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Contract# 25312 Arrowhead Analytics

1. Parties

This is a contract for services between the State of Vermont, Secretary of Administration’s Office
(hereafter called “State”) and Arrowhead Health Analytics, with a principal place of business in Fall
River, MA 02720, (hereafter called “Contractor”). Contractor’s form of business organization is a
Limited Liability Company. It is the contractor’s responsibility to contact the Vermont Department of
Taxes to determine if, by law, the contractor is required to have a Vermont Department of Taxes
Business Account Number.

2 Subject Matter

The subject matter of this contract is services for the SIM and Duals projects and advising the Governor
on matters related to the SIM and Duals project. Detailed services to be provided by the contractor are
described in Attachment A.

3. Maximum Amount
In consideration of the services to be performed by Contractor, the State agrees to pay Contractor, in
accordance with the payment provisions specified in Attachment B, a sum not to exceed $100,000.

Annually.

4. Contract Term
The period of Contractors performance shall begin on August 26, 2013 and end on August 25, 2014 with

the option for two one-year renewals.

S. Prior Approvals .

If approval by the Attorney General’s Office, Secretary of Administration, DII CIO/Commissioner, or
Chief Marketing Officer is required, (under current law, bulletins, and interpretations), neither this
contract nor any amendment to it is binding until it has been approved by such persons.

Approval by the Attorney General’s Office [_|is [] is not required.
Approval by the Secretary of Administration is [ ] is not required.
Approval by the CIO/Commissioner of DII [_]is [X] is not required.
Approval by the CMO/Marketing Services [ |is [X] is not required.

6. Amendment

This contract represents the entire agreement between the parties. No changes, modifications, or
amendments in the terms and conditions of this contract shall be effective unless reduced to writing,
numbered and signed by the duly authorized representative of the State and Contractor.

7. Cancellation
This contract may be canceled by either party by giving written notice at least 30 days in advance.

8. Attachments
This contract consists of 10 pages including the following attachments which are incorporated herein:

e Attachment A — Specifications of Work to be Performed

e Attachment B — Payment Provisions

o Attachment C — “Standard State Provisions for Contracts and Grants” a preprinted form (revision
date 11/7/12).
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9. Order of Precedence

Any ambiguity, conflict or inconsistency in the Contract Documents shall be resolved according to the

following order of precedence:

1)
2)

Standard Contract

Attachment D Other

Attachment C (Standard Contract Provisions for Contracts and Grants)
Attachment A

Attachment B

List other attachments in order of precedence (if applicable)

WE THE UNDERSIGNED PARTIES AGREE TO BE BOUND BY THIS CONTRACT:

By the State of Vermont: By the Contractor:

Date: '8\ 3 \3 Date: S / \ S / \ 2

Signature: ﬁ —éf E“ Voo Signature: QAA%@—[MMQ“‘L
Name: Name: Anya Rader Wallack

Title: Title: President, Arrowhead Analytics

N ', = LLC

\

(Remainder of page intentionally left blank)
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ATTACHMENT A
SPECIFICATIONS OF WORK TO BE PERFORMED

The purpose of this contract is for Contractor’s President, Anya Rader Wallack, to serve as chair of the
SIM/Duals Core Team and for Contractor to provide leadership for the SIM and Duals projects.

The SIM is an initiative that builds on existing statewide health reform efforts aimed at developing or
enhancing integrated provider organizations, integrated health information technology and value-based
payment in Vermont’s health care system. The project is funded by a SIM Testing Grant awarded by
the Center for Medicare & Medicaid Innovation (CMMI). It will be administered jointly by the
Vermont Agency of Human Services (AHS) and the Green Mountain Care Board (GMCB). Through
the project, Vermont will implement an array of value-based payment models on an all-payer basis and
will greatly enhance the state’s health information network to serve effective care management and
integration. The project will build on innovative Medicare payment models already in place in the state,
including the Medicare Shared Savings Accountable Care Organization and the CMS Bundled Payment
Initiative. ’

The Duals Demonstration aims to integrate primary, acute, behavioral health and long-term services and
supports for Medicare-Medicaid dual enrollees better by better aligning the financing of these two
programs. Under the CMS capitated model, which Vermont has chosen to pursue, the state, CMS, and a
health plan enter into a three-way contract, and the plan receives a prospective blended payment to
provide comprehensive, coordinated care. In the case of Vermont, the health plan is the Department of
Vermont Health Access, which is designated as a “managed care entity” under the state’s section 1115
waiver.

The state will manage these two initiatives through a SIM/Duals “Core Team” and a project
management structure that includes a stakeholder steering committee and numerous subject-specific
work groups. The Core Team will provide overall leadership for the two projects, establish priorities
and resolve conflicts. ’

Scope of work

Contractor will function as the chair of the SIM/Duals Core Team that has been established to ensure
coordination across all project teams and agencies, including the Governor’s Office, the Agency of
Human Services, the Department of Vermont Health Access, the Department of Aging and Independent
Living, the Department of Mental Health, the Green Mountain Care Board, and external stakeholders
including consumers, providers and payers.

