In lieu of hard copies, all invoices may be assigned an electronic signature and emailed
to oplc.accountspayable@oplc.nh.gov, or invoices may be mailed to:

Heather Kelley, Director of Operations
Office of Professional Licensure and Certification

7 Eagle Square
Concord, NH 03301

6. Payments may be withheld pending receipt of required reports or documentation as
identified in Exhibit B, Scope of Services and in this Exhibit C.

7. Notwithstanding paragraph 18 of the General Provisions P-37, changes limited to
adjusting encumbrances between State Fiscal Years, may be made by written agreement
of both parties and may be made without obtaining approval of the Governor and
Executive Council.

Robert Feder. MD Exhibit C Contractor Initials _RF.
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FORJVf NUMBER P-37 (version 2/23/2023)

Subject: Bxpcrt Physldsn Coafulbuit (RPA-2024-BDMED-01-EXPER-01)

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

AGREEMENT

The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State Agency Name

Office of Professional Licensure and Ceatification

1.2 State Agency Address

7 Ba^e Square
Concord, NH 03301

1.3 Contractor Name

Rebecca Barron, MD, MPH
1.4 Contractor Address

Longmeadow, MA 01106

1.5 Contractor Phone

Number

1.6 Account Unit and Class

010-021 -2100-24040000-46-

500462

1.7 Completion Date

December 31,2024

1.8 Price Limitation

Shared Price Limitation of

$50,000

1.9 Contracting Officer for State Agency

Heather A. Kelley, Direcmr of Operations

1.10 State Agency Telephone Number

(603) 271-0142

1.11 Contractor Signature

(Mi
Date: 1/30/24

1.12 Name and Title of Contractor Signatory

1.13 State Agency S i^ture 1.14 Name and Title of State Agency Signatory

Lindsey B. Courtney, Executive Director

1.15 Approval bytheN.H. Dq)£rtm«int of Administration, Division of Pereonnel Ofapplicable)

By: Director, On;

1.16 Approval by the Attorney General (lorm, Substance and Execution) (if applicable)

By: On;

1.17 Approval by the Governor and Executive Coimcil (If applicable)

G&C Item number G&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New

Hampshire, acting through the agency identified in block 1.1
("State"), engages contractor identified in block 1.3 ("Contractor")
to perform, and the Contractor shall perform, the work or sale of
goods, or both, identified and more particularly described in the
attached EXHIBIT B which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and Executive
Council of the State of New Hampshire, if applicable, this
Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive Council

approve this Agreement, unless no such approval is required, in
which case the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block 1.13
("Effective Date").

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

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the contrary,
all obligations of the State hereunder, including, without limitation,
the continuance of payments hereunder, are contingent upon the
availability and continued appropriation of funds. In no event shall
the State be liable for any payments hereunder in excess of such
available appropriated funds. In the event of a reduction or
termination of appropriated fimds by any state or federal legislative
or executive action that reduces, eliminates or otherwise modifies

the appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in part,
the State shall have the right to withhold payment until such fimds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination. The
State shall not be required to transfer funds from any other account
or source to the Account identified in block 1.6 in the event fimds

in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C which
is incorporated herein by reference.
5.2 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8. The
payment by the State of the contract price shall be the only and the
complete reimbursement to the Contractor for all expenses, of
whatever nature incurred by the Contractor in the performance

hereof, and shall be the only and the complete compensation to the
Contractor for the Services.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.
5.4 The State's liability under this Agreement shall be limited to
monetary damages not to exceed the total fees paid. The ConU-actor
agrees that it has an adequate remedy at law for any breach of this
Agreement by the State and hereby waives any right to specific
performance or other equitable remedies against the State.

6. COMPLIANCE BY CONTRACTOR WITH LAWS AND

REGULATIONS/EQUAL EMPLOYMENT

OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all 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 to, civil rights and equal
employment opportunity laws and the Governor's order on Respect
and Civility in the Workplace, Executive order 2020-01. In
addition, if this Agreement is funded in any part by monies of the
United States, the Contractor 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 to
implement these regulations. The Contractor shall also comply
with all applicable intellectual property laws.
6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of age, sex, sexual orientation, race, color, marital status,
physical or mental disability, religious creed, national origin,
gender identity, or gender expression, and will take affirmative
action to prevent such discrimination, unless exempt by state or
federal law. The Contractor shall ensure any subcontfactors comply
with these nondiscrimination requirements.

