PROFESSIONAL SERVICES AGREEMENT
For
Healthcare Services
with
Aequor Healthcare Services LLC
Contract No. 020336-0000-0000

This Professional Services Agreement ("Agreement”) is entered into as of Octaber 1, 2013
(Effective Date) and will end on September 30, 2020, by and between the State of Delaware,
Department of Health and Social Services ("Delaware"}, and Aeglior Healthcare Services, LLC.
(the “Vendor"), with offices at 377 Hoes Lane, 2™ Floor, Piscataway NJ 08854

WHEREAS, Delaware desires to obtain certain healthcare services for its clients.

WHEREAS, Vendor desires to provide such services to Delaware on the terms set forth below,

WHEREAS, Delaware and Vendor represent and warrant that each party has full right, power
and authority to enter info and perform under this Agreement;

FOR AND IN CONSIDERATIGON OF the premises and mutual agreements herein, Delaware
and Vendor agree as follows:

1. Services.

1.1

1.2.

1.3

1.4,

Vendor shall perform for Delaware the services specified in the Appendices to this
Agreement, attached hereto and made a part hereof.

Any confiict or inconsistency between the provisions of the following documents shall
he resolved by giving precedence to such documents in the following order: {a) this
Agreement {inciuding any amendments or modifications thereto); (b) Delaware’s
request for proposal H8$-15-032, attached hereto as Appendix A; and (c) Divisional
Requiremenis attached hereto as Appendix B (d) Vendor's response to the request for
proposal MS85-15-032, attached hereto as Exhibit C. The aforementioned documents
are specifically incorporated into this Agreement and made a part hereof.

Delaware may, at any time, by written order, make changes in the scope of this
Agreement and in the services or work to be performed. No services for which
additional compensation may be charged by Vendor shali be furnished, without the
written authorization of Delaware, When Delaware desires any addition or deletion to
the deliverables cr a change in the Services to be provided under this Agresment, it
shall notify Vendor, who shall then submit to Delaware a "Change Crder” for approval
authorizing said change. The Change Order shall state whether the change shall
cause an alteration in the price or the time required by Vendor for any aspect of its
performance under this Agreement. Pricing of changes shall be consistent with those
established within this Agreement.

Vendor will not be required to make changes to its scope of work that result in Vendor's
costs exceeding the current unencumbered budgeted appropriations for the services.
Any claim of either party for an adjustment under Section 1 of this Agreement shall be
asserted in the manner specified in the writing that authorizes the adjustment.
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2. Payment for Services and Expenses.

2.1,

2.2

2.3.

The term of the initial contract shall be from October 1, 20156 through September 30,
2020, contingent upon performance and continued funding.

Delaware will pay Vendor for the performance of services described in Appendix A,
Statement of Work. The fee will be paid in accordance with the payment schedule
attached hereto as part of Appendix C.

Delaware's obligation to pay Vendor for the performance of services described in
Appandix A, Statement of Work will not exceed the fixed fee amount of the Purchase
Order(s) issued regarding these services. It is expressly undersiood that the work
defined In the appendices to this Agreement must be completed by Vencor and it shal
be Vendor's responsibility to ensure that hours and tasks are properly budgeted so that
all services are completed for the agreed upon fixed fee. Delaware's total liability for all
charges for services that may become due under this Agreement is fimited to the total
maximum expenditure(s) authorized in Delaware’s purchase order(s) to Vendor.

2 4. Vendar shall submit monthly inveices to Delaware in sufficient detail to support the

2.5

2.8.

2.7

2.8

services provided during the previous month. Delaware agrees to pay those invoices
within thirty {30} days of receipt. In the event Delaware disputes a portion of an invoice,
Delaware agrees to pay the undisputed portion of the invoice within thirty (30) days of
receipt and to provide Vendor a detailed statement of Delaware's position on the
disputad portion of the invoice within thirty (30) days of receipt. Delaware's fallure to
pay any amount of an invoice that is not the subject of a good-faith dispute within thirty
(30} days of receipt shali entitle Vendor to charge interest on the overdue portion at the
iower of 1.0% per month. Al payments shouid be sent to the Vendor's identified
address on record with the State of Delaware’s Division of Accounting as identified in
the completion of the electronic W-9.

Unless provided otherwise in an Appendix, all expenses incurred in the performance of
the services are to be paid by Vendor. If an Appendix specifically provides for expense
reimbursement, Vendor shall be reimbursed only for reasonable expenses incurred by
Vendor in the performance of the services, including, but not necessarily Emited to,
iravel and lodging expenses, communications charges, and computer time and
supplies.

Delaware is a soversign entity, and shall not be liable for the payment of federal, state
and jocal sales, use and excise taxes, including any interest and penalties from any
related deficiency, which may become due and payable as a consequence of this
Agreement,

Delaware shall subtract from any payment made to Vendor all damages, costs and
axpenses caused by Vendor's negligence, resuiting from or arising out of errors or
omissions in Vendor's work products, which have not been previously paid to Vendor.

Invoices shall be submitted to; TBD- Each Division will have a separate contact person
and address for invoicing. Vendor will be notified of each address at implementation.

3. Responsibilities of Vendor.



3.1. Vendor shall be responsible for the professicnal quality, technical accuracy, timaiy
completion, and coordination of all services furnished by Vendor, its subcontractors
and its and their principals, officers, employees and agents under this Agreement. In
performing the specified services, Vendor shall follow practices consistent with
generaily accepted professional and technical standards. Vendor shall be responsible
for ensuring that all services, products and deliverables furnished pursuant to this
Agreement comply with the standards promuigated by the Department of Technology
and Infarmation ('DTI") published at hitp:/idti.delaware gov/, and as modified from time
to time by DTl during the term of this Agreement. If any service, product or deliverable
furnished pursuant to this Agreement does not canform to DT standards, Vendor shall,
at its expense and option either (1) repiace it with a conforming equivalent or (2) modify
it to conform to DTI standards. Vendor shall be and remain liable in accordance with
the terms of this Agreement and applicable law for all damages to Delaware caused by
Vendor's failure to ensure compliance with DT standards.

3.2. It shall be the duty of the Vendeor to assure that all products of its effort are technically
sound and in conformance with all pertinent Federal, State and Local statutes, codes,
ordinances, resolutions and other regulations. Vendor will not produce a work product
that violates or infringes on any copyright or patent rights, Vendor shall, without
additional compensation, cotrect or revise any errors or omissions in its work products.

3.3, Permilled or required approval by Delaware of any products or services furnished by
Vendor shall not in any way relieve Vendor of respensibility for the professional and
technical accuracy and adequacy of its work, Delaware's review, approval, acceptance,
or payment for any of Vendar’s services herein shall not be construed (o operate as a
waiver of any rights under this Agreement or of any cause of action arising out of the
performance of this Agreement, and Vendor shall be and remain liable in accordance
with the terms of this Agreement and applicable law for all damages to Delaware
caused by Vendor's performance or failure to perform under this Agreement.

3.4. Vendor shall appoint a Project Manager who wilt manage the performance of services.
All of the services specified by this Agreement shall be performead by the Project
Manager, or by Vendor's agsociates and employees under the personal supervision of
the Project Manager. The positions anticipated include:

Project Team Title % of Project Involvement

3.5. Designation of persons for each position is subject to review and approval by
Delaware. Should the staff need to be diverted off the project for what are now
unforesseable circumstances, Vendor will notify Delaware immediately and work out a
transition plan that is acceptable to both parties, as well as agree to an acceptable
replacement plan to fill or complete the work assigned to this project staff position.
Replacement staff persons are subject to review and approval by Delaware. If Vendor
fails fo make a required replacement within 30 days, Delaware may terminate this
Agreement for default. Upon receipt of written nolice from Delaware that an employee
of Vendor is unsuitable to Delaware for good cause, Vendor shail remove such
employee from the performance of services and substitute in his/her place a suitable
employee.



3.6.

3.7.

3.8.

39

Vendor shall furnish to Delaware's designated representative copies of all
correspondence to regulatory agencies for review prior to mailing such
correspondence.

Vendor agrees that its officers and employees will cooperate with Delaware in the
performance of services under this Agreement and will be available for consuitation
with Delaware at such reasonable times with advance notice as to not conflict with their
other responsibilities.

Vendor has or will retain such employees as it may need to perform the services
required by this Agreement. Such employees shall not be employed by Delaware or
any other political subdivision of Detaware.

Vendor will not use Delaware’s name, either express or implied, in any of its
advertising or sales materials without Delaware's express written consent,

3.10.The rights and remedies of Delaware provided for in this Agreement are in addition to

4.1,

4.2

4.3.

any other rights and remedies provided by law.

. Time Schedule.

A project schedule for implementation will be negatiated with each Delaware Division
utilizing these services under cantract.

Any delay of services or change in sequence of tasks must be approved in writing by
Delaware.

In the event that Vendor fails to complete the project or any phase thereof within the
time specified in the Contract, ar with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its compietion within the time specified in this Agreement or any
extensions thereof, Delaware shall suspend the payments scheduled as set forth in
Appendix A.

State Responsibilities.

51,

52

5.3

in connection with Vender's provision of the Services, Delaware shall perform those
tasks and fulfill those responsibilities specified in the appropriate Appendices.

Deiaware agrees that its officers and employees wili cooperate with Vendor in the
performance of services under this Agreement and will be available for consultation
with Vendor at such reasonable times with advance notice as to not conflict with their
other responsibilities.

The services performed by Vendor under this Agreement shall be subject to review for
compliance with the terms of this Agreement by Delaware's designated
representatives. Delaware representatives may delegate any or all responsibilities
under the Agreement to appropriate staff members, and shall so inform Vendor by
written notice before the effective date of each such delegation.



5.4.

5.5.

5.8.

5.7.

58

6.1,

62

The review comments of Delaware's designated representatives may be reported in
writing as needed to Vendor. It is understood that Delaware’s representatives’ review
comments do not relieve Vendor from the responsibifity for the professional and
technical accuracy of all work delivered under this Agreement.

Delaware shall, without charge, furnish to or make available for examination or use by
Vendor as it may request, any data which Delaware has available, including as
examples only and not as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents,

h. Copies of previously prepared reporis, job specifications, surveys, records,
ordinances, codes, regulations, other documents, and information related to the
services specified by this Agreement.

Vendor shall return any original data provided by Delaware.

Dslaware shall assist Vendor in obtaining data on documents from public officars or
agencies and from private citizens and business firms whenever such material is
necessary for the completion of the services specified by this Agreement.

Vendor will not be responsible for accuracy of information or data supplied by
Delaware or other sources to the extent sush information or data would be relied upon
by a reasonably prudent contractor.

Delaware agrees not to use Vendor's name, either express or implied., in any of its
advertising or sales materials. Vendor reserves the right to reuse the nonpraprietary
data and the analysis of industry-related information in its continuing analysis of the
industries covered.

. Work Product.

All materials, information, documents, and reports, whether finished, unfinished, or
draft, developed, prepared, completed, or acguired by Vendor for Delaware relating to
the services to be performed hereunder shall become the property of Belaware and
shall be delivered to Delaware's designated represeniative upon compietion or
termination of this Agreement, whichever comes first. Vendor shall not be liable for
damages, claims, and losses arising out of any reuse of any work products on any
other project conducted by Delaware. Delaware shall have the right to reproduce all
documentation supplied pursuant to this Agreement.

vendor retains all title and irterest to the data i furnished andfor generated pursuant to
this Agreement. Retention of such title and interest dees not conflict with Delaware's
rights to the materials, information and documents developed in performing ihe project.
Upon final payment, Delaware shall have a perpetual, nontransferable, non-exclusive
paid-up right and ficense to use, copy, modify and prepare derivative works of alt
materials in which Vendor retains title, whether individually by Vendor ar jointly with
Delaware. Any and ali source code developed in connection with the services pravided
will be provided to Delaware, and the aforementioned right and license shall apply to
source code. The parties will cooperate with each other and execute such other
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6.4.

documents as may be reasonably deemed necessary to achieve the objectives of this
Section,

. In no event shal! Vendor be preciuded from developing for itself, or for others, materials

that are competitive with the Deliverables, irrespective of their similarity to the
Deliverables. In addition, Vendor shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and techniques within the scope of its
consulting practice that are used in the course of providing the services.

Notwithstanding anything to the contrary contained herein or in any attachment hereto,
any and all inteliectual property or other proprietary data owned by Wendor priof to the
effective date of this Agreement {*Preexisting Information”} shall remain the exclusive
property of Vendor even if such Preexisting Information is embedded or ctherwise
incorporated into materials or products first produced as a result of this Agreement or
used to develop such materials or products. Delaware’s rights under this section shall
not apply to any Preexisting Information or any component thereof regardless of form
or media.

Confidential information.

To the extent permissible under 29 Def. C. ' 10001, et seq., the parties to this Agreement
shall preserve in strict confidence any information, reports or documerits abtained,
assembled or prepared in connection with the performance of this Agreement.

Warranty.

8.1

8.2

Vendor warrants that its services will be perfarmed in a good and workmaniike manner.
Vendor agrees to re-perform any work not in compliance with this warranty brought to
its attention within a reasonable time after that work is performed.

Third-party products within the scope of this Agreement are warranted sclely under the
terms and conditions of the licenses or other agreements by which such products are
governed. With respect to all third-party products and services purchased by Vendor
for Delaware in cornnection with the provision of the Services, Vendor shall pass
through or assign to Delaware the rights Vendor obtains from the manufacturers andfor
vendors of such products and services (inciuding warranty and indemnification rights),
all to the extenl that such rights are assignable.

Indemnification; Limitation of Liability.

8.1,

Vendor shall indemnify and hold harmiess the State, its agents and employees, from
any and all liability, suits, actions or claims, together with all regsonable costs and
expenses (including attorneys’ fees) directly arising out of:

a. the negligence or other wrongful conduct of the Vendor, its agents or employees, or

b. Vendor's breach of any material provision of this Agresment not cured after due
notice and cpportunity to cure, provided as to (A) or (B) that

i. Vendar shall have been notified promptly in writing by Delaware of any notice of
such claim; and
6



ii. Vendor shall have the sole control of the defense of any action on such claim
and all negotiations for its settlement or compromise,

9.2, If Delaware promptly notifies Vendor in writing of a third party claim against Delaware
that any Deliverable infringes a copyright or a trade secret of any third party, Vendor
will defend such claim at its expense and will pay any costs or damages that may be
finally awarded against Delaware. Vendor will not indemnify Delaware, however, if the
claim of infringement is caused by:

a. Delaware’s misuse or madification of the Deliverable;
n. Delaware’s failure to use corrections or enhancements made avaiiable by Vendor,

¢. Delaware’s use of the Deliverable in combination with any product or informaticn not
owned or developed by Vendor;

d. Delaware's digtribution, marketing or use for the benefit of third parties of the
Deliverable or

e. Infarmation, direction, specification or materials provided by Client or any third party.
If any Deliverable is, or in Vendor's opinion is likely to be, held to be infringing,
Vendor shall at its expense and option either

i. Procure the right for Delaware to continue using it,
ii. Replace it with a non-infringing equivalent,
iii. Modify it to make it non-infringing.

The foregoing remedies constitute Delaware’s sole and exclusive remedies and
Vendar's entire liabliity with respect to infringement.

10. Employees.

10.1.Vendor has and shall retain the right to exercise full contral over the employment,
direction, compensation and discharge of all persons employed by Vendor in the
performance of the services hereunder; provided, however, that it will, subject to
scheduling and staffing considerations, attempt to honor Delaware’s request for
specific individuals.

10.2_Except as the other party expressly authorizes in writing in advance, heither party shall
solicit, offer work to, employ, or contract with, whether as a partner, employee or
independent contractor, directly or indirectly, any of the other party's Personnel during
their participation in the services or during the tweive (12) months thereafter. For
nurposes of this Section, Personne! includes any individual or company a party
employs as a partner, employee ar independent contractor and with which a party
comes into direct contact in the course of the services.



10.3. Possession of a Security Clearance, as issued by the Delaware Department of Public
Safety, may be required of any employee of Vendor who will be assigned to this

oroject,
11. Independent Contractor.

11,1.1t is understood that in the performance of the services herein provided for, Vendor
shall be, and is, an independent contractor, and is not an agent or employee of
Delaware and shali furnish such services in its own manner and method except as
required by this Agreement. Vendor shall be solely responsible for, and shall
indemnify, defend and save Delaware harmless from all matters relating to the
payment of its employees, including compliance with social security, withholding and all
other wages, salaries, benefits, taxes, exactions, and regulations of any nature
whatsoever.

11.2.Vendor acknowledges that Vendor and any subconiractors, agents or employees
employed by Vendor shall not, under any circumstances, be considered employees of
Delaware, and that they shall not be entitled to any of the benefits or rights afforded
employees of Delaware, including, but not limited to, sick leave, vacation leave, holiday
pay, Public Employees Retirement System benefits, or health, life, dental, long-term
disability or workers' compensation insurance benefits. Delaware will not provide or
pay for any liability or medical insurance, retirement contributions or any other benefits
for or on behalf of Delaware or any of its officers, employees or other agents.

11.3.Vendor shall be responsible for providing fiability insurance for its personnel.

11.4.As an independent contractor, Vendar has no authority te bind or commit Delaware.
Nothing herein shall be deemed ar construed fo create a joint veniure, partnership,
fiduciary or agency relationship between the parties far any purpose.

12. Suspension,.

12.1.Delaware may suspend performance by Vendor under this Agreement for such period
of time as Delaware, at its sole discretion, may prescribe by providing written notice to
Vendor at least 30 working days prior to the date on which Delaware wishes to
suspend. Upon such suspension, Delaware shall pay Vendor its compensation, based
on the parcentage of the project completed and earned until the effective date of
suspension, less all previous payments. Vendor shall not perform further work under
this Agreement after the effective date of suspension. Vendor shall not perform further
work under this Agreement after the effective date of suspension until receipt of written
notice from Delaware to resume performance.