Contractor will work with the Project Director and other members of the Core Team to guide project
activities toward the desired project outcomes. The Contractor will be responsible for working with the
Project Director to organize and prioritize the work of the Core Team and to ensure that high-level
decisions are elevated to the Core Team through the project structure.

The Contractor will provide regular updates to the Secretary of Administration and the Governor’s Chief
of Staff on the overall progress of the project. In addition, the Contractor will advise the Governor on
policy matters related to the project to assist the Governor in deliberations and decision-making related
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to the project and its the implementation. The Contractor’s advice will include recommendations to
contribute to the Governor’s deliberations as part of the decision-making process.
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ATTACHMENT B
PAYMENT PROVISIONS

The maximum amount of this Contract shall not exceed $100,000.00 annually. This maximum amount is
not intended under this Contract as any form of a guaranteed amount. Contractor will be paid $200.00
per hour for actual hours worked. Contractor shall also be reimbursed for eligible expenses as outlined
below. Payments to Contractor for hours worked plus eligible expenses shall not exceed $100,000.00

annually.
1. A certificate of insurance must be submitted prior to commencement of work and release of
payments (Attachment C, Section 7).
2; Invoices must be rendered on Contractor's standard billhead or official letterhead. Contractor
shall submit invoicing every 30 days. Invoices shall be submitted to:
Michael Clasen
Secretary of Administration’s Office
109 State Street
Montpelier, VT 05609
Or via e-mail in an electronic format to Michael Clasen at: Michael.Clasen@state.vt.us.
Remit vendor payments to:
Anya Rader Wallack
Arrowhead Health Analytics, LLC
56 North Main Street, Suite 303
Fall River, MA 02720
3. Contractor shall be paid based on documentation and itemization of work performed and

included in invoicing as required by 32 VSA §463. Invoicing must contain a detail of services
including dates and hours of work performed and rates of pay. Invoicing must also contain a
detail of items and cost for any allowable reimbursable expenses stated below. Contractor must
provide receipts for allowable reimbursable expenses, with the exception of mileage. The State
shall not be responsible for any expenses of the Contractor unless specifically stated below:

Transportation-related costs will be paid to Contractor by the State in accordance with the
provisions of the State of Vermont Agency of Administration’s Bulletin 3.4. Mileage
reimbursement to Contractor will be paid by the State in accordance to current rates and
formulas established by the State.
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ATTACHMENT C
STANDARD STATE PROVISIONS
FOR CONTRACTS AND GRANTS

11/7/2012

1. Entire Agreement: This Agreement, whether in the form of a Contract, State Funded Grant, or
Federally Funded Grant, represents the entire agreement between the parties on the subject matter. All
prior agreements, representations, statements, negotiations, and understandings shall have no effect.

2. Applicable Law: This Agreement will be governed by the laws of the State of Vermont.

3. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or
Subrecipient, with whom the State of Vermont is executing this Agreement and consistent with the form
of the Agreement.

4. Appropriations: If this Agreement extends into more than one fiscal year of the State (July 1 to June
30), and if appropriations are insufficient to support this Agreement, the State may cancel at the end of
the fiscal year, or otherwise upon the expiration of existing appropriation authority. In the case that this
Agreement is a Grant that is funded in whole or in part by federal funds, and in the event federal funds
become unavailable or reduced, the State may suspend or cancel this Grant immediately, and the State
shall have no obligation to pay Subrecipient from State revenues.

5. No Employee Benefits For Party: The Party understands that the State will not provide any
individual retirement benefits, group life insurance, group health and dental insurance, vacation or sick
leave, workers compensation or other benefits or services available to State employees, nor will the state
withhold any state or federal taxes except as required under applicable tax laws, which shall be
determined in advance of execution of the Agreement. The Party understands that all tax returns
required by the Internal Revenue Code and the State of Vermont, including but not limited to income,
withholding, sales and use, and rooms and meals, must be filed by the Party, and information as to
Agreement income will be provided by the State of Vermont to the Internal Revenue Service and the
Vermont Department of Taxes.

6. Independence, Liability: The Party will act in an independent capacity and not as officers or
employees of the State.

The Party shall defend the State and its officers and employees against all claims or suits arising in
whole or in part from any act or omission of the Party or of any agent of the Party. The State shall notify
the Party in the event of any such claim or suit, and the Party shall immediately retain counsel and
otherwise provide a complete defense against the entire claim or suit.
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After a final judgment or settlement the Party may request recoupment of specific defense costs and may
file suit in Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs
only upon a showing that such costs were entirely unrelated to the defense of any claim arising from an
act or omission of the Party.

The Party shall indemnify the State and its officers and employees in the event that the State, its officers
or employees become legally obligated to pay any damages or losses arising from any act or omission of
the Party.

7. Insurance: Before commencing work on this Agreement the Party must provide certificates of
insurance to show that the following minimum coverages are in effect. It is the responsibility of the
Party to maintain current certificates of insurance on file with the state through the term of the
Agreement. No warranty is made that the coverages and limits listed herein are adequate to cover and
protect the interests of the Party for the Party’s operations. These are solely minimums that have been
established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’
compensation insurance in accordance with the laws of the State of Vermont.