6.3 No payments or transfers of value by Contractor or its
representatives in connection with this Agreement have or shall be
made which have the purpose or effect of public or commercial
bribery, or acceptance of or acquiescence in extortion, kickbacks,
or other unlawful or improper means of obtaining business.
6.4. The Contractor agrees to permit the State or United States
access to any of the Contractor's books, records and accounts for
the purpose of ascertaining compliance with this Agreement and all
rules, regulations and orders pertaining to the covenants, terms and
conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that all
personnel engaged in the Services shall be qualified to peiform the
Services, and shall be properly licensed and otherwise authorized
to do so under all applicable laws.
7.2 The ConU-acting Officer specified in block 1.9, or any
successor, shall be the State's point of contact pertaining to this
Agreement.
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder ("Event of
Default"):
8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.
8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of a
greater or lesser specification of time, thirty (30) calendar days
from the date of the notice; and if the Event of Default is not timely

cured, terminate this Agreement, effective two (2) calendar days
after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price which
would otherwise accrue to the Contractor during the period from
the date of such notice until such time as the Slate determines that

the Contractor has cured the Event of Default shall never be paid
to the Contractor;

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

8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the Agreement
and pursue any of its remedies at law or in equity, or both.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) calendar days written notice to the Contractor
that the State is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for any
reason other than the completion of the Services, the Contractor
shall, at the State's discretion, deliver to the Contracting Officer,
not later than fifteen (15) calendar days after the date of
termination, a report ("Termination Report") describing in detail
all Services performed, and the contract price earned, to and
including the date of termination. In addition, at the State's
discretion, the Contractor shall, within fifteen (15) calendar days
of notice of early termination, develop and submit to the State a
transition plan for Services under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.

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

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.
10.3 Disclosure of data, information and other records shall be
governed by N.H. RSA chapter 91-A and/or other applicable law.
Disclosure requires prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the

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

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12.1 Contractor shall provide the State written notice at least fifteen
(15) calendar days before any proposed assignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, delegation, or other transfer shall be effective without
the written consent of the State.

12.2 For purposes of paragraph 12, a Change of Control shall
constitute assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the direct
or indirect owner of fifty percent (50%) or more of the voting
shares or 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.

12.3 None of the Services shall be subcontracted by the ConU-actor
without prior written notice and consent of the State.
12.4 The State is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which it
is not a party.

13. INDEMNIFICATION. The Contractor shall indemnify,

defend, and hold harmless the State, its officers, and employees
from and against all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expenses, including,
without limitation, reasonable attorneys' fees, arising out of or
relating to this Agreement directly or indirectly arising from death,
personal injury, property damage, intellectual property
infringement, or other claims asserted against the State, its officers,
or employees caused by the acts or omissions of negligence,
reckless or willful misconduct, or fraud by the Contractor, its
employees, agents, or subcontractors. 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 State's

sovereign immunity, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the termination
of this Agreement.
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14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and

continuously maintain in force, and shall require any subcontractor
or assignee to obtain and maintain in force, the following insurance:
14.1.1 commercial general liability insurance against all claims of
bodily injury, death or property damage, in amounts of not less than
$1,000,000 per occurrence and $2,000,000 aggregate or excess;
and

14.1.2 special cause of loss coverage form covering all Property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the Property.
14.2 The policies described in subparagraph 14.1 herein shall be on
policy forms and endorsements approved for use in the State of
New Hampshire by the N.H. Department of Insurance, and issued
by insurers licensed in the State of New Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or any successor, a certificate(s) of
insurance for all insurance required under this Agreement. At the
request of the Contracting Officer, or any successor, the Contractor
shall provide certiflcale(s) of insurance for all renewal(s) of
insurance required under this Agreement. The certificatefs) of
insurance and any renewals 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 requirements of N.H. RSA chapter 281-A ('Workers'
Compensation ").
15.2 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, and require
any subcontractor or assignee to secure and maintain, payment of
Workers' Compensation in connection with activities which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall furnish the Contracting Officer identified in block
1.9, or any successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 281-A and any applicable
renewal(s) thereof, which shall be attached and are incorporated
herein by reference. The State shall not be responsible for payment
of any Workers' Compensation premiums or for any other claim or
benefit for Contractor, or any subcontractor or employee of
Contractor, which might arise under applicable State of New
Hampshire Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

16. WAIVER OF BREACH.'A State's failure to enforce its rights
with respect to any single or continuing breach of this Agreement
shall not act as a waiver of the right of the State to later enforce any
such rights or to enforce any other or any subsequent breach.