12.2.1n the event Delaware suspends performance by Vender for any cause other than the
efror or omission of the Vendor, for an aggregate period in excess of 30 days, Vendor
shall be entitled to an egquitable adiustment of the compensation payable to Vendor
under this Agreement to reimburse Vendor for additional costs cccasioned as a result
of such suspension of performance by Delaware based on appropriated funds and
approval by Delaware.



13. Termination.

13.1.This Agreement may be terminated in whole or in part by either parly in the event of
substantial faliure of the other party to fulfill its obligations under this Agreement
through no fault of the terminating party, but only after the other party is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
b, An opportunity for consultation with the terminating party prior to termination.

13.2 This Agreement may be terminated in whole or in part by Delaware for its convenience,
but only after Vendor is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consultation with Delaware prior to termination.

13.3.1f termination for default is effected by Delaware, Delaware will pay Vendor that portion
of the compensation which has been earned as of the effective date of termination, but:

a. No amount shall be aliowed for anticipated profit on performed or unperformed
services or ather work, and

b. Any payment due fo Vendor at the time of termination may be adjusted to the extent
of any additional costs occasioned to Delaware by reason of Vendor's default.

¢. Upon termination for defauit, Delaware may take over the work and prosecute the
same to completion by agreement with another party or otherwise, In the event
Vendor shall cease conducting business, Delaware shall have the right to make an
unsolicited offer of employment to any employees of Vendor assigned to the
performance of the Agreement, notwithstanding the provisions of Section 10.2.

13.4.If after termination for failure of Vendor to fulfill contractual obligations i is determined
that Vendor has not so failed, the termination shali be deemed to have been effacted
for the convenience of Delaware.

13.5 The rights and remedies of Delaware and Vendor provided in this section are in
addition to any other rights and remedies provided by law or under this Agreement.

13.6. Gratuities.

a. Delaware may, by written notice to Vendaor, terminate this Agresment if it is found
after notice and hearing by Delaware that gratuities (in the form of entertainment,
gifts, or otherwise) were offered or given by Vendor or any agent or representative of
Vender to any officer or employee of Delaware with a view toward securing a
contract or securing favorable treatment with respect to the awarding or amending of
making of any determinations with respect to the performance of this Agreement.

b. Inthe event this Agreement is terminated as provided in 13.6.a hereof, Delaware
shall be entitled to pursue the same remedies against Vendor it could pursue in the
event of a breach of this Agreement by Vendor.
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14.

13.

16.

17,

c. The rights and remedies of Delaware provided in Section 13.6 shali not be exclusive
and are in addition to any other rights and remedies provided by law or under this
Agreement.

Severability.

If any term or provision of this Agreement is found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenfarceaiie, the same shall not affect the other terms or
provisions hereof or the whaole of this Agreement, but such term or provision shall be
deemed modified to the extent necessary in the court's opinion to render such terrm or
provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving fo the fullest permissible extent the intent and agreements
of the parties herein set forth.

Assignment; Subcontracts.

16.1.Any attempt by Vendor to assign or otherwise transfer any interest in this Agreement
without the prior written consent of Delaware shall be void. Such consent shail not be
unreasonably withheld.

15,2, Services specified by this Agreement shall not be subcontracted by Vendor, without
prior written approval of Delaware.

15.3.Approval by Delaware of Vendor's request to subcontract or acceptance of or payment
for subcontracted work by Delaware shall not in any way relieve Vendor of
responsibility for the professional and technical accuracy and adequacy of the work.
All subcontractors shall adhere to all applicable provisions of this Agreement.

15.4 Vendor shall be and remain liable for ali damages to Delaware caused by negligent
performance or non-performance of work under this Agreement by Vendor, its
subgcontractor or its sub-subcentractor.

15.5.The compensation due shall not be affected by Delaware's approval of the Vendar's
reguast to subcontract.

Force Majeure.

Neither party shall be liable for any delays or failures in performance due to circumstances
beyond its reasonable control.

Non-Appropriation of Funds.,

17.1. Validity and enfercement of this Agreement is subject to appropriations by the General
Assembly of the specific funds necessary for coritract performance. Should such furds
not be so appropriated Delaware may immediately terminate this Agreement, and
absent such action this Agreement shall be terminated as to any obligation of the State
requiring the expenditure of money for which no specific appropriation is available, at
the end of the last fiscal year for which no appropriation is available or upon the
exhausticn of funds,
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17.2.Notwithstanding any other provisions' of this Agreemert, this Agreement shall terminate
and Delaware's obligations under it shall be extinguished at the end of the fiscal year in
which Delaware fails to appropriate monies for the ensuing fiscal year sufficient for the
payment of all amounts which will then become due.

18. State of Delaware Business License.

Vendor and all subcontractors represent that they are properly licensed and authorized to
transact pusiness in the State of Delaware as provided in 30 Del. C. ' 2502.

19. Complete Agreement.

18.1. This agreement and its Appendices shall constitute the entire agreement between
Delaware and Vendor with respect to the subject matter of this Agreement and shall
not be modified or changed without the express written consent of the parties. The
provisions of this agreement supersede all prior oral and written quotations,
communications, agreements and understandings of the parties with respect to the
subject matter of this Agreement.

19,2.1f the scope of any provision of this Agreement is too broad in any respect whatsoever
to permit enforcement to its full extent, then such provision shall be enforged to the
maximum extent permitted by law, and the parties hereto consent and agree that such
scope may be judicially modified accordingly and that the whoie of such provisions of
the Agreement shall not thereby fail, but the scope of such provision shall be curtailed
only to the extent necessary te conform to the law.

19.3.Vendor may not order any product requiring a purchase order prior to Delaware’s
issuance of such order. Each Appendix, except as its terms otherwise expressly
provide, shall be a complete statement of ifs subject matter and shall supplement and
modify the terms and conditions of this Agreement for the purposes of that
engagement only. No other agreements, representations, warranties or other matters,
whether oral or written, shall be deemed to bind the parties hereto with respect to the
subject matter hereof,

20. Miscellaneous Provisions.

20.1.In performance of this Agreement, Vendor shall comply with all applicable federal, state
and local laws, ordinances, codes and regulations. Vendor shall solely bear the costs
of permits and other relevant costs required in the performance of this Agreement.

20.2.Neither this Agreement nor any appendix may be medified or amended except by the
mutual written agreement of the parties. No waiver of any provision of this Agreement
shall be effective unless # is in writing and signed by the party against which it is
sought to be enforced.

20.3.The delay or failure by either party to exercise or enforce any of its rights under this
Agreement shail not constitute or be deemed a waiver of that party's right thereafter to
enforce those rights, nor shall any single or partial exercise of any such right preclude
any other or further exercise thereof or the exercise of any other right.
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21

20.4 Vendor covenants that it presently has no interest and that it will not acquire any
interest, direct or indirect, which would conflict in any manner or degree with the
performance of services required to be performed under this Agreement. Vendor
further covenants, to its knowledge and ability, that in the performance of said services
no person having any such interest shall be employed.

20.5.Vendor acknowledges that Delaware has an obligation to ensure that public funds are
not used to subsidize private discrimination. Vendor recognizes that if they refuse to
hire or do business with an individual or company due to reasons of race, coler,
gender, ethnicity, disability, national origin, age, or any other protected status,
Delaware may declare Vendor in breach of the Agreement, terminate the Agreement,
and designate Vendor as non-responsible,

20.8.Vendor warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upen an agreement or understanding for a
commission, or a percentage, brokerage or contingent fee. For breach or violation of
this warranty, Delaware shall have the right to annul this contract without liability or at
its discretion deduct from the contract price or otherwise recover the full amount of
such commission, percentage, brokerage or contingent fee.

20.7.This Agreement was drafted with the joint participation of both parties and shall he
construed neither against nor in favor of either, but rather in accordance with the fair
meaning thereof.

20.8.Vendor shall maintain all public records, as defined by 28 Del. C. ' 502(1), relating to
this Agreement and its deliverables for the time and in the manner specified by the
Delaware Division of Archives, pursuant to the Delaware Public Records Law, 29 Del.
C. Ch. 5. During the term of this Agreement, authorized representatives of Delaware
may inspect or audit Vendor' performance and recards pertaining to this Agreement at
the Vendor business office during normal business hours.

Insurance.
21.1.Vendor shall maintain the following insurance during the term of this Agreement:

a. Worker's Compensation and Empileyer’s Liability [nsurance in accordance with
applicable law, and

b. Comprehensive General Liability - $1,000,000.00 per ocourrence/$3,000,000 per
aggregate, and

c. Medical/Professional Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate; or

d. Miscellaneous Errors and Omissions - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, or

e. Automotive Liahility Insurance covering all automotive units used in the work with

limits of not less than $100,000 each person and $300,000 each accident as to
bodily injury and $25,000 as to property damage to others.

12



22.

23

24.

21.2. Should any of the above described policies be cancelled befare expiration date thereof,
notice will be delivered in accordance with the policy provisions..

21.3.Before any work is done pursuant to this Agreement, the Cenrtificate of Insurance
and/or copies of the insurance policies, referencing the contract number stated herein,
shall be filed with the State. The certificate holder is as follows:

Department of Health and Social Services
1901 N. Dupont Highway

Main Building, Room 259

New Castle, DE 19720

Wendy M. Brown

21.4.In no event shall the State of Delaware be named as an additional insured on any
policy reguired under this agreement.

Assignment of Antitrust Claims.

As consideration for the award and execution of this contract by the State, Vendor hereby
grants, conveys, sells, assigns, and transfers to Delaware all of its right, titie and interest in and
to all known or unknown causes of action it presently has or may now or hereafter acguire
under the antitrust laws of the United States and the State of Delaware, relating o the particular
goads or services purchased or acquired by the State pursuant to this contract.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. Vendor consents to
jurisdiction venue in the State of Delaware.

Notices.

Any and all notices required by the provisions of this Agreement shail be in writing and shall
be mailed, certified or registered mall, return receipt requested. All notices shall be sent to
the following addresses:

DELAWARE:
Department of Health and Social Services
1801 N. Duport Highway
Main Building, Room 259
New Castle, DE 19720
Attn: Wendy M. Brown

VENDOR:
Mr. Brandon Norman
Vice President
Aeguor Healhcare Services LLC.
377 Hoes Lane, 2nd Floor
Piscataway, N.J 08854
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IN WITNESS THEREQF, the Parties hereto have caused this Agreement to be duly executed
as of the date and year first above written.

STATE OF DELAWARE
DEPARTMENT OF HEALTH AND
SOCIAL SERVICES

/—'
() 7(/4
ot
- , . ¥ /
Witness (/ Name <
Title d
Date
\_:—m&eﬁewices, LLC.
(\"'h-
W't', {5-' - ‘ ' N 'y i
itnes amf/. i i—)fﬁ‘j;dﬂ";l_—__-_r
Title
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Appendix A

RFP HSS-15-032 Issued by DHSS
(included by reference)
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APPENDIX B

DIVISION OF PUBLIC HEALTH REQUIREMENTS

Sanctions

1.

In the event that Contractor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware may suspend the scheduled payments.

The Division reserves the right to reduce the number of people a Contractor currently
serves, restrict the number of referrals a Contractor may receive, or rescind
authorization 1o operate one or more service sites (2.g., neighborhood home, apartment)
or any combination of such measures as sanctions for documented unsatisfactory
contract performance as determined by the Division. The Division may impose such
sanctions for a period of between 30 to 385 days, with the right to renew the sanctions at
the Division's sole discretion.

Other Reguirements

1.

Funds received and expended under the contract must be recorded so as to permit the
Division to audit and account for all confract expenditures in conformity with the terms,
conditions, and provisions of this contract, and with all pertinent federal and state laws
and regulations. The Division retains the right to approve this accounting system.

The Contractor shall recognize that no extra contractual services are approved unless
specifically authorized in writing by the Division. Further, the Contractor shall recognize
that any and all services performed outside the scope covered by this Contract and
attached budgets will be deemed by the Division to be gratuitous and not subject to any
financigl reimbursement.

All products are expected to be free of misspellings and typos, as weil as punctuation,
grammatical and design errors. Acronyms should be avoided; when used. they should
be spelfed out on first reference with the acronym in parentheses after that reference.
For example, 'Division of Public Health (DPH)' on first reference.

No part of any funds under this contract shall be used to pay the salary or expenses of
any contractor or agent acting for the coniractor, to engage in any activity (lobbying)
designed to influence legislation or appropriations pending before the State Legislature
and/or Congress.

The contractor agrees that, if defunding occurs, all equipment purchased with Division
funds for $1,000.00 or more and a useful life expectancy of one (1) year, will be returned
to the Division within thirty {30) days.

16



Contractors receiving Federal funds must comply with all the requirements of the Federal Office
of Management and Budget (OMB) Circular A-133, Audits of State, Local Governments, and
Non-profit Organizations.
Appendix B
Division of Public Health Divisional Requirements
Early Childhood Education Services
Child Development Watch - South

« Consultation services: Provide consultation services in early childhood education to
support families and caregivers in monitoring and encouraging their child's development
and to develop functional goals and objectives. Provide support and encouragement of
emerging skills and language for families in their natural environment throughout Kent
and Sussex Counties. Consultation may include one or more developmental areas:
Motor, Communication, Adaptive, Cognitive, and Sogiall Emotional.

» Case management: Provide case management to children birth to age three to include
completing intakes, scheduling and coordinating the multi-gisciplinary assessment,
individuaiized Family Service Plan (IFSP) Development, referral for services, menitoring
of case plan provision and Transitioning of children to local school districts at age three
in Kent and Sussex Counties. The contractor will educate and support clients in
developing and implementing the IFSP to meet their specific client and family needs.
Explain and educate families regarding the specific findings of the assessment and
assist in the development of goals and integrated plan of care in natural settings of
homes and daycares in Kent and Sussex Gounties. Provide ongoing consultation with
caregivers to ensure goals are carried out and are adapted to the changing needs of the
child.

. Assessment Services: As a member of the multidisciplinary team at Child Development
Watch, the confractor will perform accurate and comprehensive assessments to children
from zero to three years of age at Child Development Watch sites in Milford, Dover,
Seaford, Georgetown and in other locations such as in the clients home. The contractor
will participate as a team member in the development of child's plan of services and will
write a formal assessment report within seven days of assessment date.

» Monitoring: Data collection and monthly reporting to Child Development Watch to be
completed,

. Contractor will attend and participate in monthly Child Development Watch staff
meetings to be held the third Friday of every month. Gontractor will work 37.5 hours per
week Monday through Friday between the hours of 8:00 AM — 4:30 PM.
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APPENDIX B: Divisional Requirements

Division of Aging and Adults with Psychical Disabilities

Sanctions — Revised 8/4/2015

The Division reserves the right to reduce the number of peopie a Contractor currently serves,
restrict the number of referrals a Contractor may receive, or rescind authorization to pperate one
of more service sites (e.g.. neighborhood home, apartment) or any combination of such
measures as sanctions for documented unsatisfactory contract performance as determined by
the Division. The Division may impose such sanctions for a period of between 30 {o 365 days,

with the right to renew the sanctions at the Division's sole discretion.

1. The contractor agrees to comply with all policies and procedures contained within the
DSAAPD Palicy Manual for Contracts, which is hereby included by reference.

2. The contractor agrees to meet or exceed all minimum service standards as indicated in the
service specifications for the contracted service.

3. This agreement is subject to the availability of State and/or Federal funds.

4. The contractor agrees to submit quarterly (cr monthly) financial reports, program
performance reports and other reports as required by the Division on the due dates as
specified in the DSAAPD Poficy Manual for Contracts policies Q and 8. Payments for
the following months may be withheld if the contractor fails to comply with these

reguiremanms.

5. The confractor agrees that the project will be carried out in accordance with the applicable
Federal and Siate statutes, rutes, regulations, and the policies and procedures
established by the Depariment and Division, the terms and conditions of this contract
and the RFP application as approved by the Department.

6. If. at any given time the Contractor cannot provide the contracted and authorized services,
the Division has the authority to remove funds from the contract.

7. The contractor agrees to acknowledge the Division of Services for Aging and Aduits with
Disabilities as a funding source in alt publicity about the project.

8. For Federally funded programs, http:/iwww.hhs. gov/forms/HHSE90. pdf {Assurance of
Compliance) is incorporated by reference and made part of this agreement.

9. Na part of any funds under this contract shall be used to pay the salary or expenses of any
contractor or agent acting for the contractor, to engage in lobbying designed to inflLence
legislation or appropriations pending before the legislature andfor Congress.

10. The contractor acknowledges that no state or federal funds may be requested uniess the
contractor has the local resources to meet the required match, if applicable. These
resources may not be used as match for any other program. Failure of any contractor to
document and provide the budgeted required match could result in an audit finding and
the funds returned to the Division.
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11.1n cost reimbursement contracts, any funds paid by the Division to the contractor, in excess
of actual expenditure, incurred and paid by the contractor, must be returned to the
Division.

12.Any changes in the line items of a cost reimbursement budget must be in compliance with
the DSAAPD Folicy Manual for Contracts Pelicy F. Non-compliance will result in a
disalfowed cost and audit finding.

13. The period of notice required for the Contractor to terminate or to not renew this agreement
without cause is extended to ninety (80) calendar days with written notice to the Division
pursuant to Section B., Administrative Requirements, ltem 13 of the Department
bollerplate.

14. The Contractar agrees to list the DSAAPD as a Certificate Holder on their current Insurance
Certificate, as required by the Department.

15 The Contractor agrees to provide the Division with a current copy of its Emergency
Preparedness Plan upon request.

16. The contractor agrees to cooperate and assist in efforts undertaken by the Division, the U.S.
Administration on Aging, or any other agency or arganization duly authorized by any of
the preceding to evaluate the effectiveness, feasibility and cost of the project.

The contractor of an Older Americans Act program acknowledges that the total cost of the
contract, exciuding program income, must include a 10% match of non-DSAAPD resources
{e.g. local cash and/for in-kind that is provided by the coniractor). Any budget items - including
salaries and/or fringe benefits - used for the match must not be from Federal or State Funds and
must not be used as a match for ancther program. During the year-end closecut, the cantracior
will refund all unmatched DSAAPD funds as required by Federal reguiations.
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PROFESSIONAL SERVICES AGREEMENT
For
Healthcare Services
With
Cell Staff, LLC
Contract No. 020345-0000-0000

This Professional Services Agreement (“Agreement”) is entered into as of October 1, 2015
(Effective Date) and will end on September 30, 2020, by and between the State of Delaware,
Department of Health and Social Services, ("Delaware"), and Cell Staff, LL.C (the “Vendor"),
with offices at 1715 N. Westshore Bivd., Suite 410, Tampa, FL 33607.