General Liability and Property Damage : With respect to all operations performed under the contract,
the Party shall carry general liability insurance having all major divisions of coverage including, but not
limited to:

Premises - Operations

Products and Completed Operations

Personal Injury Liability

Contractual Liability

The policy shall be on an occurrence form and limits shall not be less than:

$1,000,000 Per Occurrence

$1,000,000 General Aggregate

$1,000,000 Products/Completed Operations Aggregate

$ 50,000 Fire/ Legal/Liability

Party shall name the State of Vermont and its officers and employees as additional insureds for liability
arising out of this Agreement.

Automotive Liability - The Party shall carry automotive liability insurance covering all motor vehicles,
including hired and non-owned coverage, used in connection with the Agreement. Limits of coverage
shall not be less than: $1,000,000 combined single limit.

Party shall name the State of Vermont and its officers and employees as additional insureds for liability
arising out of this Agreement.

8. Reliance by the State on Representations: All payments by the State under this Agreement will be
made in reliance upon the accuracy of all prior representations by the Party, including but not limited to
bills, invoices, progress reports and other proofs of work.
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9. Requirement to Have a Single Audit: In the case that this Agreement is a Grant that is funded in
whole or in part by federal funds, the Subrecipient will complete the Subrecipient Annual Report
annually within 45 days after its fiscal year end, informing the State of Vermont whether or not a single
audit is required for the prior fiscal year. If a single audit is required, the Subrecipient will submit a copy
of the audit report to the granting Party within 9 months. If a single audit is not required, only the
Subrecipient Annual Report is required.

A single audit is required if the subrecipient expends $500,000 or more in federal assistance during its
fiscal year and must be conducted in accordance with OMB Circular A-133. The Subrecipient Annual
Report is required to be submitted within 45 days, whether or not a single audit is required.

10. Records Available for Audit: The Party will maintain all books, documents, payroll papers,
accounting records and other evidence pertaining to costs incurred under this agreement and make them
available at reasonable times during the period of the Agreement and for three years thereafter for
inspection by any authorized representatives of the State or Federal Government. If any litigation, claim,
or audit is started before the expiration of the three year period, the records shall be retained until all
litigation, claims or audit findings involving the records have been resolved. The State, by any
authorized representative, shall have the right at all reasonable times to inspect or otherwise evaluate the
work performed or being performed under this Agreement.

11. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with
the requirement of Title 21V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the
full extent applicable. Party shall also ensure, to the full extent required by the Americans with
Disabilities Act of 1990, as amended, that qualified individuals with disabilities receive equitable access
to the services, programs, and activities provided by the Party under this Agreement. Party further agrees
to include this provision in all subcontracts.

12. Set Off: The State may set off any sums which the Party owes the State against any sums due the
Party under this Agreement; provided, however, that any set off of amounts due the State of Vermont as
taxes shall be in accordance with the procedures more specifically provided hereinafter.

13. Taxes Due to the State: a. Party understands and acknowledges responsibility, if applicable, for
compliance with State tax laws, including income tax withholding for employees performing services
within the State, payment of use tax on property used within the State, corporate and/or personal income
tax on income earned within the State.

b. Party certifies under the pains and penalties of perjury that, as of the date the Agreement is signed, the
Party is in good standing with respect to, or in full compliance with, a plan to pay any and all taxes due
the State of Vermont.
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c. Party understands that final payment under this Agreement may be withheld if the Commissioner of
Taxes determines that the Party is not in good standing with respect to or in full compliance with a plan
to pay any and all taxes due to the State of Vermont.

d. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the
State of Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or
an appeal has been taken and finally determined and the Party has no further legal recourse to contest the
amounts due.

14. Child Support: (Applicable if the Party is a natural person, not a corporation or partnership.) Party
states that, as of the date the Agreement is signed, he/she: a. is not under any obligation to pay child
support; or b. is under such an obligation and is in good standing with respect to that obligation; or

c. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full
compliance with that plan.

Party makes this statement with regard to support owed to any and all children residing in Vermont. In
addition, if the Party is a resident of Vermont, Party makes this statement with regard to support owed to
any and all children residing in any other state or territory of the United States.

15. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement
or any portion thereof to any other Party without the prior written approval of the State. Party also
agrees to include in all subcontract or subgrant agreements a tax certification in accordance with
paragraph 13 above.

16. No Gifts or Gratuities: Party shall not give title or possession of any thing of substantial value
(including property, currency, travel and/or education programs) to any officer or employee of the State
during the term of this Agreement.

17. Copies: All written reports prepared under this Agreement will be printed using both sides of the
paper.

18. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of
the date that this Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or
partners) are presently debarred, suspended, proposed for debarment, declared ineligible or excluded
from participation in federal programs, or programs supported in whole or in part by federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is
signed, Party is not presently debarred, suspended, nor named on the State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment
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19. Certification Regarding Use of State Funds: In the case that Party is an employer and this
Agreement is a State Funded Grant in excess of $1,001, Party certifies that none of these State funds will
be used to interfere with or restrain the exercise of Party’s employee’s rights with respect to
unionization.

(End of Standard Provisions)