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

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

19. CHOICE OF LAW AND FORUM.

19.1 This Agreement shall be governed, interpreted and construed
in accordance with the laws of the State of New Hampshire except
where the Federal supremacy clause requires otherwise. The
wording used in this Agreement is the wording chosen by the
parties to express their mutual intent, and no rule of coiistruction
shall be applied against or in favor of any party.
19.2 Any actions arising out of this Agreement, including the
breach or alleged breach thereof, may not be submitted to binding
arbitration, but must, instead, be brought and maintained in the
Merrimack County Superior Court of New Hampshire which shall
have exclusive jurisdiction thereof.

20. CONFLICTING TERMS. In the event of a conflict between

the terms of this P-37 form (as modified in EXHIBIT A) and any
other portion of this Agreement including any attachments thereto,
the terms of the P-37 (as modified in EXHIBIT A) shall control.

21. THIRD PARTIES. This Agreement is being entered into for
the sole benefit of the parties hereto, and nothing herein, express or
implied, is intended to or will confer any legal or equitable right,
benefit, or remedy of any nature upon any other person.

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

23. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

24. FURTHER ASSURANCES. The Contractor, along with its
agents and afTlliates, shall, at its own cost and expense, execute any
additional documents and take such further actions as may be

reasonably required to carry out the provisions of this Agreement
and give effect to the transactions contemplated hereby.

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

26. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, "constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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Office of Professional Licensure and Certification

Expert Physician Consultants

EXHIBIT A

Revisions to General Provisions

1. Revisions to Form P-37, General Provisions

1.1. Paragraph 3, Effective Date: Completion of Project, is amended by adding
subparagraph 3.4 as follows:

3.4. The parties may extend the Agreement for up to four (4) additional years
from the Completion Date, contingent upon satisfactory delivery of
services, available funding, agreement of the parties, and approval of the
Governor and Executive Council.

1.2. Paragraph 8, Event of Default: Remedies, subparagraph 8.2.3, is amended as
follows:

8.2.3 Give the Contractor a written notice specifying the Event of Default and
suspending payments, in whole or in part, to be made under this
Agreement, until the Event of Default is cured.

1.3. Paragraph 14, Insurance is deleted in its entirety.

Rebecca Barren, MD, MPH Contractor Initials _RB.
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New Hampshire Office of Professionai Licensure and Certification
Expert Physician Consuitant

Exhibit B

Scope of Services

1. Provisions Applicable to All Services

1.1. The Contractor shall provide medical expertise in the area of emergency
medicine to assist the Office of Professional Licensure and Certification (ORLC)
staff with investigations regarding the following to include, but are not limited to:

1.1.1. Malpractice.

1.1.2. Incompetence.

1.1.3. Unprofessional conduct.

1.1.4. Consumer complaints.

1.2. The Contractor shall maintain licensure as a Physician for the duration of this
Agreement.

1.3. For the purposes of this agreement, all references to days shall mean business
days, which are Monday through Friday excluding State and Federal Holidays,
from 8:00 A.M. to 4:00 P.M. (EST).

2. Scope of Work

2.1. The Contractor shall assist and work with the OPLC staff by providing expert
consulting services in the specific area of medicine to ensure thorough
investigations of quality-of-care issues including, but not limited to:

2.1.1. Malpractice lawsuits.

2.1.2. Matters of incompetence.

2.1.3. Unprofessional conduct allegations.

2.1.4. Consumer complaints.

2.1.5. Other issues that may constitute violations of:

2.1.5.1. New Hampshire Revised Statutes Annotated (NH RSA) 328-D:
Physician Assistants;

2.1.5.2. NH RSA 329: Physicians and Surgeons; or

2.1.5.3. The Administrative Rules of the Board of Medicine, MED 100-
600.

2.2. The Contractor shall be available to receive electronic case files, as prepared
and sent by OPLC.

2.3. The Contractor shall sign an attestation that confirms no conflict of interest with
the parties involved in the investigation, as assigned by OPLC.