WHEREAS, Delaware desires to obtain certain health care services for its clients.

WHEREAS, Vendor desires to provide such services to Delaware on the terms set forth below;

WHEREAS, Delaware and Vendor represent and warrant that each party has full right, power
and authority to enter into and perform under this Agreement;

FOR AND IN CONSIDERATION OF the premises and mutual agreements herein, Delaware
and Vendor agree as follows:

1. Services.

1.1.

1.2.

1.3.

1.4.

Vendor shall perform for Delaware the services specified in the Appendices to this
Agreement, attached hereto and made a part hereof.

Any conflict or inconsistency between the provisions of the following documents shalll
be resolved by giving precedence to such documents in the following order: (a) this
Agreement (including any amendments or modifications thereto); (b) Delaware’s
request for proposal H$$-15-032, attached hereto as Appendix A; Divisional
Requirements attached hereto as Appendix B and (c) Vendor's response to the request
for proposal HSS-15-032, attached hereto as Exhibit C. The aforementioned
documents are specifically incorporated into this Agreement and made a part hereof.

Delaware may, at any time, by written order, make changes in the scope of this
Agreement and in the services or work to be performed. No services for which
additional compensation may be charged by Vendor shall be furnished, without the
written authorization of Delaware. When Delaware desires any addition or deletion to
the deliverables or a change in the Services to be provided under this Agreement, it
shall notify Vendor, who shall then submit to Delaware a "Change Order" for approval
authorizing said change. The Change Order shal! state whether the change shalll
cause an alteration in the price or the time required by Vendor for any aspect of its
performance under this Agreement. Pricing of changes shall be consistent with those
estabiished within this Agreement.

Vendor will not be required to make changes to its scope of work that result in Vendor's
costs exceeding the current unencumbered budgeted appropriations for the services.
Any claim of either party for an adjustment under Section 1 of this Agreement shall be
asserted in the manner specified in the writing that authorizes the adjustment.
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2. Payment for Services and Expenses.

2.1. The term of the initial contract shall be from October 1, 2015 through September 30,
2020 contingent upon performance and funding.

2.2. Delaware will pay Vendor for the performance of services described in Appendix A,
Statement of Work. The fee will be paid in accordance with the payment schedule
attached hereto as part of Appendix C.

2.3. Delaware's obligation to pay Vendor for the performance of services described in
Appendix A, Statement of Work will not exceed the fixed fee amount of the Purchase
Order issued regarding these services. It is expressly understood that the work
defined in the appendices to this Agreement must be completed by Vendor and it shall
be Vendor's responsibility to ensure that hours and tasks are properly budgeted so that
all services are completed for the agreed upon fixed fee. Delaware’s total liability for all
charges for services that may become due under this Agreement is limited to the total
maximum expenditure(s) authorized in Delaware's purchase order(s) to Vendor.

2.4. \Vendor shall submit monthly invoices to Delaware in sufficient detail to support the
services provided during the previous month. Delaware agrees to pay those invoices
within thirty (30) days of receipt. In the event Delaware disputes a portion of an invoice,
Delaware agrees to pay the undisputed portion of the invoice within thirty (30) days of
receipt and to provide Vendor a detailed statement of Delaware’s position on the
disputed portion of the invoice within thirty (30) days of receipt. Delaware’s failure to
pay any amount of an invoice that is not the subject of a good-faith dispute within thirty
(30) days of receipt shall entitle Vendor to charge interest on the overdue portion at the
lower of 1.0% per month. All payments should be sent to the Vendor’s identified
address on record with the State of Delaware's Division of Accounting as identified in
the completion of the electronic W-8.

2.5. Unless provided otherwise in an Appendix, all expenses incurred in the performance of
the services are to be paid by Vendor. If an Appendix specifically provides for expense
reimbursement, Vendor shall be reimbursed only for reasonable expenses incurred by
Vendor in the performance of the services, including, but not necessarily limited to,
travel and lodging expenses, communications charges, and computer time and
supplies.

2.6. Delaware is a sovereign entity, and shall not be liable for the payment of federal, state
and local sales, use and excise taxes, including any interest and penalties from any
related deficiency, which may become due and payable as a consequence of this
Agreement,

2.7. Delaware shall subtract from any payment made to Vendor all damages, costs and
expenses caused by Vendor's negligence, resulting from or arising out of errors or
omissions in Vendor's work products, which have not been previously paid to Vendor.

2.8. Invoices shall be submitted to: TBD- Each Division will have a separate contact person
and address for invoicing. Vendor will be notified of each address at implementation.
3. Responsibilities of Vendor.



3.1. Vendor shall be responsible for the professional quality, technical accuracy, timely
completion, and coordination of all services furnished by Vendor, its subcontractors
and its and their principals, officers, employees and agents under this Agreement. In
performing the specified services, Vendor shall follow practices consistent with
generally accepted professional and technical standards. Vendor shall be responsible
for ensuring that all services, products and deliverables furnished pursuant to this
Agreement comply with the standards promulgated by the Department of Technology
and Information ("DTI") published at http:/dti.delaware.gov/, and as modified from time
to time by DT! during the term of this Agreement. If any service, product or deliverable
furnished pursuant to this Agreement does not conform to DT standards, Vendor shall,
at its expense and option either (1) replace it with a conforming equivalent or (2) modify
it to conform to DTI standards. Vendor shall be and remain liable in accordance with
the terms of this Agreement and applicable law for all damages to Delaware caused by
Vendor’s failure to ensure compliance with DT standards.

3.2. It shall be the duty of the Vendor to assure that all products of its effort are technically
sound and in conformance with all pertinent Federal, State and Local statutes, codes,
ordinances, resolutions and other regulations. Vendor will not produce a work product
that violates or infringes on any copyright or patent rights. Vendor shali, without
additional compensation, correct or revise any errors or omissions in its work products.

3.3. Permitted or required approval by Delaware of any products or services furnished by
Vendor shall not in any way relieve Vendor of responsibility for the professional and
technical accuracy and adequacy of its work. Delaware’s review, approval, acceptance,
or payment for any of Vendor's services herein shall not be construed to operate as a
waiver of any rights under this Agreement or of any cause of action arising out of the
performance of this Agreement, and Vendor shall be and remain liable in accordance
with the terms of this Agreement and applicable law for all damages to Delaware
caused by Vendor's performance or failure to perform under this Agreement.

3.4. Vendor shall appoint a Project Manager who will manage the performance of services.
All of the services specified by this Agreement shall be performed by the Project
Manager, or by Vendor's associates and employees under the personal supervision of
the Project Manager. The positions anticipated include:

T Titl % of P t Involvement

P

3.5. Designation of persons for each position is subject to review and approval by
Delaware. Should the staff need to be diverted off the project for what are now
unforeseeable circumstances, Vendor will notify Delaware immediately and work out a
transition plan that is acceptable to both parties, as well as agree to an acceptable
replacement plan to fill or complete the work assigned to this project staff position.
Replacement staff persons are subject to review and approval by Delaware. if Vendor
fails to make a required replacement within 30 days, Delaware may terminate this
Agreement for default. Upon receipt of written notice from Delaware that an employee
of Vendor is unsuitable to Delaware for good cause, Vendor shall remove such
employee from the performance of services and substitute in his/her place a suitable
employee.



3.6

3.7.

3.8.

3.9.

Vendor shall furnish to Delaware's designated representative copies of all
correspondence to regulatory agencies for review prior to mailing such
correspondence.

Vendor agrees that its officers and employees will cooperate with Delaware in the
performance of services under this Agreement and will be available for consultation
with Delaware at such reasonable times with advance notice as to not conflict with their

other responsibilities.

Vendor has or will retain such employees as it may need to perform the services
required by this Agreement. Such employees shall not be employed by Delaware or
any cther political subdivision of Delaware.

Vendor will not use Delaware’s name, either express or implied, in any of its
advertising or sales materials without Delaware’s express written consent.

3.10.The rights and remedies of Delaware provided for in this Agreement are in addition to

4.1,

4.2.

4.3.

any other rights and remedies provided by law.

. Time Schedule.

A project schedule is included in Appendix A.

Any delay of services or change in sequence of tasks must be approved in writing by
Delaware.

In the event that Vendor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware shall suspend the payments scheduled as set forth in
Appendix A.

State Responsibilities.

51.

5.2.

5.3.

54.

In connection with Vendor's provision of the Services, Delaware shall perform those
tasks and fulfill those responsibilities specified in the appropriate Appendices.

Delaware agrees that its officers and employees will cooperate with Vendor in the
performance of services under this Agreement and will be available for consultation
with Vendor at such reasonable times with advance notice as to not conflict with their

other responsibilities.

The services performed by Vendor under this Agreement shall be subject to review for
compliance with the terms of this Agreement by Delaware’s designated
representatives. Delaware representatives may delegate any or all responsibilities
under the Agreement to appropriate staff members, and shall so inform Vendor by
written notice before the effective date of each such delegation.

The review comments of Delaware’s designated representatives may be reported in
writing as needed to Vendor. 1t is understood that Delaware’s representatives’ review
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comments do not relieve Vendor from the responsibility for the professional and
technical accuracy of all work delivered under this Agreement.

5.5. Delaware shall, without charge, furnish to or make available for examination or use by
Vendor as it may request, any data which Delaware has available, including as
examples only and not as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents;

b. Copies of previously prepared reports, job specifications, surveys, records,
ordinances, codes, regulations, other documents, and information related to the
services specified by this Agreement.

Vendor shall return any original data provided by Delaware.

5.6. Delaware shall assist Vendor in obtaining data on documents from public officers or
agencies and from private citizens and business firms whenever such material is
necessary for the completion of the services specified by this Agreement.

5.7. Vendor will not be responsible for accuracy of information or data supplied by
Delaware or other sources to the extent such information or data would be relied upon
by a reasonably prudent contractor.

5.8. Delaware agrees not to use Vendor's name, either express or implied, in any of its
advertising or sales materials. Vendor reserves the right to reuse the nonproprietary
data and the analysis of industry-related information in its continuing analysis of the
industries covered.

. Work Product.

8.1. All materials, information, documents, and reports, whether finished, unfinished, or
draft, developed, prepared, completed, or acquired by Vendor for Delaware relating to
the services to be performed hereunder shall become the property of Delaware and
shall be delivered to Delaware’s designated representative upon completion or
termination of this Agreement, whichever comes first. Vendor shall not be liable for
damages, claims, and losses arising out of any reuse of any work products on any
other project conducted by Delaware. Delaware shall have the right to reproduce all
documentation supplied pursuant to this Agreement.

6.2. Vendor retains all title and interest to the data it furnished and/or generated pursuant to
this Agreement. Retention of such title and interest does not conflict with Delaware's
rights to the materials, information and documents developed in performing the project.
Upon final payment, Delaware shall have a perpetual, nontransferable, non-exclusive
paid-up right and license to use, copy, modify and prepare derivative works of all
materials in which Vendor retains title, whether individually by Vendor or jointly with
Delaware. Any and all source code developed in connection with the services provided
will be provided to Delaware, and the aforementioned right and license shall apply to
source code. The parties will cooperate with each other and execute such other
documents as may be reasonably deemed necessary to achieve the objectives of this
Section. :



6.3.

6.4.

In no event shall Vendor be precluded from developing for itself, or for others, materials
that are competitive with the Deliverables, irrespective of their similarity to the
Deliverables. In addition, Vendor shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and techniques within the scope of its
consulting practice that are used in the course of providing the services.

Notwithstanding anything to the contrary contained herein or in any attachment hereto,
any and all intellectual property or other proprietary data owned by Vendor prior to the
effective date of this Agreement (“Preexisting Information”) shall remain the exclusive
property of Vendor even if such Preexisting Information is embedded or otherwise
incorporated into materials or products first produced as a result of this Agreement or
used to develop such materials or products. Delaware’s rights under this section shall
not apply to any Preexisting Information or any component thereof regardiess of form
or media.

Confidential information.

To the extent permissible under 29 Del. C. ' 10001, et seq., the parties to this Agreement
shall preserve in strict confidence any information, reports or documents obtained,
assembled or prepared in connection with the performance of this Agreement.

Warranty.

8.1.

8.2.

Vendor warrants that its services will be performed in a good and workmanlike manner.
Vendor agrees to re-perform any work not in compliance with this warranty brought to
its attention within a reasonable time after that work is performed.

Third-party products within the scope of this Agreement are warranted solely under the
terms and conditions of the licenses or other agreements by which such products are
governed. With respect to all third-party products and services purchased by Vendor
for Delaware in connection with the provision of the Services, Vendor shall pass
through or assign to Delaware the rights Vendor obtains from the manufacturers and/or
vendors of such products and services (including warranty and indemnification rights),
all to the extent that such rights are assignable.

Indemnification; Limitation of Liability.

8.1.

Vendor shall indemnify and hold harmiess the State, its agents and employees, from
any and all liability, suits, actions or claims, together with all reasonable costs and
expenses (including attorneys’ fees) directly arising out of:

a. the negligence or other wrongful conduct of the Vendor, its agents or employees, or

b. Vendor's breach of any material provision of this Agreement not cured after due
notice and opportunity to cure, provided as to (A) or (B) that

i. Vendor shall have been notified promptly in writing by Delaware of any notice of
such claim; and

i. Vendor shall have the sole control of the defense of any action on such claim
and all negotiations for its settlement or compromise.
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9.2. If Delaware promptly notifies Vendor in writing of a third party claim against Delaware
that any Deliverable infringes a copyright or a trade secret of any third party, Vendor
will defend such claim at its expense and will pay any costs or damages that may be
finally awarded against Delaware. Vendor will not indemnify Delaware, however, if the
claim of infringement is caused by:

a. Delaware's misuse or modification of the Deliverable;
b. Delaware's failure to use corrections or enhancements made available by Vendor,

c. Delaware's use of the Deliverable in combination with any product or information not
owned or developed by Vendor;

d. Delaware's distribution, marketing or use for the benefit of third parties of the
Deliverable or

e. Information, direction, specification or materials provided by Client or any third party.
If any Deliverable is, or in Vendor's opinion is likely to be, held to be infringing,
Vendor shall at its expense and option either

i. Procure the right for Delaware to continue using it,
ii. Replace it with a non-infringing equivalent,
ii. Modify it to make it non-infringing.

The foregoing remedies constitute Delaware's sole and exclusive remedies and
Vendor's entire liability with respect to infringement.

10. Employees.

10.1.Vendor has and shall retain the right to exercise full control over the employment,
direction, compensation and discharge of all persons employed by Vendor in the
performance of the services hereunder; provided, however, that it will, subject to
scheduling and staffing considerations, attempt to honor Delaware’s request for

specific individuals.

10.2.Except as the other party expressly authorizes in writing in advance, neither party shall
solicit, offer work to, employ, or contract with, whether as a partner, employee or
independent contractor, directly or indirectly, any of the other party’s Personnel during
their participation in the services or during the twelve (12) months thereafter. For
purposes of this Section, Personnel includes any individual or company a party
employs as a partner, employee or independent contractor and with which a party
comes into direct contact in the course of the services.

10.3.Possession of a Security Clearance, as issued by the Delaware Department of Public
Safety, may be required of any employee of Vendor who will be assigned to this
project.

11. Independent Conftractor.



11.1.1t is understood that in the performance of the services herein provided for, Vendor
shall be, and is, an independent contractor, and is not an agent or employee of
Delaware and shall furnish such services in its own manner and method except as
required by this Agreement. Vendor shall be solely responsible for, and shall
indemnify, defend and save Delaware harmless from all matters relating to the
payment of its employees, including compliance with social security, withholding and all
other wages, salaries, benefits, taxes, exactions, and regulations of any nature
whatsoever.

11.2.Vendor acknowledges that Vendor and any subcontractors, agents or employees
employed by Vendor shall not, under any circumstances, be considered employees of
Delaware, and that they shall not be entitled to any of the benefits or rights afforded
employees of Delaware, including, but not limited to, sick leave, vacation leave, holiday
pay, Public Employees Retirement System benefits, or health, life, dental, long-term
disability or workers' compensation insurance benefits. Delaware will not provide or
pay for any liability or medical insurance, retirement contributions or any other benefits
for or on behalf of Delaware or any of its officers, employees or other agents.

11.3.Vendor shall be responsible for providing liability insurance for its personnel.

11.4.As an independent contractor, Vendor has no authority to bind or commit Delaware.
Nothing herein shalt be deemed or construed to create a joint venture, partnership,
fiduciary or agency relationship between the parties for any purpose.

12. Suspension.

12.1.Delaware may suspend performance by Vendor under this Agreement for such period
of time as Delaware, at its sole discretion, may prescribe by providing written notice to
Vendor at least 30 working days prior to the date on which Delaware wishes to
suspend. Upon such suspension, Delaware shall pay Vendor its compensation, based
on the percentage of the project completed and earned until the effective date of
suspension, less all previous payments. Vendor shall not perform further work under
this Agreement after the effective date of suspension. Vendor shall not perform further
wark under this Agreement after the effective date of suspension until receipt of written
notice from Delaware to resume performance.

12.2.In the event Delaware suspends performance by Vendor for any cause other than the
error or omission of the Vendor, for an aggregate period in excess of 30 days, Vendor
shall be entitled to an equitable adjustment of the compensation payable to Vendor
under this Agreement to reimburse Vendor for additional costs occasioned as a resuit
of such suspension of performance by Delaware based on appropriated funds and
approval by Delaware.

13. Termination.

13.1. This Agreement may be terminated in whole or in part by either party in the event of
substantial failure of the other party to fulfill its obligations under this Agreement
through no fault of the terminating party; but only after the other party is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
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b. An opportunity for consultation with the terminating party prior to termination.

13.2.This Agreement may be terminated in whole or in part by Delaware for its convenience,
but only after Vendor is given:

a. Not less than 20 calendar days written notice of intent {o terminate; and
b. An opportunity for consultation with Delaware prior to termination.

13.3.1f termination for default is effected by Delaware, Delaware will pay Vendor that portion
of the compensation which has been earned as of the effective date of termination, but:

a. No amount shall be allowed for anticipated profit on performed or unperformed
services or other work, and

b. Any payment due to Vendor at the time of termination may be adjusted to the extent
of any additional costs occasioned to Delaware by reason of Vendor's default.

c. Upon termination for default, Delaware may take over the work and prosecute the
same to completion by agreement with another party or otherwise. In the event
Vendor shall cease conducting business, Delaware shall have the right to make an
unsolicited offer of employment to any employees of Vendor assigned to the
performance of the Agreement, notwithstanding the provisions of Section 10.2.

13.4.If after termination for failure of Vendor to fulfill contractual obligations it is determined
that Vendor has not so failed, the termination shall be deemed to have been effected

for the convenience of Delaware.

13.5.The rights and remedies of Delaware and Vendor provided in this section are in
addition to any other rights and remedies provided by law or under this Agreement.

13.6. Gratuities.

a. Delaware may, by written notice to Vendor, terminate this Agreement if it is found
after notice and hearing by Delaware that gratuities (in the form of entertainment,
gifts, or otherwise) were offered or given by Vendor or any agent or representative of
Vendor to any officer or employee of Delaware with a view toward securing a
contract or securing favorable treatment with respect to the awarding or amending or
making of any determinations with respect to the performance of this Agreement.

b. Inthe event this Agreement is terminated as provided in 13.6.a hereof, Delaware
shall be entitled to pursue the same remedies against Vendor it could pursue in the
event of a breach of this Agreement by Vendor.

¢. The rights and remedies of Delaware provided in Section 13.6 shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this
Agreement,

14. Severability.



If any term or provision of this Agreement is found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Agreement, but such term or provision shall be
deemed modified to the extent necessary in the court's opinion to render such term or
provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving to the fullest permissible extent the intent and agreements
of the parties herein set forth.

15. Assignment; Subcontracts.

15.1.Any attempt by Vendor to assign or otherwise transfer any interest in this Agreement
without the prior written consent of Delaware shall be void. Such consent shall not be
unreasonably withheld.

15.2. Services specified by this Agreement shall not be subcontracted by Vendor, without
prior written approval of Delaware.

15.3. Approval by Delaware of Vendor's request to subcontract or acceptance of or payment
for subcontracted work by Delaware shall not in any way relieve Vendor of
responsibility for the professional and technical accuracy and adequacy of the work.
All subcontractors shall adhere to all applicable provisions of this Agreement.

15.4.Vendor shall be and remain liable for all damages to Delaware caused by negligent
performance or non-performance of work under this Agreement by Vendor, its
subcontractor or its sub-subcontractor.

15.5.The compensation due shall not be affected by Delaware’s approval of the Vendor’s
request to subcontract.

16. Force Majeure.

Neither party shall be liable for any delays or failures in performance due to circumstances
beyond its reasonable control.

17. Non-Appropriation of Funds.

17.1.Validity and enforcement of this Agreement is subject to appropriations by the General
Assembly of the specific funds necessary for contract performance. Should such funds
not be so appropriated Delaware may immediately terminate this Agreement, and
absent such action this Agreement shall be terminated as to any obligation of the State
requiring the expenditure of money for which no specific appropriation is available, at
the end of the last fiscal year for which no appropriation is available or upon the
exhaustion of funds.

17.2. Notwithstanding any other provisions of this Agreement, this Agreement shall terminate
and Delaware's obligations under it shall be extinguished at the end of the fiscal year in

which Delaware fails to appropriate monies for the ensuing fiscal year sufficient for the
payment of all amounts which will then become due.

18. State of Delaware Business License.
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19.

20.

Vendor and all subcontractors represent that they are properly licensed and authorized to
transact business in the State of Delaware as provided in 30 Del. C. ' 2502.

Complete Agreement.

19.1. This agreement and its Appendices shall constitute the entire agreement between
Delaware and Vendor with respect to the subject matter of this Agreement and shall
not be modified or changed without the express written consent of the parties. The
provisions of this agreement supersede all prior oral and written quotations,
communications, agreements and understandings of the parties with respect to the
subject matter of this Agreement.

19.2.1f the scope of any provision of this Agreement is too broad in any respect whatsoever
to permit enforcement to its full extent, then such provision shall be enforced to the
maximum extent permitted by law, and the parties hereto consent and agree that such
scope may be judicially modified accordingly and that the whole of such provisions of
the Agreement shall not thereby fail, but the scope of such provision shall be curtailed
only to the extent necessary to conform to the law.

19.3.Vendor may not order any product requiring a purchase order prior to Delaware's
issuance of such order. Each Appendix, except as its terms otherwise expressly
provide, shall be a complete statement of its subject matter and shall supplement and
modify the terms and conditions of this Agreement for the purposes of that
engagement only. No other agreements, representations, warranties or other matters,
whether oral or written, shall be deemed to bind the parties hereto with respect to the
subject matter hereof.

Miscellaneous Provisions.

20.1.1n performance of this Agreement, Vendor shall comply with all applicable federal, state
and local laws, ordinances, codes and regulations. Vendor shall solely bear the costs
of permits and other relevant costs required in the performance of this Agreement.

20.2.Neither this Agreement nor any appendix may be modified or amended except by the
mutual written agreement of the parties. No waiver of any provision of this Agreement
shall be effective unless it is in writing and signed by the party against which it is
sought to be enforced.

20.3.The delay or failure by either party to exercise or enforce any of its rights under this
Agreement shall not constitute or be deemed a waiver of that party's right thereafter to
enforce those rights, nor shall any singie or partial exercise of any such right preclude
any other or further exercise thereof or the exercise of any other right.

20.4.Vendor covenants that it presently has no interest and that it will not acquire any
interest, direct or indirect, which would conflict in any manner or degree with the
performance of services required to be performed under this Agreement. Vendor
further covenants, to its knowledge and ability, that in the performance of said services
no person having any such interest shall be employed.

20.5.Vendor acknowledges that Delaware has an obligation to ensure that public funds are
not used to subsidize private discrimination. Vendor recognizes that if they refuse to
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hire or do business with an individual or company due to reasons of race, color,
gender, ethnicity, disability, national origin, age, or any other protected status,
Delaware may declare Vendor in breach of the Agreement, terminate the Agreement,
and designate Vendor as non-responsible.

20.6.Vendor warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upon an agreement or understanding for a
commission, or a percentage, brokerage or contingent fee. For breach or violation of
this warranty, Delaware shall have the right to annul this contract without liability or at
its discretion deduct from the contract price or otherwise recover the full amount of
such commission, percentage, brokerage or contingent fee.

20.7.This Agreement was drafted with the joint participation of both parties and shall be
construed neither against nor in favor of either, but rather in accordance with the fair
meaning thereof.

20.8.Vendor shall maintain all public records, as defined by 28 Del. C. ' 502(1), relating to
this Agreement and its deliverables for the time and in the manner specified by the
Delaware Division of Archives, pursuant to the Delaware Public Records Law, 29 Del.
C. Ch. 5. During the term of this Agreement, authorized representatives of Delaware
may inspect or audit Vendor' performance and records pertaining to this Agreement at
the Vendor business office during normal business hours.

21. Insurance.
21.1.Vendor shall maintain the following insurance during the term of this Agreement:

a. Worker's Compensation and Employer's Liability Insurance in accordance with
applicable law, and

b. Comprehensive General Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, and

c. Medical/Professional Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate; or

d. Miscellaneous Errors and Omissions - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, or

e. Automotive Liability Insurance covering all automotive units used in the work with
limits of not less than $100,000 each person and $300,000 each accident as to
bodily injury and $25,000 as to property damage to others.

21.2.Should any of the above described policies be cancelled before expiration date thereof,
notice will be delivered in accordance with the policy provisions..

21.3.Before any work is done pursuant to this Agreement, the Certificate of insurance

and/or copies of the insurance policies, referencing the contract number stated herein,
shall be filed with the State. The certificate holder is as follows:
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22.

23.

24,

Department of Health and Social Services
1901 N. Dupont Highway

Main Building, Room 259

New Castle, DE 19720

Wendy M. Brown

21.4.1n no event shall the State of Delaware be named as an additional insured on any
policy required under this agreement.

Assignment of Antitrust Claims.

As consideration for the award and execution of this contract by the State, Vendor hereby
grants, conveys, sells, assigns, and transfers to Delaware all of its right, title and interest in and
to all known or unknown causes of action it presently has or may now or hereafter acquire
under the antitrust laws of the United States and the State of Delaware, relating to the particular
goods or services purchased or acquired by the State pursuant to this contract.

Governing Law,

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. Vendor consents to
jurisdiction venue in the State of Delaware.

Notices.

Any and all notices required by the provisions of this Agreement shall be in writing and shall
be mailed, certified or registered mail, return receipt requested. All notices shall be sent to
the following addresses:

DELAWARE:
Department of Health and Social Services
1901 N. Dupont Highway
Main Building, Room 259
New Castle, DE 19720
Attn: Wendy M. Brown

VENDOR:
Mr. Grant Hargis
Director
Cell Staff, LLC
1715 N. Westshore Blvd.
Suite 410
Tampa. FL 33607
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IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly executed

as of the date and year first above written.

Witness (/

Witness

STATE OF DELAWARE
DEPARTMENT OF HEALTH AND
SOCIAL SERVICJES

P T i fl F

o
Name J

Zecletany

Title M (5 /r A/

Date

Cell Staff, LLC.

Na :j‘; . A
T)HL. ‘FOr

Title
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Appendix A

RFP HSS-15-032 Issued by DHSS
(included by reference)
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APPENDIX B

DIVISION OF PUBLIC HEALTH REQUIREMENTS

Sanctions

1.

In the event that Contractor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware may suspend the scheduled payments.

The Division reserves the right to reduce the number of people a Contractor currently
serves, restrict the number of referrals a Contractor may receive, or rescind
authorization to operate one or more service sites (e.g., neighborhood home, apartment)
or any combination of such measures as sanctions for documented unsatisfactory
contract performance as determined by the Division. The Division may impose such
sanctions for a period of between 30 to 365 days, with the right to renew the sanctions at
the Division’s sole discretion.

Other Requirements

1.

Funds received and expended under the contract must be recorded so as to permit the
Division to audit and account for alf contract expenditures in conformity with the terms,
conditions, and provisions of this contract, and with all pertinent federal and state laws
and regulations. The Division retains the right to approve this accounting system.

The Contractor shall recognize that no extra contractual services are approved unless
specifically authorized in writing by the Division. Further, the Contractor shall recognize
that any and all services performed outside the scope covered by this Contract and
attached budgets will be deemed by the Division to be gratuitous and not subject to any

financial reimbursement.

All products are expected to be free of misspellings and typos, as well as punctuation,
grammatical and design errors. Acronyms should be avoided; when used, they should
be spelled out on first reference with the acronym in parentheses after that reference.
For example, 'Division of Public Health (DPH)' on first reference.

No part of any funds under this contract shall be used to pay the salary or expenses of
any contractor or agent acting for the contractor, to engage in any activity (lobbying)
designed to influence legisiation or appropriations pending before the State Legislature

and/or Congress.

The contractor agrees that, if defunding occurs, all equipment purchased with Division
funds for $1,000.00 or more and a useful life expectancy of one (1) year, will be returned
to the Division within thirty (30) days.

16



Contractors receiving Federal funds must comply with all the requirements of the Federal Office
of Management and Budget (OMB) Circular A-133, Audits of State, Local Governments, and
Non-profit Organizations.
Appendix B
Division of Public Health Divisional Requirements
Early Childhood Education Services
Child Development Watch - South

» Consultation services: Provide consultation services in early childhood education to
support families and caregivers in monitoring and encouraging their child’s development
and to develop functional goals and objectives. Provide support and encouragement of
emerging skills and language for families in their natural environment throughout Kent
and Sussex Counties. Consultation may include one or more developmental areas:
Motor, Communication, Adaptive, Cognitive, and Social/ Emotional.

» Case management: Provide case management to children birth to age three to include
completing intakes, scheduling and coordinating the multi-disciplinary assessment,
Individualized Family Service Plan (IFSP) Development, referral for services, monitoring
of case plan provision and Transitioning of children to local school districts at age three
in Kent and Sussex Counties. The contractor will educate and support clients in
developing and implementing the IFSP to meet their specific client and family needs.
Explain and educate families regarding the specific findings of the assessment and
assist in the development of goals and integrated plan of care in natural settings of
homes and daycares in Kent and Sussex Counties. Provide ongoing consultation with
caregivers to ensure goals are carried out and are adapted to the changing needs of the
child.

s Assessment Services: As a member of the multidisciplinary team at Child Development
Watch, the contractor will perform accurate and comprehensive assessments to children
from zero to three years of age at Child Development Watch sites in Milford, Dover,
Seaford, Georgetown and in other locations such as in the clients home. The contractor
will participate as a team member in the development of child’s plan of services and will
write a formal assessment report within seven days of assessment date.

e Monitoring: Data collection and monthly reporting to Child Development Watch to be
completed.

. Contractor will attend and participate in monthly Child Development Watch staff
meetings to be held the third Friday of every month. Contractor will work 37.5 hours per
week Monday through Friday between the hours of 8:00 AM - 4:30 PM.
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APPENDIX B: Divisional Requirements

Division of Aging and Adults with Psychical Disabilities

Sanctions — Revised 8/4/2015

The Division reserves the right to reduce the number of people a Contractor currently serves,
restrict the number of referrals a Contractor may receive, or rescind authorization to operate one
or more service sites (e.g., neighborhood home, apartment) or any combination of such
measures as sanctions for documented unsatisfactory contract performance as determined by
the Division. The Division may impose such sanctions for a period of between 30 to 365 days,
with the right to renew the sanctions at the Division’s sole discretion.

1.

The contractor agrees to comply with all policies and procedures contained within the
DSAAPD Policy Manual for Confracts, which is hereby included by reference.

The contractor agrees to meet or exceed all minimum service standards as indicated in the
service specifications for the contracted service.

This agreement is subject to the availability of State and/or Federal funds.

The contractor agrees to submit quarterly (or monthly) financial reports, program
performance reports and other reports as required by the Division on the due dates as
specified in the DSAAPD Policy Manual for Contracts policies Q and S. Payments for
the following months may be withheld if the contractor fails to comply with these
reguirements.

The contractor agrees that the project will be carried out in accordance with the applicable
Federal and State statutes, rules, regulations, and the policies and procedures
established by the Department and Division, the terms and conditions of this contract
and the RFP application as approved by the Department.

If, at any given time the Contractor cannot provide the contracted and authorized services,
the Division has the authority to remove funds from the contract.

The contractor agrees to acknowledge the Division of Services for Aging and Adults with
Disabilities as a funding source in all publicity about the project.

For Federally funded programs, http:/Awww.hhs.gov/forms/HHS690.pdf (Assurance of
Compliance) is incorporated by reference and made part of this agreement.

No part of any funds under this contract shall be used to pay the salary or expenses of any
contractor or agent acting for the contractor, to engage in lobbying designed to influence
legislation or appropriations pending before the legislature and/or Congress.

10. The contractor acknowledges that no state or federal funds may be requested unless the

contractor has the local resources to meet the required match, if applicable. These
resources may not be used as match for any other program. Failure of any contractor to
document and provide the budgeted required match could result in an audit finding and
the funds returned to the Division.
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11. In cost reimbursement contracts, any funds paid by the Division to the contractor, in excess
of actual expenditure, incurred and paid by the contractor, must be returned to the
Division.

12.Any changes in the line items of a cost reimbursement budget must be in compliance with
the DSAAPD Policy Manual for Contracts Policy F. Non-compliance will result in a
disallowed cost and audit finding.

13. The period of notice required for the Contractor to terminate or to not renew this agreement
without cause is extended to ninety (90) calendar days with written notice to the Division
pursuant to Section B., Administrative Requirements, ltem 13 of the Department

boilerplate.

14.The Contractor agrees to list the DSAAPD as a Certificate Holder on their current insurance
Certificate, as required by the Department.

15.The Contractor agrees to provide the Division with a current copy of its Emergency
Preparedness Plan upon request.

16. The contractor agrees to cooperate and assist in efforts undertaken by the Division, the U.S.
Administration on Aging, or any other agency or organization duly authorized by any of
the preceding to evaluate the effectiveness, feasibility and cost of the project.

The contractor of an Older Americans Act program acknowledges that the total cost of the
contract, excluding program income, must include a 10% match of non-DSAAPD resources
(e.g. local cash and/or in-kind that is provided by the contractor). Any budget items - including
salaries and/or fringe benefits - used for the match must not be from Federal or State Funds and
must not be used as a match for another program. During the year-end closeout, the contractor
will refund all unmatched DSAAPD funds as required by Federal regulations.

19



EXHIBIT C

VENDOR’S PROPOSAL IN
RESPONSE TO RFP HSS-15-032

(INCLUDED BY REFERENCE)
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PROFESSIONAL SERVICES AGREEMENT
For
Healthcare Services
with
Dietary Directions
Contract No. 020335-0000-0000

This Professional Services Agreement ("Agreement”) is entered into as of October 1. 2015
(Effective Date) and will end on September 30, 2020, by and between the State of Delaware,
Department of Health and Social Services ("Delaware"), and Dietary Directions , (the “Vendor"),
with offices at 7 Augustine Bivd. Middietown, DE 19709.