2.4. The Contractor shall review case file records which may include, but are not
limited to:

2.4.1. Office records.

Rebecca Barron, MD, MPH Exhibit B Contractor Initials RB
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New Hampshire Office of Professional Licensure and Certification
Expert Physician Consultant

Exhibit B

2.4.2. Responses to comnnunications.

2.4.3. Radiographic films.

2.4.4. Reports from other agencies or states.

2.5. The Contractor shall utilize report formats provided by the OPLC to complete
investigations of providers, as appropriate. The Contractor shall:

2.5.1. Utilize the appropriate current report format to complete investigations.

2.5.2. Ensure reports are completed accurately and according to the
requirements of the investigation being conducted.

2.5.3. Ensure completed reports are legible and any comments are clear,
concise, and objective.

2.5.4. Provide completed reports and supporting documentation, as
applicable, to the OPLC no later than forty-five (45) days after
receiving case files, unless an extension of time is requested and
otherwise granted no later than thirty (30) days after receiving the case
files.

2.6. The OPLC shall provide the final report to the Board of Medicine (the Board) .for
review. If the Board:

2.6.1.

2.6.2.

Closes the case, the selected vendor(s) may submit an appropriate
invoice, as specified in Exhibit C, Payment Terms.

Determines the case must move forward to a hearing, the vendor(s)
must be available to testify as an expert witness to the case and may
submit an invoice upon the Board rendering a decision in the case, as
specified in the payment terms.

Rebecca Batron, MD, MPH
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Office of Professional Licensure and Certification

Expert Physician Consultants

EXHIBIT C

Payrnent Terms

1. This Agreement is one of multiple agreements for services described in Exhibit B, Scope
of Services. No maximum or minimum client and service volume is guaranteed.
Accordingly, the price limiation among all agreements is identified in Form P-37, Block
1.8, Price Limitation for the duration of the agreement.

2. This Agreement is funded with 100% Agency Funds.

3. The Contractor agrees to provide the services in Exhibit B. Scope of Service in
compliance with funding requirements. Failure to meet the scope of services may
jeopardize the Contractor's current and/or future funding.

4. Payment for services shall be made as follows:

4.1. Payment shall be on an hourly reimbursement rate of $150 per hour, inclusive of
travel, for actual hours worked, in accordance with Exhibit B, Scope of Services.

4.2. The Contractor shall submit an invoice in a form satisfactory to the State by the
twentieth (20th) working day of each month, which identifies and requests
reimbursement for actual hours worked during the prior month. The Contractor
shall:

4.2.1. Ensure each invoice is completed, dated, and retumed to the OPLC in

order to initiate payment.

4.2.2. Keep detailed records of activities related to contract services.

4.2.3. Ensure invoices include, but are not limited to:

4.2.3.1. Case identifiers.

4.2.3.2. Indication of whether the investigation is open and ongoing

or closed as of the billing date.

4.2.3.3. Number of hours worked.

4.2.3.4. Contractor Name.

4.2.3.5. Vendor Number.

4.2.3.6. Contract Name and Number.

4.3. The State 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.

4.4. The final invoice shall be due to the State no later than forty (40) days after the
contract Form P-37, Block 1.7 Completion Date.

Rebecca Barren, MD, MPH Exhibit C Contractor Initials _RB.
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Office of Professional LIcensure and Certification

Expert Physician Consultants

EXHIBIT C

5. In lieu of hard copies, all invoices may be assigned an electronic signature and emailed
to oplc.accountspayable@oplc.nh.gov, or invoices may be mailed to:

Heather Kelley, Director of Operations
Office of Professional Licensure and Certification

7 Eagle Square
Concord. NH 03301

6. Payments may be withheld pending receipt of required reports or documentation as
identified in Exhibit B, Scope of Services and in this Exhibit C.

7. Notwithstanding paragraph 18 of the General Provisions P-37, changes limited to
adjusting encumbrances between State Fiscal Years, may be made by written agreement
of both parties and may be made without obtaining approval of the Governor and
Executive Council.

Rebecca Barron. MD, MPH Exhibit C Contractor Initials _RB.
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FORM NUMBER P-37(verfioR 2/23/2023)

Sabject: Ktpert Pbjrtictin CMsattani (HFA-)l24>BDMtlVil-EXrf.R-0U

Notice; This a^ecmcnt and all oT iis attachotcnts shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or propritnary must
be clearly ideniifieU to the agency and agreed to in writing prior to signing the contract.