WHEREAS, Delaware desires to obtain certain dietician services for its clients.
WHEREAS, Vendor desires to provide such services to Delaware on the terms set forth below;

WHEREAS, Delaware and Vendor represent and warrant that each party has full right, power
and authority to enter into and perform under this Agreement;

FOR AND iN CONSIDERATION OF the premises and mutual agreements herein, Delaware
and Vendor agree as follows:

1. Services.

1.1, Vendor shali perform for Delaware the services specified in the Appendices to this
Agreement, attached hereto and made a part hereof. -

1.2. Any conflict or inconsistency between the provisions of the following documents shall
be resolved by giving precedence to such documents in the following order: (a) this
Agreement (including any amendments or modifications thereto); (b) Delaware’s
request for proposal HSS-15-032, attached hereto as Appendix A; and (c) Divisional
Requirements attached hereto as Appendix B (d) Vendor's response to the request for
proposal H$S-15-032, attached hereto as Exhibit C. The aforementioned documents
are specifically incorporated into this Agreement and made a part hereof

1.3. Delaware may, at any time, by written order, make changes in the scope of this

1.4. Vendor will not be required to make changes to its scope of work that result in Vendor's




2. Payment for Services and Expenses.

2.1

2.2.

2.3,

The term of the initial contract shall be from October 1, 2015 through September 30
2020, contingent upon performance and continued funding.

Delaware will pay Vendor for the performance of services described in Appendix A,
Statement of Work. The fee will be paid in accordance with the payment schedule
attached hereto as part of Appendix C.

Delaware’s obligation to pay Vendor for the performance of services described in
Appendix A, Statement of Work will not exceed the fixed fee amount of the Purchase
Order(s) issued regarding these services. It s expressly understood that the work
defined in the appendices to this Agreement must be completed by Vendor and it shall

2.4. Vendor shall submit monthly invoices to Delaware in sufficient detail to support the

2.6.

2.7

2.8.

services provided during the previous month. Delaware agrees to pay those invoices
within thirty (30) days of receipt. In the event Delaware disputes a portion of an invoice,
Delaware agrees to pay the undisputed portion of the invoice within thirty (30) days of
receipt and to provide Vendor a detailed statement of Delaware's position on the
disputed portion of the invoice within thirty (30) days of receipt. Delaware's failure to

Delaware is a sovereign entity, and shail not be liable for the payment of federai, state

nd iocal sales, use and excise taxes, including any interest and penaities from any
related deficiency, which may become due and payable as a consequence of this
Agreement.

Delaware shall subtract from any payment made to Vendor i damages, costs and
expenses caused by Vendor's negligence, resulting from or arising out of errors or
omissions in Vendor's work products, which have not been previously paid to Vendor.

Invoices shall be submitted to: TBD- Each Division will have a separate contact person
and address for invoicing. Vendor will be notifted of each address at implementation.

3. Responsibilities of Vendor.



3.2.

3.3.

3.4,
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and Information ("DTI") published at http://dtf’.delaware.gov/, and as modified from time
to time by DT during the term of this Agreement. If any service, product or deliverable
furnished pursuant to this Agreement does not conform to DT standards, Vendor shail,
at its expense and option either (1) replace it with a conforming equivalent or (2) modify
it to conform to DT} standards. Vendor shall be and remain liable in accordance with
the terms of this Agreement and applicable law for ai damages to Delaware caused by
Vendor's failure to énsure compiiance with DT standards.

_Project Team % of Project Involvement
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3.6.

3.7.

3.8.

Vendor shall furnish to Delaware’s designated representative copies of alf
Correspondence to regulatory agencies for review prior to mailing such
correspondence,

required by this Agreement. Such employees shall not be employed by Delaware or
any other political subdivision of Delaware.

. Vendor will not uyse Delaware's name, either eXpress or implied, in any of its

advertising or sales materials without Delaware’s eéxpress written consent.

any other rights and remedies provided by [aw.

Time Schedule.,

4.1,

4.2,

4.3.

A project schedule for implementation will be hegotiated with each Delaware Division
utilizing these services under contract. »

Any delay of services or change in sequence of tasks must be approved in writing by
Delaware.

Appendix A,

State Responsibilities.

5.1.

5.2

5.3.

In connection with Vendor's provision of the Services, Delaware shail perform those
tasks and fuifill those responsibilities specified in the appropriate Appendices.

Delaware agrees that its officers and employees will cooperate with Vendor in the
performance of services under this Agreement and will be availabie for consultation
with Vendor at such reasonable times with advance notice as to not conflict with their
other responsibilities.




54

5.5.

5.6.

57.

5.8.

The review comments of Delaware's designated representatives may be reported in
writing as needed to Vendor. It is understood that Delaware’s representatives’' review
comments do not relieve Vendor from the responsibility for the professional and
technical accuracy of all work delivered under this Agreement.

Delaware shall, without charge, furnish to or make available for examination or use by
Vendor as it may request, any data which Delaware has available, including as
examples only and not as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents:

b. Copies of previously prepared reports, job specifications, surveys, records,
ordinances, codes, reguliations, other documents, and information related to the
services specified by this Agreement,

Vendor shall return any original data provided by Deiaware.

Delaware shall assist Vendor in obtaining data on documents from public officers or
agencies and from private citizens and business firms whenever such material is
necessary for the completion of the services specified by this Agreement.

Vendor will not be responsible for accuracy of information or data supplied by
Delaware or other sources to the extent such information or data would be relied upon
by a reascnably prudent contractor.

Delaware agrees not to use Vendor's name, either express or implied, in any of its
advertising or sales materials, Vendor reserves the right to reuse the nenproprietary
data and the analysis of industry-related information in its continuing analysis of the
industries covered.

6. Work Product,

6.2.

shall be delivered to Delaware's designated representative upon completion or
termination of this Agreement, whichever comes first. Vendor shall not be liable for
damages, claims, and losses arising out of any reuse of any work products on any
other project conducted by Delaware. Delaware shalil have the right to reproduce all
documentation supplied pursuant to this Agreement.

Vendor retains all title and interest to the data it furnished and/or generated pursuant to
this Agreement. Retention of such title and interest does not conflict with Delaware’s
rights to the materials, information and documents developed in performing the project.
Upon final payment, Delaware shail have a perpetual, nontransferable, non-exclusive
paid-up right and license to use, copy, modify and prepare derivative works of all
materials in which Vendor retains title, whether individually by Vendor or jointly with
Delaware. Any and all source cade developed in connection with the services provided
will be provided to Delaware, and the aforementioned right and license shall apply to
source code. The parties will cooperate with each other and execute such other
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documents as may be reasonably deemed necessary to achieve the objectives of this
Section.

8.3. In no event shall Vendor be preciuded from developing for itself, or for others, materials
that are competitive with the Deliverables, irrespective of their similarity to the
Deliverables. In addition, Vendor shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and technigues within the scope of its
consulting practice that are used in the course of providing the services.

6.4. Notwithstanding anything to the contrary contained herein or in any attachment hereto,
any and all inteliectual property or other proprietary data owned by Vendor prior to the
effective date of this Agreement ("Preexisting Information”) shall remain the exclusive
property of Vendor even if such Preexisting Information is embedded or otherwise
incorporated into materials or products first produced as a result of this Agreement or
used to develop such materials or products. Delaware's rights under this section shall
not apply to any Preexisting Information or any component thereof regardliess of form
or media.

Confidential Information.

To the extent permissible under 29 Del. ¢ 10001, et seq., the parties to this Agreement
shail preserve in strict confidence any information, reports or documents obtained,
assembled or prepared in connection with the performance of this Agreement.

Warranty.

8.1. Vendor warrants that its services will be performed in a good and workmanlike manner.
Vendor agrees to re-perform any work not in compliance with this warranty brought to
its attention within a reasonable time after that work is performed.

8.2. Third-party products within the scope of this Agreement are warranted solely under the
terms and conditions of the licenses or other agreements by which such products are
governed. With respect to all third-party products and services purchased by Vendor
for Delaware in connection with the provision of the Services, Vendor shall pass
through or assign to Delaware the rights Vendor obtains from the manufacturers and/or
vendors of such products and services (including warranty and indemnification rights),
ail to the extent that such rights are assignable.

Indemnification; Limitation of Liability.

9.1. Vendor shall indemnify and hold harmiess the State, its agents and employees, from
any and all liability, suits, actions or claims, together with all reasonable costs and
expenses (including attorneys’ fees) directly arising out of:

a. the negligence or other wrongful conduct of the Vendor, its agents or employees, or

b. Vendor's breach of any material provision of this Agreement not cured after due
notice and opportunity to cure, provided as to (A) or (B) that

i. Vendor shall have been notified promptly in writing by Delaware of any notice of
such claim; and
6



ii. Vendor shall have the sole control of the defense of any action on such claim
and all negotiations for its settlement or compromise,

9.2. If Delaware promptly notifies Vendor in writing of a third party claim against Delaware
that any Deliverable infringes a copyright or a trade secret of any third party, Vendor
wiil defend such claim at its expense and will pay any costs or damages that may be
finally awarded against Delaware. Vendor will not indemnify Delaware however, if the
claim of infringement is caused by:

a. Delaware’s misuse or modification of the Deliverable;
b. Delaware’s failure to use corrections or enhancements made available by Vendor:

¢. Delaware’s use of the Deliverable in combination with any product or information not
owned or developed by Vendor:

d. Delaware's distribution, marketing or use for the benefit of third parties of the
Deliverable or

e. Information, direction, specification or materials provided by Client or any third party.
if any Deliverable is, or in Vendor's opinion is likely to be, held to be infringing,
Vendor shall at its expense and option either

. Procure the right for Delaware to continue using it,
ii. Replace it with a non-infringing equivalent,
i, Modify it to make it non-infringing.

The foregoing remedies constitute Delaware’s sole and exclusive remedies and
Vendor's entire liability with respect to infringement.

10. Employees.

10.1.Vendor has and shall retain the right to exercise full control over the employment,
direction, compensation and discharge of all persons employed by Vendor in the
performance of the services hereunder; provided, however, that it will, subject to
scheduling and staffing considerations, attempt to honor Delaware's request for
specific individuals.

10.2. Except as the other party expressly authorizes in writing in advance, neither party shall
solicit, offer work to, employ, or contract with, whether as g partner, employee or
independent contractor, directly or indirectly, any of the other party’s Personne! during
their participation in the services or during the twelve (12) months thereafter. For
purposes of this Section, Personnel includes any individual or company a party
empioys as a partner, employee or independent contractor and with which a party
comes into direct contact in the course of the services.



10.3.Possession of a Security Clearance, as issued by the Delaware Department of Public
Safety, may be required of any employee of Vendor who will be assigned to this
project,

11. independent Contractor.

11.1.1t is understood that in the performance of the services herein provided for, Vendor
shall be, and is, an independent contractor, and is not an agent or employee of
Delaware and shall furnish such services in its own manner and method except as
required by this Agreement. Vendor shall be solely responsible for, and shall
indemnify, defend and save Delaware harmless from all matters relating to the
payment of its employees, including compliance with social security, withholding and ali
other wages, salaries, benefits, taxes, exactions, and regulations of any nature
whatsoever.

11.2.Vendor acknowledges that Vendor and any subcontractors, agents or employees
employed by Vendor shall not, under any circumstances, be considered employees of
Delaware, and that they shall not be entitled to any of the benefits or rights afforded
employees of Delaware, including, but not limited to, sick leave, vacation ieave, holiday
pay, Public Employees Retirement System benefits, or health, life, dental, long-term
disability or workers’ compensation insurance benefits. Delaware will not provide or
pay for any liability or medical insurance, retirement contributions or any other benefits
for or on behalf of Delaware or any of its officers, employees or other agents.

11.3.Vendor shall be responsible for providing liability insurance for its personnei.

11.4.As an independent contractor, Vendor has no authority to bind or commit Delaware.
Nothing herein shall be deemed or construed to create a joint venture, partnership,
fiduciary or agency relationship between the parties for any purpose.

12, Suspension.

12.1.Delaware may suspend performance by Vendor under this Agreement for such period
of time as Delaware, at its sole discretion, may prescribe by providing written notice to
Vendor at least 30 working days prior to the date on which Delaware wishes to
suspend. Upon such suspension, Delaware shall pay Vendor its compensation, based
on the percentage of the project completed and earned untit the effective date of
suspension, less all previous payments. Vendor shall not perform further work under
this Agreement after the effective date of suspension. Vendor shall not perform further
work under this Agreement after the effective date of suspension unti receipt of written
notice from Delaware to resume performance.

12.2.in the event Delaware suspends performance by Vendor for any cause other than the
error or omission of the Vendor, for an aggregate period in excess of 30 days, Vendor
shail be entitted to an equitable adjustment of the compensation payable to Vendor
under this Agreement to reimburse Vendor for additional costs occasioned as a result
of such suspension of performance by Delaware based on appropriated funds and
approval by Delaware.

13. Termination.



13.1.This Agreement may be terminated in whole or in part by either party in the event of
substantial failure of the other party to fuifill its obligations under this Agreement
through no fauit of the terminating party; but only after the other party is given:

a. Notliess than 20 calendar days written notice of intent to terminate; and
b.  An opportunity for consultation with the terminating party prior to termination.

13.2. This Agreement may be terminated in whole or in part‘by Delaware for its convenience,
but only after Vendor is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consultation with Delaware prior to termination.

13.3.)f termination for default is effected by Delaware, Delaware will pay Vendor that portion
of the compensation which has been earned as of the effective date of termination, but;

a. No amount shall be allowed for anticipated profit on performed or unperformed
services or other work, and

b. Any payment due to Vendor at the time of termination may be adjusted to the extent
of any additional costs occasioned to Delaware by reason of Vendor's default.

c. Upon termination for default, Delaware may take over the work and prosecute the
same to completion by agreement with another party or otherwise. In the event
Vendor shall cease conducting business, Delaware shall have the right to make an
unsolicited offer of employment to any empioyees of Vendor assigned to the
performance of the Agreement, notwithstanding the provisions of Section 10.2.

13.4.1f after termination for failure of Vendor to fulfili contractual obligations it is determined
that Vendor has not so failed, the termination shall be deemed to have been effected
for the convenience of Delaware.

13.5.The rights and remedies of Delaware and Vendor provided in this section are in
addition to any other rights and remedies provided by law or under this Agreement.

13.6. Gratuities.

a. Delaware may, by written notice to Vendor, terminate this Agreement if it is found
after notice and hearing by Delaware that gratuities (in the form of entertainment,
gifts, or otherwise) were offered or given by Vendor or any agent or representative of
Vendor to any officer or employee of Delaware with a view toward securing a
contract or securing favorable treatment with respect to the awarding or amending or
making of any determinations with respect to the performance of this Agreement,

b. In the event this Agreement is terminated as provided in 13.6.a hereof, Delaware
shall be entitled to pursue the same remedies against Vendor it couid pursue in the
event of a breach of this Agreement by Vendor.



¢. The rights and remedies of Delaware provided in Section 13.6 shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this
Agreement.

14. Severability.

15.

16.

17.

if any term or provision of this Agreement is found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Agreement, but such term or provision shall be
deemed modified to the extent necessary in the court's opinion to render such term or
provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving to the fullest permissible extent the intent and agreements
of the parties herein set forth.

Assignment; Subcontracts.

15.1.Any attempt by Vendor to assign or otherwise transfer any interest in this Agreement
without the prior written consent of Delaware shall be void. Such consent shall not be
unreasonably withheid.

15.2. Services specified by this Agreement shall not be subcontracted by Vendor, without
prior written approval of Delaware.

15.3. Approval by Delaware of Vendor's request to subcontract or acceptance of or payment
for subcontracted work by Delaware shall not in any way relieve Vendor of
responsibility for the professional and technical accuracy and adequacy of the work.
All subcontractors shall adhere to all applicable provisions of this Agreement.

15.4.Vendor shall be and remain liable for all damages to Delaware caused by negligent
performance or non-performance of work under this Agreement by Vendor, its
subcontractor or its sub-subcontractor.

15.5. The compensation due shali not be affected by Delaware's approval of the Vendor's
request to subcontract.

Force Majeure,

Neither party shall be liable for any delays or failures in performance due to circumstances
beyond its reasonable control.

Non-Appropriation of Funds.

17.1.Validity and enforcement of this Agreement is subject to appropriations by the General
Assembly of the specific funds hecessary for contract performance. Should such funds
not be so appropriated Delaware may immediately terminate this Agreement, and
absent such action this Agreement shall be terminated as to any obligation of the State
requiring the expenditure of money for which no specific appropriation is available, at
the end of the last fiscal year for which no appropriation is available or upon the
exhaustion of funds.

10



18.

19.

20.

17.2. Notwithstanding any other provisions of this Agreement, this Agreement shall terminate
and Delaware’s obligations under it shall be extinguished at the end of the fiscal year in
which Delaware fails to appropriate monies for the ensuing fiscal year sufficient for the
payment of all amounts which will then become due.

State of Delaware Business License,

Vendor and all subcontractors represent that they are properly licensed and authorized to
transact business in the State of Delaware as provided in 30 Del. C. * 2502.

Complete Agreement.

19.1.This agreement and its Appendices shall constitute the entire agreement between
Delaware and Vendor with respect to the subject matter of this Agreement and shall
not be modified or changed without the express written consent of the parties. The
provisions of this agreement supersede all prior oral and written quotations,
communications, agreements and understandings of the parties with respect to the
subject matter of this Agreement.

19.2.1f the scope of any provision of this Agreement is too broad in any respect whatsoever
to permit enforcement to its fuil extent, then such provision shail be enforced to the
maximum extent permitted by law, and the parties hereto consent and agree that such
scope may be judicially modified accordingly and that the whole of such provisions of
the Agreement shall not thereby fail, but the scope of such provision shall be curtailed
only to the extent necessary to conform to the law.

19.3.Vendor may not order any product requiring a purchase order prior to Delaware's
issuance of such order. Each Appendix, except as its terms otherwise expressly
provide, shall be a complete statement of its subject matter and shall supplement and
modify the terms and conditions of this Agreement for the purposes of that
engagement only. No other agreements, representations, warranties or other matters,
whether oral or written, shall be deemed to bind the parties hereto with respect to the
subject matter hereof.

Miscellaneous Provisions.

20.1.In performance of this Agreement, Vendor shall comply with all appiicable federal, state
and local laws, ordinances, codes and regulations. Vendor shall solely bear the costs
of permits and other relevant costs required in the performance of this Agreement.

20.2.Neither this Agreement nor any appendix may be modified or amended except by the
mutual written agreement of the parties. No waiver of any provision of this Agreement
shall be effective unless it is in writing and signed by the party against which it is
sought to be enforced.