ACRREViENT

The Stale nrNcwllam)>si)ire attd (he Contractor hereby mutually agree 8.s follows;

OKNERAL PROVISIONS

I.I State Agency Name

Office orprofcsainnol Liccnsurc and Cenificalion

1.2 State AgcrK-y Address

7 Eagle Square
Concurd.NH 03301

1.3 Contractor Name

Alfred A. Pirro. MD

1.4 Contractor Address

tiampsteaa. Nc 2844J

1.5 Coniracior Phone

Number

1.6 Account Unit and Class

010-021 • 21 {)0-2404tXKXM/U

300462

1.7 Completion Date

Dcceml>cr3l.2024

1.8 Price Limitation

Shored Price Lknuotioo of

S50,000

1.9 Contracting Orficer for State Agency

Heather A. KcKey, DiiectorofOpctntions

1.10 State Agency Telephone Number

(603)271-0142

I.I I Contr3<;tor Signature ).I2 Natnc and Title of Contractor Signatory

A fi/ri />10
1.13 Siaic Agency Sigitaiurc 1.14 Name and Title of Slate Agency Signatory

1 Lindscy B. Courtney, Executive Director

M5 Apprt^ai by the N.H^^iJcpanmcm of Administration, Divuaoo of Personnel ft/o/yrficcrWr)

By; Oifitclfv, On:

1.16 Approval by the Attorney GctKial (Form, Substance and Exccnlion) (i/appiicabtet

On: *///r/?07«/
1,17 Approval by the 0\)vcmor attd Excctitive Coimcil (if appltcahte}

G&r. Item number (iAC Meeting Date:
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2. SERVICES TO BE PERFORMED. The Slate of New
Hampshire, acting through the agency identified in block I.I
("State"), engages contractor identified in block 1.3 ("Contractor")
to perform, and the Contractor shall perform, the work or sale of
goods, or both, identified and more particularly described in the
attached EXHIBIT B which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive Council
approve this Agreement, unless no such approval is required, in
which case the Agreement shall become cfTcctivc on the date the
Agreement is signed by the State Agency as shown in block 1.13
("Effective Date").

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

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the contrary,
all obligations of the State hereunder, including, without [imitation,
the continuance of payments hereunder, are contingent upon the
availability and continued appropriation of funds. In no event shall
the State be liable for any payments hereunder in excess of such
available appropriated fund.s. in the event of a reduction or
termination of appropriated funds by any state or federal legislative
or executive action that reduces, eliminates or otherwise modifies
the appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in pan,
the State shall have the right to withhold payment until such fiinds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination. The
State shall not be required to transfer funds from any other account
or source to the Account identified in block 1.6 in the event funds

in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.
5.1 The contract price, method of payment, and terms of payment
arc identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.
5.2 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8. The
payment by the State of the contract price shall be the only and the

complele reimbursement to the Contractor for all expenses, of
whatever nature incurred by the Contractor in the performance

hereof, and shall be the only and the complete compensation to the
Contractor for the Services.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.
5.4 The Stale's liability under this Agreement shall be limited to
monetary damages not to exceed the total fees paid. 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 specific
performance or other equitable remedies against the State.

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

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duly upon the
Contractor, including, but not limited to. civil rights and equal
employment opportunity laws and the Governor's oitler on Respect
and Civility in the Workplace, Executive order 2020-01. in
addition, if this Agreement is funded in any part by monies of the
United States, the Contractor 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 to
implement these regulations. The Contractor shall also comply
with all applicable intellectual property laws.
6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of age, sex, sexual orientation, race, color, marital status,
physical or mental disability, religious creed, national origin,
gender identity, or gender expression, and will take afftrmative
action to prevent such discrimination, unless exempt by state or
federal law. The Contractor shall ensure any subcontractors
comply with these nondiscrimination requirements.
6.3 No payments or transfers of value by Contractor or its
representatives in connection with this Agreement have or shall be
made which have the purpose or effect of public or commercial
bribery, or acceptance of or acquiescence in extortion, kickbacks,
or other unlawful or improper means of obtaining business.
6.4. The Contractor agrees to permit the Stale or United States
access to any of the Contractor's books, records and accounts for
the purpose of ascertaining compliance with this Agreement and
all rules, regulations and orders pertaining to the covenants, terms
and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Coniracior warrants that all
personnel engaged in the Services shall be qualified to perform the
Services, and shall be properly licensed and otherwise authorized
to do so under ail applicable laws.
7.2 The Contracting Officer specified in block 1.9, or any
successor, shall be the State's point of contact pertaining to this
Agreement.
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8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder ("Event
of Default"):

8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.
8.2 Upon the occurrence of any Event of Default, the Slate may
take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of a
greater or lesser specification of time, thirty (30) calendar days
from the dale of the notice; and if the Event of Default is not timely
cured, terminate this Agreement, effective two (2) calendar days
after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering thai the portion of the contract price which
would otherwise accrue to the Contractor during the period from
the date of such notice until such time as the Slate determines that
the Contractor has cured the Event of Default shall never be paid
to the Contractor;

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

8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the Agreement
and pursue any of its remedies at law or in equity, or both.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) calendar day.s written notice to the Contractor
that the State is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for any
reason other than the completion of the Services, the Contractor
shall, at the'State's discretion, deliver to the Contracting Officer,
not later than fifteen (IS) calendar days after the date of
termination, a report ("Termination Report") describing in detail
all Services performed, and the contract price earned, to and
including the date of tctminaiion. In addition, at the State's
discretion, the Contractor shall, within fifteen (15) calendar days
of notice of early termination, develop and submit to the State a
transition plan for Services under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.

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

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 icrmination of this Agreement
for any reason.
10.3 Disclosure of data, information and other records shall be
governed by N.H. RSA chapter 91-A and/or other applicable law.
Disclosure requires prior written approval of the State.

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

12. assignment/delegation/subcontracts.
12.1 Contractor shall provide the State written notice at least fifteen
(15) calendar days before any proposed assignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, delegation, or other transfer shall be effective without
the written consent of the State.

12.2 For purposes of paragraph 12, a Change of Control shall
constitute assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or scries of related transactions in
which a third party, together with its affiliates, becomes the direct
or indirect owner of fifty percent (50%) or more of the voting
shares or similar equity interests, or combined voting power of the
Contractor, or (b) the sale of all or substantially all of the a.sscts of
the Contractor.

12.3 None of the Services shall be subcontracted by the Contractor
without prior written notice and consent of the Slate.
12.4 The State is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which it
is not a party.

13. INDEMNIFICATION. The Contractor shall indemnify,
defend, and hold harmless the State, its officers, and employees
from and against all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expenses, including,
without limitation, reasonable attorneys' fees, arising out of or
relating to this Agreement directly or indirectly arising from death,
personal injury, property damage, . intellectual property
infringement, or other claims asserted against the State, its officers,
or employees caused by the acts or omissions of negligence,
reckless or willful misconduct, or fraud by the Contractor, its
employees, agents, or subcontractors. 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 State's

sovereign immunity, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the termination
of this Agreement.

10.2
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14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
conrinuously maintain in force, and shall require any subcontractor
or as.signcc to obtain and maintain in force, the following
insurance;

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

14.1.2 special cause of loss coverage fonn covering alt Property
subject to subparagraph 10.2 herein, in on amount not less than
80% of the whole replacement value of the Propcrt>'.
14.2 The policies described in subparagraph 14.1 herein shall be on
policy forms and endorsements approved for use in the State of
New Hampshire by the N.H. Department of Insurance, and issued
by insurers licensed in the State ofNew Hampshire.
14.3 The ConU-actor shall furnish to the Contracting Officer
identified in block 1.9, or any successor, a certificale(s) of
Insurance for all insurance required under this Agreement. At the
request of the Contracting Officer, or any successor, the Contractor
shall provide ccrtiflcatc(s) of insurance for all renewal(s) of
insurance required under this Agreement. The ccrtificate(s) of
insurance and any renewals thereof shall be attached and arc
incorporated herein by reference.

15. WORKERS'COMPENSATION.

15.1 By signing this agreement, iheContractor agrees, certifies and
warrants that the Contractor is in compliance with or exempt from,
the requirements of N.H. RSA chapter 281-A (-Workers'
Compensation ").
15.2 To the extent the Contractor is subject to the requirements of v
N.H. RSA chapter 281-A. Contractor shall maintain, and require
any subcontractor or assignee to secure and maintain, payment of
Workers' Compensation in connection with activities which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall fiimish the Contracting Officer identified in block
1.9, or any successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 281-A and any applicable
rcncwal(s) thereof, which shall be attached and are incorporated
herein by reference. The State shall not be responsible for payment
of any Workers' Compensation premiums or (br any other claim or
benefit for Contractor, or any subcontractor or employee of
Contractor, which might arise" under applicable State of New
Hampshire Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

AMENDMENT. This Agreement may be amended, waived or
discharged only by an instrument in writing signed by the parties
hereto and only aflcr approval of such amendment, waiver or
discharge by the Governor and Executive Council of the Slate of
New Hampshire unless nu such approval is required under the
circumstances pursuant to State law, rule or policy.