20.3. The delay or failure by either party to exercise or enforce any of its rights under this
Agreement shall not constitute or be deemed a waiver of that party's right thereafter to
enforce those rights, nor shail any single or partial exercise of any such right preclude
any other or further exercise thereof or the exercise of any other right.

11



21,

20.4.Vendor covenants that it presently has no interest and that it will not acquire any
interest, direct or indirect, which would confiict in any manner or degree with the
performance of services required to be performed under this Agreement. Vendor
further covenants, to its knowledge and ability, that in the performance of said services
no person having any such interest shall be employed.

20.5. Vendor acknowledges that Delaware has an obligation to ensure that public funds are
not used to subsidize private discrimination. Vendor recognizes that if they refuse to
hire or do business with an individual or company due to reasons of race, color,
gender, ethnicity, disability, national origin, age, or any other protected status,
Delaware may declare Vendor in breach of the Agreement, terminate the Agreement,
and designate Vendor as non-responsible.

20.8.Vendor warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upon an agreement or understanding for a
commission, or a percentage, brokerage or contingent fee. For breach or violation of
this warranty, Delaware shall have the right to annul this contract without liabifity or at
its discretion deduct from the contract price or otherwise recover the fuil amount of
such commission, percentage, brokerage or contingent fee.

20.7.This Agreement was drafted with the joint participation of both parties and shall be
construed neither against nor in favor of either, but rather in accordance with the fair
meaning thereof.

20.8.Vendor shall maintain all public records, as defined by 29 Del. C. ' 502(1), relating to
this Agreement and its deliverables for the time and in the manner specified by the
Delaware Division of Archives, pursuant to the Delaware Public Records Law, 29 Def.
C. Ch. 5. During the term of this Agreement, authorized representatives of Delaware
may inspect or audit Vendor performance and records pertaining to this Agreement at
the Vendor business office during normal business hours.

Insurance.
21.1.Vendor shall maintain the following insurance during the term of this Agreement:

a. Worker's Compensation and Employer's Liability Insurance in accordance with
applicable law, and

b. Comprehensive General Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, and

¢. Medical/Professional Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate; or

d. Miscellaneous Errors and Omissions - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, or

e Automotive Liability Insurance covering all automotive units used in the work with

limits of not less than $100,000 each person and $300,000 each accident as to
badily injury and $25,000 as to property damage to others.

12



21.2.Should any of the above described policies be cancelled before expiration date thereof,
notice will be delivered in accordance with the policy provisions..

21.3.Before any work is done pursuant to this Agreement, the Certificate of Insurance
and/or copies of the insurance policies, referencing the contract number stated herein,
shall be filed with the State. The certificate halder is as follows:

Department of Health and Social Services
1901 N. Dupont Highway

Main Building, Room 259

New Castle, DE 19720

Wendy M. Brown

21.4.In no event shall the State of Delaware be named as an additional insured on any
policy required under this agreement.

22. Assignment of Antitrust Claims.

As consideration for the award and execution of this contract by the State, Vendor hereby
grants, conveys, selis, assigns, and transfers to Delaware all of its right, title and interest in and
to all known or unknown causes of action it presently has or may now or hereafter acquire
under the antitrust laws of the United States and the State of Delaware, relating to the particular
goods or services purchased or acquired by the State pursuant to this contract,

23. Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. Vendor consents to
jurisdiction venue in the State of Delaware.

24. Notices.

Any and all notices required by the provisions of this Agreement shall be in writing and shall
be mailed, certified or registered mail, return receipt requested. All notices shall be sent to
the following addresses:

DELAWARE:
Department of Health and Social Services
1901 N. Dupont Highway
Main Building, Room 259
New Castle, DE 19720
Attn: Wendy M. Brown

VENDOR:
Mr. Scott Soucy
Vice President
Dietary Directions
107 Augustine Bivd.
Middletown, DE 19709

13



IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly executed
as of the date and year first above written.

STATE OF DELAWARE
DEPARTMENT OF HEALTH AND
SOCIAL SERVICES

LT

Witness Name

Title/L//é//(

Date

Digtarv Dizéfinn// /

D ST

Witness | Name \/404 EQS:QQJ ?Uam -

Title
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Appendix A

RFP HSS-15-032 Issued by DHSS
(included by reference)
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APPENDIX B

DIVISION OF PUBLIC HEALTH REQUIREMENTS

Sanctions

1.

In the event that Contractor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware may suspend the scheduled payments.

The Division reserves the right to reduce the number of people a Contractor currently
serves, restrict the number of referrals a Contractor may receive, or rescind
authorization to operate one or more service sites (e.g., neighborhood home, apartment)
or any combination of such measures as sanctions for documented unsatisfactory
contract performance as determined by the Division. The Division may impose such
sanctions for a period of between 30 to 365 days, with the right to renew the sanctions at
the Division's sole discretion.

Other Requirements

1.

Funds received and expended under the contract must be recorded so as to permit the
Division to audit and account for all contract expenditures in conformity with the terms,
conditions, and provisions of this contract, and with all pertinent federal and state laws
and regulations. The Division retains the right to approve this accounting system.

The Contractor shall recognize that no extra contractual services are approved unless
specifically authorized in writing by the Division. Further, the Contractor shall recoghize
that any and all services performed outside the scope covered by this Contract and
attached budgets will be deemed by the Division to be gratuitous and not subject to any
financial reimbursement.

All products are expected to be free of misspellings and typos, as well as punctuation,
grammatical and design errors. Acronyms should be avoided; when used, they should
be spelled out on first reference with the acronym in parentheses after that reference.
For example, ‘Division of Public Health (DPHY)' on first reference.

No part of any funds under this contract shall be used to pay the salary or expenses of
any contractor or agent acting for the contractor, to engage in any activity (lobbying)
designed to influence legisiation or appropriations pending before the State Legislature
and/or Congress.

The contractor agrees that, if defunding occurs, all equipment purchased with Division
funds for $1,000.00 or more and a usefu! life expectancy of one (1) year, will be returned
to the Division within thirty (30) days.

16



Contractors receiving Federal funds must comply with all the requirements of the Federal Office
of Management and Budget (OMB) Circular A-133, Audits of State, Local Governments, and
Non-profit Organizations.

Appendix B
Division of Public Health Divisionai Requirements
Early Childhood Education Services
Child Development Watch - South

Consultation services: Provide consultation services in early childhood education to
support families and caregivers in monitoring and encouraging their child’s development
and to develop functional goals and objectives. Provide support and encouragement of
emerging skills and language for families in their natural environment throughout Kent
and Sussex Counties. Consultation may include one or more developmental areas:
Motor, Communication, Adaptive, Cognitive, and Social/ Emotional.

Case management: Provide case management to children birth to age three to include
completing intakes, scheduling and coordinating the multi-disciplinary assessment,
Individualized Family Service Plan (IFSP) Development, referral for services, monitoring
of case plan provision and Transitioning of children to local school districts at age three
in Kent and Sussex Counties. The contractor wili educate and support clients in
developing and implementing the IFSP to meet their specific client and family needs.
Explain and educate families regarding the specific findings of the assessment and
assist in the development of goals and integrated plan of care in natural settings of
homes and daycares in Kent and Sussex Counties. Provide ongoing consultation with
caregivers to ensure goals are carried out and are adapted to the changing needs of the
child.

Assessment Services: As a member of the multidisciplinary team at Child Development
Watch, the contractor will perform accurate and comprehensive assessments to children
from zero to three years of age at Child Development Watch sites in Milford, Dover,
Seaford, Georgetown and in other locations such as in the clients home. The contractor
will participate as a team member in the development of child's plan of services and will
write a formal assessment report within seven days of assessment date.

Monitoring: Data collection and monthly reporting to Child Development Watch to be
completed.

Contractor will attend and participate in monthly Child Development Watch staff
meetings to be held the third Friday of every month. Contractor will work 37.5 hours per
week Monday through Friday between the hours of 8:00 AM ~ 4:30 PM.

17



APPENDIX B: Divisional Requirements

Division of Aging and Adults with Psychical Disabilities

Sanctions ~ Revised 8/4/2015

The Division reserves the right to reduce the number of people a Contractor currently serves,
restrict the number of referrals a Contractor may receive, or rescind authorization to operate cne
or more service sites (e.g., neighborhood home, apartment) or any combination of such
measures as sanctions for documented unsatisfactory contract performance as determined by
the Division. The Division may impose such sanctions for a period of between 30 to 365 days,
with the right to renew the sanctions at the Division's sole discretion.

1. The contractor agrees to comply with all policies and procedures contained within the
DSAAPD Policy Manual for Contracts, which is hereby included by reference.

2. The contractor agrees to meet or exceed all minimum service standards as indicated in the
service specifications for the contracted service.

3. This agreement is subject to the availability of State and/or Federal funds.

4. The contractor agrees to submit quarterly (or monthiy) financial reports, program
performance reports and other reports as required by the Division on the due dates as
specified in the DSAAPD Policy Manual for Contracts policies Q and S. Payments for
the following months may be withheld if the contractor fails to comply with these
requirements.

5. The contractor agrees that the project will be carried out in accordance with the applicable
Federal and State statutes, rules, regulations, and the policies and procedures
established by the Department and Division, the terms and conditions of this contract
and the RFP application as approved by the Department.

8. If, at any given time the Contractor cannot provide the contracted and authorized services,
the Division has the authority to remove funds from the contract.

7. The contractor agrees to acknowledge the Division of Services for Aging and Aduits with
Disabilities as a funding source in ail publicity about the project.

8. For Federally funded pregrams, http://www.hhs.gov/forms/HHSSQO.pdf (Assurance of
Compliance) is incorporated by reference and made part of this agreement.

9. No part of any funds under this contract shall be used to pay the-salary or expenses of any
contractor or agent acting for the contractor, to engage in lobbying designed to influence

legislation or appropriations pending before the legislature and/or Congress.

10. The contractor acknowledges that no state or federal funds may be requested unless the
contractor has the iocal resources to meet the required match, if applicable. These
fesources may not be used as match for any other program. Failure of any contractor to
document and provide the budgeted required match could result in an audit finding and
the funds returned to the Division.
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11.)n cost reimbursement contracts, any funds paid by the Division to the contractor, in excess
of actual expenditure, incurred and paid by the contractor, must be returned to the
Division.

12. Any changes in the line items of a cost reimbursement budget must be in compliance with
the DSAAPD Policy Manual for Contracts Policy F. Non-compliance will result in a
disallowed cost and audit finding.

13.The period of notice required for the Contractor to terminate or to not renew this agreement
without cause is extended to ninety (90) calendar days with written notice to the Division
pursuant to Section B., Administrative Requirements, Item 13 of the Department
boilerplate.

14. The Contractor agrees to list the DSAAPD as a Certificate Holder on their current Insurance
Certificate, as required by the Department.

15.The Contractor agrees to provide the Division with a current copy of its Emergency
Preparedness Plan upon request,

16. The contractor agrees to cooperate and assist in efforts undertaken by the Division, the U.S.
Administration on Aging, or any other agency or organization duly authorized by any of
the preceding to evaiuate the effectiveness, feasibility and cost of the project.

The contractor of an Older Americans Act program acknowledges that the total cost of the
contract, excluding program income, must include a 10% match of non-DSAAPD resources
(e.g. local cash and/or in-kind that is provided by the contractor). Any budget items - including
salaries and/or fringe benefits - used for the match must not be from Federal or State Funds and
must not be used as a match for another program. During the year-end closeout, the contractor
will refund ali unmatched DSAAPD funds as required by Federal regulations.
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Dictary Directions. Inc,
7 Augustine Boulevard
Middletown, DE 19709

September 16, 2013

Mr. Kieran Mohammed

Purchasing Services Administrator

Delaware Department of Health and Social Services
1901 N. DuPont Highway

Main Building, Room 257

New Castle, DE 19720

Dear Mr, Mohammed,

This letter is in response to the Best and Final Offer (BAFO) request made by Miss
Wendy M. Brown (Letter dated September 10, 2015), related to Solicitation HSS-1 5-032
for Professional Healthcare Services.

At this time we would like to offer our best and final offer for solicitation 11SS-15-032 as
follows, in accordance with the attached table (Answers to Dictitian Requirements
Regarding Solicitation HSS-15-032):

Registered Dietitian Services at $75.00/hour

Dietary Management Services at $90.00/hour

Please note - we are bidding on Registered Dietitian and Dietary Management Services.
We will rely on the State of Delaware to outsource Food Service Management Services
outside of Dictary Directions, Inc., which we will oversee, and work with, to provide
nutrition services to patients at your facility,

We look forward to hearing from you, regarding this bid and our BAFO.

Sincerely,

TS (//0 Ly 2@5‘( oS /(/(62«”&2%1/\

R

Scott A. Soucy

Attached: Table: Answers to Dictitian Requirements Regarding Soficitation HSS-15-032,
containing old rates (BATFO Rates above will apply).



Answers to Dietitian Requirements Regarding Solicitation HSS 15-032

Number | Registered Dietitian Services Dietary Management Services Food Service Management

1 $87.00/ Hour $110.00/Hour Not Specifically Requested

2 Yes Yes Not Specifically Requested
3 Yes Yes Separate Vendor Contract - Yes
4 Yes Yes Separate Vendar Contract - Yes
5 Yes Yes Separate Vendor Contract - Yes
6 No No Separate Vendor Contract - Yes
7 No No Separate Vendor Contract - Yes
8 Yes Yes Separate Vendor Contract - Yes
9 Yes Yes Separate Vendor Contract - Yes
10 No No Separate Vendor Contract - Yes
11 No No Separate Vendor Contract - Yes
12 No No Separate Vendor Contract - Yes
13 Yes Yes Separate Vendor Contract - Yes
14 Yes Yes Separate Vendor Contract - Yes
15 Yes Yes Separate Vendor Contract - Yes
16 Yes Yes Separate Vendor Contract - Yes
17 Yes Yes Separate Vendor Contract - Yes
18 Yes Yes Separate Vendor Contract - Yes
19 Yes Yes Separate Vendor Contract - Yes
20 Yes Yes Separate Vendor Contract - Yes
21 Yes Yes Separate Vendor Contract - Yes
22 Yes Yes Separate Vendor Contract - Yes
23 Yes Yes Separate Vendor Contract - Yes
24 Yes Yes Separate Vendor Contract - Yes
25 Yes Yes Separate Vendor Contract - Yes
26 Yes Yes Separate Vendor Contract - Yes
27 Yes Yes Separate Vendor Contract - Yes
28 Yes Yes Separate Vendor Contract - Yes
29 Yes Yes Separate Vendor Contract - Yes
30 Yes Yes Separate Vendor Contract - Yes
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PROFESSIONAL SERVICES AGREEMENT
For
Healthcare Services
With
Frank S. Luxi, DDS
Conftract No. 020352-0000-0000

This Professional Services Agreement (“Agreement"} is entered into as of October 1, 2015
(Effective Date) and will end on September 30, 2020, by and between the State of Delaware,
Department of Health and Social Services, ("Delaware"), and Frank S. Luxl, DDS (the
“Vendor"}, with offices at 3510 Silverside Road, Suite 1, Wilmington, DE 19810,

WHEREAS, Delaware desires to obtain certain dental care services for its clients.

WHEREAS, Vendor desires to provide such services to Delaware on the terms set forth below;

WHEREAS, Delaware and Vendor represent and warrant that each party has full right, power
and authority to enter into and perform under this Agreement;

FOR AND IN CONSIDERATION OF the premises and mutual agreements herein, Delaware
and Vendor agree as follows:

1.

Services.

1.1.

1.2.

1.3.

1.4,

Vendor shall perform for Delaware the services specified in the Appendices to this
Agreement, attached hereto and made a part hereof.

Any conflict or inconsistency between the provisions of the following documents shall
be resolved by giving precedence to such documents in the following order: (a) this
Agreement (including any amendments or modifications thereto), (b) Delaware’s
request for proposal HSS-15-032, attached hereto as Appendix A; Divisional
Requirements attached hereto as Appendix B and (c) Vendor's response to the request
for proposal HSS-15-032, attached hereto as Exhibit C. The aforementioned
documents are specifically incorporated into this Agreement and made a part hereof.

Delaware may, at any time, by written order, make changes in the scope of this
Agreement and in the services or work to be performed. No services for which
additional compensation may be charged by Vendor shall be furnished, without the
written authorization of Delaware. When Delaware desires any addition or deletion to
the deliverables or a change in the Services to be provided under this Agreement, it
shall notify Vendor, who shall then submit to Delaware a "Change Order" for approval
authorizing said change. The Change Order shall state whether the change shall
cause an alteration in the price or the time required by Vendor for any aspect of its
performance under this Agreement. Pricing of changes shall be consistent with those
established within this Agreement.

Vendor will not be required to make changes to its scope of work that result in Vendor's
costs exceeding the current unencumbered budgeted appropriations for the services.
Any claim of either party for an adjustment under Section 1 of this Agreement shall be
asserted in the manner specified in the writing that authorizes the adjustment.
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2. Payment for Services and Expenses.

2.1,

2.2.

2.3.

The term of the initial contract shall be from October 1, 2015 through September 30,
2020 contingent upon performance and funding.

Delaware will pay Vendor for the performance of services described in Appendix A,
Statement of Work. The fee will be paid in accordance with the payment schedule
attached hereto as part of Appendix C.

Delaware's obligation to pay Vendor for the performance of services described in
Appendix A, Statement of Work will not exceed the fixed fee amount of the Purchase
Order issued regarding these services. It is expressly understood that the work
defined in the appendices to this Agreement must be completed by Vendor and it shall
be Vendor's responsibility to ensure that hours and tasks are properly budgeted so that
all services are completed for the agreed upon fixed fee. Delaware's total liability for all
charges for services that may become due under this Agreement is limited to the total
maximum expenditure(s) authorized in Delaware’s purchase order(s) to Vendor,

2.4, Vendor shall submit monthly invoices to Delaware in sufficient detail to support the

2.5,

2.8.

2.7.