19. CHOICE OF LAW AND FORUM.

19.1 This Agreement shall be governed, interpreted and construed
in accordance with the laws of the State of New Hampshire except
where the Federal supremacy clause requires otherwise. The
wording u.sed in this Agreement is the wording chosen by the
parties to express their mutual intent, and no rule of construction
shall be applied against or in favor of any party.
19.2 Any actions arising out of this Agreement, including the
breach or alleged breach thereof, may not be submitted to binding
arbitration, but must, instead, be brought and maintained in the
Merrimack County Superior Court of New Hampshire which shall
have exclusive jurisdiction thereof.

20. CONFLICTING TERMS. In the event of a conflict between

the terms of this P-37 form (as modified in EXHIBIT A) and any
other portion of this Agreement including any attachments thereto,
the terms of the P-37 (as modified in EXHIBIT A) shall control.

21. THIRD PARTIES. This Agreement is being entered into for
the sole benefit of the parties hereto, and nothing herein, express or
implied, is intended to or will confer any legal or equitable right,
benefit, or remedy of any nature upon any other person.

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

23. SPECIAL PROVISIONS. Additional or modifying
provisions set forth In the attached EXHIBIT A are incorporated
herein by reference.

24. FURTHER ASSURANCES. The Contractor, along with its
agents and affiliates, shall, at its own cost and expense, execute any
additional documents and take such further actions as may be
reasonably required to carry out the provisions of this Agreement
and give effect to the transactions contemplated hereby.

16. WAIVER OF BREACH. A Slate's failure to enforce its rights SEVERABILITY. In the event any of the provisions of this
with respect to any single or continuing breach of this Agreement Agreement are held by a court of competent jurisdiction to be
shall not act as a waiver of the right of the State to later enforce any contrary to any state or federal law, the remaining provision.s of
such righu or to enforce any other or any subsequent breach. Agreement will remain in full force and effect.

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

18.

26. ENTIRE AGREEMENT. This Agreement, which may be
executed In a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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Office of Professional Licensure and Certification
Expert Physician Consultants

EXHIBIT A

Revisions to General Provisions

1. Revisions to Form P-37, General Provisions

1.1. Paragraph 3, Effective Date: Completion of Project, is amended by adding
subparagraph 3.4 as follows:

3.4. The parties may extend the Agreement for up to four (4) additional
years from the Completion Date, contingent upon^satisfactory delivery
of services, available funding, agreement of the parties, and approval of
the Governor and Executive Council.

1.2. Paragraph 8, Event of Default: Remedies, subparagraph 8.2.3, Is amended
as follows:

8.2.3 Give the Contractor a written notice specifying the Event of Default
and suspending payments, In whole or in part, to be made under this
Agreement, until the Event of Default Is cured.

Contractor initiais
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New Hampshire Office of Professional LIcensure and Certification
Expert Physician Consultant Exhibit B

Scope of Services

1. Provisions Applicable to All Services

1 1 The Contractor shall provide medical expertise In the area of hospitalist
medicine to assist the Office of Professional Licensure and Certification
(OPLC) staff with Investigations regarding the following to include, but are not
limited to:

1.1.1. Malpractice.

1.1.2. Incompetence.

1.1.3. Unprofessional conduct.

1.1.4. Consumer complaints.

1.2. The Contractor shall maintain licensure as a Physician for the duration of this
Agreement.

1.3. For the purposes of this agreement, all references to days shall mean
business days, which are Monday through Friday excluding State and Federal
Holidays, from 8:00 A.M. to 4:00 P.M. (EST).

2. Scope of Work

2.1. The Contractor shall assist and work with the OPLC staff by providing expert
cxinsulting services in the specific area of medicine to ensure thorough
investigations of quality-of-care issues including, but not limited to:

2.1.1. Malpractice lawsuits.

2.1.2. Matters of Incompetence.

2.1.3. Unprofessional conduct allegations.

2.1.4. Consumer complaints.

2.1.5. Other issues that may constitute violations of:

2.1.5.1. New Hampshire Revised Statutes Annotated (NH RSA) 328-D:
Physician Assistants;

2.1.5.2. NH RSA 329: Physicians and Surgeons; or

2.1.5.3. The Administrative Rules of the Board of Medicine, MED 100-
600.

2.2. The Contractor shall be available to receive electronic case files, as prepared

and sent by OPLC.