2.8.

services provided during the previous month. Delaware agrees to pay those invoices
within thirty (30) days of receipt. In the event Delaware disputes a portion of an invoice,
Delaware agrees to pay the undisputed portion of the invaice within thirty (30) days of
receipt and to provide Vendor a detailed statement of Delaware's position on the
disputed portion of the invoice within thirty {(30) days of receipt. Delaware's failure to
pay any amount of an invoice that is not the subject of a good-faith dispute within thirty
(30) days of receipt shall entitle Vendor to charge interest on the overdue portion at the
lower of 1.0% per month. All payments should be sent to the Vendor's identified
address on record with the State of Delaware's Division of Accounting as identified in
the completion of the electronic W-9.

Unless provided otherwise in an Appendix, all expenses incurred in the performance of
the services are to be paid by Vendor. If an Appendix specifically provides for expense
reimbursement, Vendor shall be reimbursed only for reasonable expenses incurred by
Vendor in the performance of the services, including, but not necessarily limited to,
travel and lodging expenses, communications charges, and computer time and

supplies.

Delaware is a sovereign entity, and shall not be liable for the payment of federal, state
and local sales, use and excise taxes, including any interest and penalties from any
related deficiency, which may become due and payable as a consequence of this
Agreement.

Delaware shall subtract from any payment made to Vendor all damages, costs and
expenses caused by Vendor’s negligence, resulting from or arising out of errors or
omissions in Vendor's work products, which have not been previously paid to Vendor.

Invoices shall be submitted to: TBD- Each Division will have a separate contact person
and address for invoicing. Vendor will be notified of each address at implementation.



3. Responsibilities of Vendor.

3.1.

3.2.

3.3.

3.4.

3.5.

Vendor shall be respensible for the professional quality, technical accuracy, timely
compiletion, and coordination of all services furnished by Vendor, its subcontractors
and its and their principals, officers, employees and agents under this Agreement. In
performing the specified services, Vendor shall follow practices consistent with
generally accepted professional and technical standards. Vendor shall be responsible
for ensuring that all services, preducts and deliverables furnished pursuant to this
Agreement comply with the standards promulgated by the Department of Technology
and Information ("DT!"} published at http://dti. delaware.gov/, and as modified from time
to time by DTI during the term of this Agreement. If any service, product or deliverable
furnished pursuant to this Agreement does not conform to DTI standards, Vendor shall,
at its expense and option either (1) replace it with a conforming equivalent or (2} modify
it to conform to DT standards, Vendor shall be and remain liable in accordance with
the terms of this Agreement and applicable law for all damages to Delaware caused by
Vendor's failure to ensure compliance with DTl standards.

It shall be the duty of the Vendor to assure that all products of its effort are technically
sound and in conformance with all pertinent Federal, State and Local statutes, codes,
ordinances, resolutions and other regulations. Vendor will not produce a work product
that violates or infringes on any copyright or patent rights. Vendor shall, without
additional compensation, correct or revise any errors or omissions in its work products,

Permitted or required approval by Delaware of any products or services furnished by
Vendor shall not in any way relieve Vendor of responsibility for the professional and
technical accuracy and adequacy of its work. Delaware’s review, approval, acceptance,
ar payment for any of Vendor's services herein shall not be construed to operate as a
waiver of any rights under this Agreement or of any cause of action arising out of the
performance of this Agreement, and Vendor shall be and remain liable in accordance
with the terms of this Agreement and applicable law for all damages to Detaware
caused by Vendor's performance or failure to perform under this Agreement.

Vendor shall appoint a Project Manager who will manage the performance of services.
All of the services specified by this Agreement shall be performed by the Project
Manager, or by Vendor's associates and employees under the personal supervision of
the Project Manager. The positions anticipated include:

Project  Team  Te _ %ofProjectInvolvement

Designation of persons for each position is subject to review and approval by
Delaware. Should the staff need to be diverted off the project for what are now
unforeseeable circumstances, Vendor will notify Delaware immediately and work out a
transition plan that is acceptable to both parties, as well as agree to an acceptable
replacement plan to fill or complete the work assigned to this project staff position.
Replacement staff persons are subject to review and approval by Delaware. If Vendor
fails to make a required replacement within 30 days, Delaware may terminate this
Agreement for default, Upon receipt of written notice from Delaware that an employee
of Vendor is unsuitable to Delaware for good cause, Vendor shall remove such

3



3.6.

37.

3.8.

3.9

employee from the performance of services and substitute in his/her place a suitable
employee.

Vendor shall furnish to Delaware’s designated representative copies of all
correspondence to regulatory agencies for review prior o mailing such
correspondence.

Vendor agrees that its officers and employees will cooperate with Delaware in the
performance of services under this Agreement and will be available for consultation
with Delaware at such reasonable times with advance notice as to not conflict with their

other responsibilities.

Vendor has or will retain such employees as it may need o perform the services
required by this Agreement. Such empioyees shall not be employed by Delaware or

any other political subdivision of Detaware,

Vendor will not use Delaware’s name, either express or implied, in any of its
advertising or sales materials without Delaware's express written consent.

3.10.The rights and remedies of Delaware provided for in this Agreement are in addition to

4.1.

4.2,

43.

any other rights and remedies provided by law.

. Time Scheduie,

A project schedulg is included in Appendix A,

Any delay of services or change in sequence of tasks must be approved in writing by
Delaware.

In the event that Vendor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware shall suspend the payments scheduled as set forth in
Appendix A.

. State Responsibilities.

5.1.

5.2.

5.3

In connection with Vendor's provision of the Services, Delaware shall perform those
tasks and fulfill those responsibilities specified in the appropriate Appendices.

Delaware agrees that its officers and employees will cooperate with Vendor in the
performance of services under this Agreement and will be available for consultation
with Vendor at such reasonable times with advance notice as to not conflict with their
other responsibiiities.

The services performed by Vendor under this Agreement shall be subject to review for
compliance with the terms of this Agreement by Delaware's designated
representatives. Delaware representatives may delegate any or all responsibilities
under the Agreement to appropriate staff members, and shall so inform Vendor by
written notice before the effective date of each such delegation.
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5.4,

5.5.

5.6.

57.

5.8.

The review comments of Delaware's desighated representatives may be reported in
writing as needed to Vendor. It is understood that Delaware's representatives’ review
comments do not relieve Vendor from the responsibility for the professional and
technical accuracy of all work delivered under this Agreement.

Delaware shall, without charge, furnish to or make available for examination or use by
Vendor as it may request, any data which Delaware has available, including as
examples only and nct as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents,

b. Copies of previously prepared reports, job specifications, surveys, records,
ordinances, codes, regulations, other documents, and information related to the

services specified by this Agreement.
Vendor shall refurn any original data provided by Delaware.

Delaware shall assist Vendor in obtaining data on documents from pubiic officers or
agencies and from private citizens and business firms whenever such material is
necessary for the completion of the services specified by this Agreement.

Vendor will not be responsible for accuracy of information or data supplied by
Delaware or other sources to the extent such information or data would be relied upon

by a reasonably prudent contractor.

Delaware agrees not to use Vendor's name, either express or implied, in any of its
advertising or sales materials. Vendor reserves the right to reuse the nonproprietary
data and the analysis of industry-related information in its continuing analysis of the
industries covered.

6. Work Product.

6.1.

6.2.

All materials, information, documents, and reports, whether finished, unfinished, or
draft, developed, prepared, completed, or acquired by Vendor for Delaware refating to
the services to be performed hereunder shall become the property of Delaware and
shall be delivered to Delaware’s designated representative upon completion or
termination of this Agreement, whichever comes first. Vendor shall not be liable for
damages, claims, and losses arising out of any reuse of any work products on any
other project conducted by Delaware. Delaware shall have the right to reproduce all
documentation supplied pursuant to this Agreement.

Vendor retains all title and interest to the data it furnished and/or generated pursuant tc
this Agreement. Retention of such title and interest does not conflict with Delaware’s
rights to the materials, information and documents developed in performing the project.
Upon final payment, Delaware shall have a perpetual, nontransferable, non-exciusive
paid-up right and license to use, copy, modify and prepare derivative works of all
materials in which Vendor retains title, whether individually by Vendor or jointly with
Delaware. Any and all source code developed in connection with the services provided
will be provided to Delaware, and the aforementioned right and license shall apply to
source code. The parties will cooperate with each other and execute such other
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6.3.

6.4.

decuments as may be reasonably deemed necessary to achieve the objectives of this
Section,

In no event shall Vendor be precluded from developing for itself, or for others, materials
that are competitive with the Deliverables, irrespective of their similarity to the
Deliverables. in addition, Vendor shall be free to use its general knowtedge, skills and
experience, and any ideas, concepts, know-how, and techniques within the scope of its
consulting practice that are used in the course of providing the services.

Notwithstanding anything to the contrary contained herein or in any atfachment hereto,
any and all intellectual property or other proprietary data owned by Vendor prior to the
effective date of this Agreement (“Preexisting Information”) shall remain the exclusive
property of Vendor even if such Preexisting Information is embedded or otherwise
incorporated into materials or products first produced as a result of this Agreement or
used to develop such materials or products. Delaware’s rights under this section shall
not apply to any Preexisting information or any component thereof regardless of form
or media,

. Confidential Information,

To the extent permissible under 29 Del, C. ' 10001, et seq., the parties to this Agreement
shall preserve in strict confidence any information, reports or documents obtained,
assembled or prepared in connection with the performance of this Agreement.

8.1.

8.2.

. Warranty.

Vendor warrants that its services will be performed in a good and workmanlike manner.
Vendor agrees to re-perform any work not in compliance with this warranty brought to
its attention withir a reasonable time after that work is performed.

Third-party products within the scope of this Agreement are warranted solely under the
terms and conditions of the licenses or other agreements by which such products are
governed. With respect to ali third-party products and services purchased by Vendor
for Delaware in connection with the provision of the Services, Vendor shall pass
through or assign to Delaware the rights Vendor obtains from the manufacturers and/or
vendors of such products and services (including warranty and indemnification rights),
all to the extent that such rights are assignable.

Indemnification; Limitation of Liability.

9.1.

Vendor shall indemnify and hold harmless the State, its agents and employees, from
any and all Hability, suits, actions or claims, together with alf reasonable costs and
expenses (including attorneys’ fees) directly arising out of;

a. the negligence or other wrongful conduct of the Vendor, ifs agents or employees, or

b. Vendor's breach of any material provision of this Agreement not cured after due
notice and opportunity to cure, provided as to (A} or (B) that

i. Vendor shall have been notified promptly in writing by Delaware of any notice of
such claim; and
6



ii. Vendor shall have the sole control of the defense of any action on such claim
and all negotiations for its settlement or compromise.

8.2. If Delaware promptly notifies Vendor in writing of a third party claim against Delaware
that any Deliverable infringes a copyright or a trade secret of any third party, Vendor
will defend such claim at its expense and will pay any costs or damages that may be
finally awarded against Delaware. Vendor will not indemnify Delaware, however, if the

claim of infringement is caused by:
a. Delaware's misuse or modification of the Deliverable;
b. Delaware’s failure to use corrections or enhancements made available by Vendor;

¢. Delaware’s use of the Deliverable in combination with any product or information not
owned or develaped by Vendor;

d. Delaware's distribution, marketing or use for the benefit of third parties of the
Deliverable or

e. Information, direction, specification or materials provided by Client or any third party.
If any Deliverable is, or in Vendor's opinion is likely {o be, held to be infringing,
Vendor shall at its expense and option either

i. Procure the right for Delaware to confinue using it,
ii. Replace it with a nen-infringing equivaient,
iii. Modify it to make it non-infringing.

The foregoing remedies constitute Delaware’s sole and exclusive remedies and
Vendor's entire liability with respect to infringement.

10. Employees.

10.1.Vendor has and shall retain the right to exercise full control over the empioyment,
direction, compensation and discharge of all persons employed by Vendor in the
performance of the services hereunder; provided, however, that it will, subject to
scheduling and staffing considerations, attempt to honor Delaware’s request for
specific individuals.

10.2.Except as the other party expressly authorizes in writing in advance, neither party shall
solicit, offer work to, employ, or contract with, whether as a partner, employee or
independent contractor, directly or indirectly, any of the other party’s Personnel during
their participation in the services or during the twelve (12) months thereafter. For
purposes of this Section, Personnel includes any individual or company a party
employs as a pariner, employee or independent contractor and with which a party
comes into direct contact in the course of the services.



10.3.Possession of a Security Clearance, as issued by the Delaware Department of Public
Safety, may be required of any employee of Vendor who will be assigned to this

project.
11. Independent Contractor.

11.1.1t is understood that in the performance of the services herein provided for, Vendor
shall be, and is, an independent contractor, and is not an agent or employee of
Delaware and shall furnish such services in its own manner and method except as
required by this Agreement. Vendor shall be solely responsible for, and shali
indemnify, defend and save Delaware harmless from all matters relating to the
payment of its employees, including compliance with social security, withhelding and alll
other wages, salaries, benefits, taxes, exactions, and regulations of any nature
whatsoever.

11.2.Vendor acknowledges that Vendor and any subcontractors, agents or employees
employed by Vendor shall not, under any circumstances, be considered employees of
Delaware, and that they shall not be entitled to any of the benefits or rights afforded
employees of Delaware, including, but not limited to, sick leave, vacation leave, holiday
pay, Public Employees Retirement System benefits, or health, life, dental, long-term
disability or workers’ compensation insurance benefits. Delaware will not provide or
pay for any liability or medical insurance, retirement contributions or any other benefits
for or on behalf of Delaware or any of its officers, employees or other agents.

11.3.Vendor shall be responsible for providing liability insurance for its personnel.

11.4.As an independent contractor, Vendor has no authority to bind or commit Delaware.
Nothing herein shall be deemed or construed to create a joint venture, partnership,
fiduciary or agency relationship between the parties for any purpose.

12. Suspension.

12.1.Delaware may suspend performance by Vendor under this Agreement for such period
of time as Delaware, at its sole discretion, may prescribe by providing written notice to
Vendor at least 30 working days prior to the date on which Delaware wishes to
suspend. Upon such suspension, Defaware shall pay Vendor its compensation, based
on the percentage of the project completed and earned until the effective date of
suspension, less all previous payments. Vendor shall not perform further work under
this Agreement after the effective date of suspension. Vendor shall not perform further
work under this Agreement after the effective date of suspension until receipt of written
notice from Delaware to resume performance.

12.2.In the event Delaware suspends performance by Vendor for any cause other than the
error or omission of the Vendor, for an aggregate period in excess of 30 days, Vendor
shall be entitled to an equitable adjustment of {he compensation payable to Vendor
under this Agreement to reimburse Vendor for additional costs cecasioned as a result
of such suspension of performance by Delaware based on appropriated funds and
approval by Delaware.



13. Termination,

13.1. This Agreement may be terminated in whole or in part by either party in the event of
substantial failure of the other party to fulfill its obligations under this Agreement
through no fault of the terminating party; but only after the other party is given:

a. Notless than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consultation with the terminating party prior fo termination.

13.2.This Agreement may be terminated in whole or in part by Delaware for its convenience,
but only after Vendor is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consultation with Delaware prior to termination.

13.3.1f termination for default is effected by Delaware, Delaware will pay Vendor that portion
of the compensation which has been earned as of the effective date of termination, but:

a. No amount shall be allowed for anticipated profit on performed or unperformed
services or other work, and

b. Any payment due to Vendor at the time of termination may be adjusted to the extent
of any additional costs occasioned to Delaware by reason of Vendor's default.

¢. Upon termination for defauit, Delaware may take over the work and prosecute the
same to completion by agreement with another party or otherwise. in the event
Vendor shall cease conducting business, Delaware shall have the right to make an
unsolicited offer of employment fo any employees of Vendor assigned to the
performance of the Agreement, notwithstanding the provisions of Section 10.2.

13.4.If after termination for failure of Vendor to fulfill contractual obligations it is determined
that Vendor has not so failed, the termination shall be deemed to have been effected
for the convenience of Delaware.

13.5.The rights and remedies of Delaware and Vendor provided in this section are in
addition to any other rights and remedies provided by faw or under this Agreement.

13.6.Gratuities.

a. Delaware may, by written notice to Vendor, terminate this Agreement if it is found
after notice and hearing by Delaware that gratuities (in the form of entertainment,
gifts, or otherwise) were offered or given by Vendor or any agent or representative of
Vendor to any officer or employee of Delaware with a view toward securing a
contract o securing favorable treatment with respect to the awarding or amending or
making of any determinations with respect to the performance of this Agreement.

b. Inthe event this Agreement is terminated as provided in 13.6.a hereof, Delaware
shall be entitled to pursue the same remedies against Vendor it could pursue in the
event of a breach of this Agreement by Vendor.
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14

15.

16.

17.

¢. The rights and remedies of Delaware provided in Section 13.6 shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this

Agreement,

Severability.

If any term or provigion of this Agreement is found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Agreement, but such term or provision shall be
deemed modified to the extent necessary in the court's opinion to render such term or
provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving to the fullest permissible extent the intent and agreements

of the parties herein set forth.
Assignment; Subcontracts.

15.1.Any attempt by Vendor to assign or otherwise transfer any interest in this Agreement
without the prior written consent of Delaware shall be void. Such censent shall not be

unreasonably withheld,

15.2.Services specified by this Agreement shall not be subcontracted by Vendor, without
prior written approval of Delaware.

15.3.Approval by Delaware of Vendor's request to subcontract or acceptance of or payment
for subcontracted work by Delaware shall not in any way relieve Vendor of
responsibility for the professional and technical accuracy and adequacy of the work.
All subcontractors shall adhere to all applicable provisions of this Agreement.

15.4.Vendor shall be and remain liable for all damages to Delaware caused by negligent
performance or non-performance of work under this Agreement by Vendor, its
subcontracior or its sub-subcontractor,

15.5.The compensation due shalf not be affected by Delaware’s approval of the Vendor's
request to subcontract.

Force Majeute.

Neither party shall be liable for any delays or failures in performance due to circumstances
beyond its reasonable control.

Non-Appropriation of Funds.