2.3. The Contractor shall sign an attestation that confirms no conflict of interest
with the parties involved In the investigation, as assigned by OPLC.

2.4. The Contractor shall review case file records which may include, but are not
limited to:

Alfred A. PIrro. MD Exhibit B Contractor Initials,
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New Hampshire Office of Professional LIcensure and Certification
Expert Physician Consultant

Exhibit B

2.4.1. Office records.

2.4.2. Responses to communications.

2.4.3. Radiographic films.

2.4.4. Reports from other agencies or states.

2.5. The Contractor shall utilize report formats provided by the OPLC to complete
investigations of providers, as appropriate. The Contractor shall;

2.5.1. Utilize the appropriate current report format to complete investigations.

2.5.2. Ensure reports are completed accurately and according to the
requirements of the investigation being conducted.

2.5.3. Ensure completed reports are legible and any comments are clear,
concise, and objective.

2.5.4. Provide completed reports and supporting documentation, as
applicable, to the OPLC no later than forty-five (45) days after
receiving case files, unless an extension of time is requested and
otherwise granted no later than thirty (30) days after receiving the case
files.

2.6. The OPLC shall provide the final report to the Board of Medicine (the Board)
for review. If the Board:

2.6.1. Closes the case, the selected vendor(s) may submit an appropriate
Invoice, as specified in Exhibit C. Payment Terms.

2.6.2. Determines the case must move forward to a hearing, the vendor(s)
must be available to testify as an expert witness to the case and may
submit an invoice upon the Board rendering a decision in the case, as
specified in the payment terms.

Alfred A. Pirro, MD Exhibit B Contractor Initials
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Office of Professional Licensure and Certification

Expert Physician Consultants

EXHIBIT C

Payment Terms

1. This Agreement is one of multiple agreements for services described in Exhibit B,
Scope of Services. No maximum or minimum cUent and service votume is
guaranteed. Accordingly, the price limiation among all agreements is identified in Form
P-37, Block 1.8, Price Limitation for the duration of the agreement.

2. This Agreement is funded with 100% Agency Funds.

3. The Contractor agrees to provide the services in Exhibit B, Scope of Service in
compliance with funding requirements. Failure to meet the scope of services may
jeopardize the Contractor's current and/or future funding.

4. Payment for services shall be made as follows:

1.1. payment shall be on an hourly reimbursement rate of $150 per hour, inclusive of
travel, for actual hours worked, in accordance with Exhibit B, Scope of Services.

1.2. The Contractor shall submit an Jnvoice in a form satisfactory to the State by the
twentieth (20th) working day of each month, which identifies and requests
reimbursement for actual hours worked during the prior month. The Contractor
shall:

1.2.1. Ensure each invoice is completed, dated, and returned to the OPLC in
order to initiate payment.

1.2.2. Keep detailed records of activities related to contract services.

1.2.3. Ensure invoices include, but are not limited to:

4.1.1.1. Case identifiers.

4.1.1.2. Indication of whether the investigation is open and ongoing
or closed as of the billing date.

4.1.1.3. Number of hours worked.

4.1.1.4. Contractor Name.

4.1.1.5. Vendor Number.

4.1.1.6. Contract Name and Number.

1.3. The State 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.

1.4. The final invoice shall be due to the State no later than forty (40) days after the
contract Form P-37, Block 1.7 Completion Date.

Alfred A. Pirro. MD Exhibit C Contraclorlnitials
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Office of Professional Licensure and Certification

Expert Physician Consultants

EXHIBIT C

5. In lieu of hard copies, all invoices may be assigned an electronic signature and emailed
to oplc.accountspayable@oplc.nh.gov, or invoices may be mailed to;

Heather Kelley, Director of Operations
Office of Professional Licensure and Certification

7 Eagle Square
Concord, NH 03301

6. Payments may be withheld pending receipt of required reports or documentation as
identified in Exhibit B, Scope of Services and in this Exhibit C.

7. Notwithstanding paragraph 18 of the General Provisions P-37, changes limited to
adjusting encumbrances between State Fiscal Years, may be made by written
agreement of both parties and may be made without obtaining approval of the Governor
and Executive Council.

Alfred A. Pirro, MD Exhibit C Contractor Initials
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