17.1.Validity and enforcement of this Agreement is subject to appropriations by the General
Assembly of the specific funds necessary for contract performance. Should such funds
not be so appropriated Delaware may immediately terminate this Agreement, and
absent such action this Agreement shall be terminated as to any obligation of the State
reguiring the expenditure of money for which no specific appropriation is available, at
the end of the last fiscal year for which no appropriation is available or upon the
exhaustion of funds.
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17.2 Notwithstanding any other provisions of this Agreement, this Agreement shall terminate
and Delaware's obligations under it shall be extinguished at the end of the fiscal year in
which Delaware fails to appropriate monies for the ensuing fiscal year sufficient for the
payment of all amounts which will then become due.

18. State of Delaware Business License.

Vendor and all subcontractors represent that they are properly licensed and authorized to
transact business in the State of Delaware as provided in 30 Del. C. ' 2502.

19. Complete Agreement.

19.1. This agreement and its Appendices shall constitute the entire agreement between
Delaware and Vendor with respect to the subject matter of this Agreement and shali
not be modified or changed without the express written consent of {he parties. The
provisions of this agreement supersede all prior oral and written quotations,
communications, agreements and understandings of the parties with respect {o the
subject matter of this Agreement.

19.2.1f the scope of any provision of this Agreement is too broad in any respect whatsoever
to permit enforcement to its full extent, then such provision shall be enforced to the
maximum extent permitted by law, and the parties hereto consent and agree that such
scope may be judicially modified accordingly and that the whole of such provisions of
the Agreement shali not thereby fail, but the scope of such provision shall be curtailed
only fo the extent necessary to conform to the law.

19.3.Vendor may not order any product requiring a purchase order prior to Delaware's
issuance of such order. Each Appendix, except as its terms otherwise expressly
provide, shall be a complete statement of its subject matter and shall supplement and
modify the terms and conditions of this Agreemaent for the purposes of that
engagement only. No other agreements, representations, warranties or other matters,
whether oral or written, shall be deemed to bind the parties hereto with respect to the

subject matter hereof,
20. Miscellaneous Provisions,

20.1.1n performance of this Agreement, Vendor shall comply with all applicable federal, state
and local laws, ordinances, codes and regulations. Vendor shall solely bear the costs
of permits and other relevant costs required in the performance of this Agreement.

20.2.Neither this Agreement nor any appendix may be modified or amended except by the
mutual written agreement of the parties. No walver of any provision of this Agreement
shall be effective unless it is in writing and signed by the party against which it is
sought to be enforced.

20.3.The delay or failure by either party to exercise or enforce any of its rights under this
Agreement shall not constitute or be deemed a waiver of that party's right thereafter to
enforce those rights, nor shall any single or partial exercise of any such right preclude
any other or further exercise thereof or the exercise of any other right.
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20.4.

20.5.

20.6.

20.7.

20.8.

Vendor covenants that it presently has no interest and that it will not acquire any
interest, direct or indirect, which would conflict in any manner or degree with the
performance of services required to be performed under this Agreement. Vendor
further covenants, to its knowledge and ability, that in the performance of said services
no person having any such interest shall be employed.

Vendor acknowledges that Delaware has an obligation to ensure that public funds are
not used to subsidize private discrimination. Vendor recognizes that if they refuse to
hire or do business with an individual or company due to reasons of race, color,
gender, ethnicity, disability, national origin, age, or any other protected status,
Delaware may declare Vendor in breach of the Agreement, terminate the Agreement,
and designate Vendor as non-responsible.

Vendor warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upon an agreement or understanding for a
commission, or a percentage, brokerage or contingent fee. For breach or violation of
this warranty, Delaware shall have the right to annul this contract without liability or at
its discretion deduct from the contract price or otherwise recover the full amount of
such commission, percentage, brokerage or contingent fee.

This Agreement was drafted with the joint participation of both parties and shall be
construed neither against nor in favor of either, but rather in accordance with the fair
meaning thereof.

Vendor shall maintain all public records, as defined by 29 Del. C. ' 502(1), relating fo
this Agreement and its deliverables for the time and in the manner specified by the
Delaware Division of Archives, pursuant to the Delaware Fublic Records Law, 29 Del.
C. Ch. 5. During the term of this Agreement, authorized representatives of Delaware
may inspect or audit Vendor' performance and records pertaining to this Agreement at
the Vendor business office during normal business hours.

21. Insurance,

21.1.

a,

Vendor shall maintain the following insurance during the term of this Agreement:

Worker's Compensation and Employer's Liability Insurance in accordance with
applicable law, and

Comprehensive General Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, and

Medical/Professional Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate; or

Miscellaneous Errors and Omissions - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, or

Automotive Liability insurance covering all automotive units used in the work with
limits of not less than $100,000 each person and $300,000 each accident as to
bodily injury and $25,000 as to property damage to others.
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22.

23.

24,

21.2.8hould any of the above described policies be cancelled before expiration date thereof,
notice will be delivered in accordance with the policy provisions..

21.3.Before any work is done pursuant to this Agreement, the Certificate of insurance
and/or copies of the insurance policies, referencing the contract number stated herein,
shall be filed with the State. The certificate holder is as follows:

Department of Health and Social Services
1901 N. Dupont Highway

Main Building, Room 259

New Castle, DE 19720

Wendy M, Brown

21.4.In no event shall the State of Delaware be named as an additional insured on any
policy required under this agreement.

Assignment of Antitrust Claims.

As consideration for the award and execution of this contract by the State, Vendor hereby
grants, conveys, sells, assigns, and transfers to Delaware all of its right, title and interest in and
to all known or unknown causes of action it presently has or may now or hereafter acquire
under the antitrust laws of the United States and the State of Delaware, relating to the particular
goods or services purchased or acquired by the State pursuant to this contract.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. Vendor consents to
jurisdiction venue in the State of Delaware.

Notices.

Any and alf notices required by the provisions of this Agreement shall be in writing and shall
be mailed, certified or registered mail, return receipt requested. All notices shall be sent to
the following addresses:

DELLAWARE:
Department of Health and Social Services
1901 N. Dupont Highway
Main Building, Room 259
New Castle, DE 19720
Attn: Wendy M. Brown

VENDOR:
Frank S. Luxl, DDS
3510 Silverside Road
Suite 1
Wilmington, DE 18810
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IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly executed
as of the date and year first above written.

STATE OF DELAWARE
DEPARTMENT OF HEALTH AND
SOCIAL SERVICES

- ISl

Witness (] Name

Secha 14

Title
Date
B //7
Frank S. Luxl, DDS—
5 p j ) i
é' *'/j""“/( /ZL’U{W et el }6}
Witness ' Name
7;“'0’/ C?levx ;4
Title /o/é/ s
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Appendix A

RFP HSS-15-032 Issued by DHSS
(included by reference)
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APPENDIX B

DIVISION OF PUBLIC HEALTH REQUIREMENTS

Sanctions

1.

In the event that Contractor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware may suspend the scheduled payments.

The Division reserves the right to reduce the number of people a Contractor currently
serves, restrict the number of referrals a Contractor may receive, or rescind

authorization to operate one or more service sites (e.g., neighborhood home, apartment)
or any combination of such measures as sanctions for documented unsatisfactory
contract performance as determined by the Division. The Division may impose such
sanctions for a period of between 30 to 365 days, with the right to renew the sanctions at
the Division’s sole discretion.

Other Requirements

1.

Funds received and expended under the contract must be recorded so as to permit the
Division to audit and account for all contract expenditures in conformity with the terms,
conditions, and provisions of this contract, and with all pertinent federal and state laws
and regulations. The Division retains the right to approve this accounting system.

The Contractor shall recognize that no extra contractual services are approved unless
specifically authorized in writing by the Division. Further, the Contractor shall recognize
that any and all services performed outside the scope covered by this Contract and
attached budgets will be deemed by the Division to be gratuitous and not subject to any
financial reimbursement.

All products are expected to be free of misspellings and typos, as well as punctuation,
grammatical and design errors. Acronyms should be avoided; when used, they should
be spelled out on first reference with the acronym in parentheses after that reference.
For example, 'Division of Public Health (DPH)' on first reference.

No part of any funds under this contract shall be used to pay the salary or expenses of
any contractor or agent acting for the contractor, to engage in any activity (lobbying)
designed to influence legisiation or appropriations pending before the State Legislature

and/or Congress.

The contractor agrees that, if defunding occurs, all equipment purchased with Division
funds for $1,000.00 or more and a useful life expectancy of one (1) year, will be returned
to the Division within thirty (30) days.
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Contractors receiving Federal funds must comply with all the requirements of the Federal Office
of Management and Budget (OMB) Circular A-133, Audits of State, Local Governments, and

Non-profit Organizations.

Appendix B
Division of Public Health Divisional Requirements
Early Childhood Education Services
Child Development Watch - South

Consultation services: Provide consuitation services in early childhood education to
support families and caregivers in monitoring and encouraging their child's development
and to develop functional goals and objectives. Provide support and encouragement of
emerging skiils and language for families in their natural environment throughout Kent
and Sussex Counties. Consultation may include one or more developmental areas:
Motor, Communication, Adaptive, Cognitive, and Social/ Emotional.
Case management. Provide case management to children birth to age three to include
completing intakes, scheduling and coordinating the multi-disciplinary assessment,
Individualized Family Service Plan (IFSP) Development, referral for services, monitoring
of case plan provision and Transitioning of children to local school districts at age three
in Kent and Sussex Counties. The contractor will educate and support clients in
developing and implementing the IFSP to meet their specific client and family needs.
Explain and educate families regarding the specific findings of the assessment and
assist in the development of goals and integrated plan of care in natural settings of
homes and daycares in Kent and Sussex Counties. Provide ongoing consuitation with
caregivers to ensure goals are carried out and are adapted to the changing needs of the
child.
Assessment Services: As a member of the multidisciplinary team at Child Development
Watch, the contractor will perform accurate and comprehensive assessmenis to children
from zero to three years of age at Child Development Watch sites in Milford, Dover,
Seaford, Georgetown and in other locations such as in the clients home. The contractor
will participate as a team member in the development of child's plan of services and will
write a formal assessment report within seven days of assessment date,
Monitoring: Data collection and monthly reporting to Child Development Watch to be
completed.
Contractor will attend and participate in monthly Child Development Watch staff
meetings to be held the third Friday of every month. Contractor will work 37.5 hours per
week Monday through Friday between the hours of 8:00 AM — 4:30 PM.
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APPENDIX B: Divisional Requirements

Division of Aging and Adults with Psychical Disabilifies

Sanctions — Revised 8/4/2015

The Division reserves the right to reduce the number of people a Contractor currently serves,
restrict the number of referrals a Contractor may receive, or rescind authorization to operate one
or more service sites (e.g., neighborhood home, apartment) or any combination of such
measures as sanctions for documented unsatisfactory contract performance as determined by
the Division, The Division may impose such sanctions for a period of between 30 to 365 days,
with the right to renew the sanctions at the Division’s sole discretion.

1.

The contractor agrees to comply with afl policies and procedures contained within the
DSAAPD Policy Manual for Contracts, which is hereby included by reference.

The contractor agrees to meet or exceed all minimum service standards as indicated in the
service specifications for the contracted service.

This agreement is subject to the availability of State and/for Federal funds.

The contractor agrees to submit quarterly (or monthly) financial reports, program
performance reports and other reports as required by the Division on the due dates as
specified in the DSAAPD Policy Manual for Contracts policies Q and S. Payments for
the following months may be withheld if the contractor fails to comply with these
requirements.

The contractor agrees that the project will be carried out in accordance with the applicable
Federal and State statutes, rules, regulations, and the policies and procedures
established by the Department and Division, the terms and conditions of this contract
and the RFP application as approved by the Department.

If, at any given time the Contractor cannot provide the contracted and authorized services,
the Division has the authority to remove funds from the contract.

The contractor agrees to acknowledge the Division of Services for Aging and Adults with
Disabilities as a funding source in all publicity about the project.

For Federally funded programs, http//www.hhs.gov/forms/HHS690.pdf (Assurance of
Compliance) is incorporated by reference and made part of this agreement.

No part of any funds under this contract shall be used to pay the salary or expenses of any
contractor or agent acting for the contractor, to engage in lobbying designed to influence
legislation or appropriations pending before the legislature and/or Congress.

10. The contractor acknowledges that no state or federal funds may be requested unless the

contractor has the local resources to meet the required match, if applicable. These
resources may not be used as match for any other program. Failure of any confractor to
document and provide the budgeted required match could result in an audit finding and
the funds returned to the Division.
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11.In cost reimbursement contracts, any funds paid by the Division to the contractor, in excess
of actual expenditure, incurred and paid by the contractor, must be returned to the

Division.

12.Any changes in the line items of a cost reimbursement budget must be in compliance with
the DSAAPD Policy Manual for Contracts Policy F. Non-compliance will result in a
disallowed cost and audit finding.

13. The period of notice required for the Contractor to terminate or fo not renew this agreement
without cause is extended to ninety (90) calendar days with written notice to the Division
pursuant to Section B., Administrative Requirements, Item 13 of the Department
boilerplate. '

14, The Contractor agrees to list the DSAAPD as a Cettificate Holder on their current Insurance
Certificate, as required by the Department.

15.The Contractor agrees to provide the Division with a current copy of its Emergency
Preparedness Plan upon request.

16. The contractor agrees to cooperate and assist in efforts undertaken by the Division, the U.S.
Administration on Aging, or any other agency or organization duly authorized by any of
the preceding to evaluate the effectiveness, feasibility and cost of the project.

The contractor of an Older Americans Act program acknowledges that the total cost of the
contract, excluding program income, must include a 10% match of non-DSAAPD resources
(e.g. local cash and/or in-kind that is provided by the contractor). Any budget items - including
salaries and/or fringe benefits - used for the match must not be from Federal or State Funds and
must not be used as a match for another program. During the year-end closeout, the contractor
will refund all unmatched DSAAPD funds as required by Federal regulations.
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EXHIBIT C

VENDOR’S PROPOSAL IN
RESPONSE TO RFP HSS-15-032

(INCLUDED BY REFERENCE)
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PROFESSIONAL SERVICES AGREEMENT
For
Healthcare Services
With
EmpowerAbility LLC
Contract No. 020334-0000-0000

This Professional Services Agreement (“Agreement”) is entered into as of October 1, 2015
(Effective Date) and will end on September 30, 2020, by and between the State of Delaware,
Department of Health and Social Services, ("Delaware"), and EmpowerAbility, (the “Vendor"),
with offices at 107 Syracuse Prive, Newark, DE 18713,

WHEREAS, Delaware desires to obtain certain health care services for its clients.
WHEREAS, Vendor desires to provide such services to Delaware on the terms set forth below;

WHEREAS, Delaware and Vendor represent and warrant that each party has full right, power
and authority to enter into and perform under this Agreement;

FOR AND IN CONSIDERATION OF the premises and mutual agreements herein, Delaware
and Vendor agree as follows:

1. Services.

1.1. Vendor shall perform for Delaware the services specified in the Appendices to this
Agreement, attached hereto and made a part hereof,

1.2. Any conflict or inconsistency between the provisions of the following documents shall
be resolved by giving precedence to such documents in the foliowing order: (a) this
Agreement (inciuding any amendments or medifications thereto); (b) Delaware’s
request for proposal HSS-15-032, attached hereto as Appendix A; Divisional
Requirements attached hereto as Appendix B and (¢) Vendor’s response o the request
for proposal HSS-15-032, attached hereto as Exhibit C. The aforementioned
documents are specifically incorporated into this Agreement and made a part hereof.

1.3. Delaware may, at any time, by written order, make changes in the scope of this
Agreement and in the services or work to be performed. No services for which
additional compensation may be charged by Vendor shall be furnished, without the
written authorization of Delaware. When Delaware desires any addition or deletion to
the deliverables or a change in the Services to be provided under this Agreement, it
shall notify Vendor, who shall then submit to Delaware a "Change Order" for approval
authorizing said change. The Change Order shall state whether the change shall
cause an alteration in the price or the time required by Vendor for any aspect of its
performance under this Agreement. Pricing of changes shall be consistent with those
established within this Agreement,

1.4. Vendor will not be required to make changes to its scope of work that result in Vendor's
costs exceeding the current unencumbered budgeted appropriations for the services.
Any claim of either party for an adjustment under Section 1 of this Agreement shall be
asserted in the manner specified in the writing that authorizes the adjustment.

1



2. Payment for Services and Expenses.

21.

2.2,

2.3.

The term of the initial contract shall be from October 1, 2015 through September 30,
2020 contingent upon performance and funding.

Delaware will pay Vendor for the performance of services described in Appendix A,
Statement of Work. The fee will be paid in accordance with the payment schedule
attached hereto as part of Appendix C.

Delaware's obligation to pay Vendor for the performance of services described in
Appendix A, Statement of Work will not exceed the fixed fee amount of the Purchase
Order issued regarding these services. It is expressly understood that the work
defined in the appendices to this Agreement must be completed by Vendor and it shall
be Vendor's responsibility to ensure that hours and tasks are properly budgeted so that
ali services are completed for the agreed upon fixed fee. Delaware’s total liability for all
charges for services that may become due under this Agreement is limited to the total
maximum expenditure(s) authorized in Delaware’s purchase order(s) to Vendor.

2.4. Vendor shall submit monthly invoices to Delaware in sufficient detail to support the

2.5.

2.6.

2.7.

2.8.

services provided during the previous month. Delaware agrees to pay those invoices
within thirty (30) days of receipt. In the event Delaware disputes a portion of an invoice,
Delaware agrees to pay the undisputed portion of the invoice within thirty (30) days of
receipt and to provide Vendor a detailed statement of Delaware’s position on the
disputed portion of the invoice within thirty (30) days of receipt. Delaware’s failure to
pay any amount of an invoice that is not the subject of a good-faith dispute within thirty
(30) days of receipt shall entitle Vendor to charge interest on the overdue portion at the
lower of 1.0% per month. All payments should be sent to the Vendor's identified
address on record with the State of Delaware’s Division of Accounting as identified in
the completion of the electronic W-9.

Unless provided otherwise in an Appendix, all expenses incurred in the performance of
the services are to be paid by Vendor. If an Appendix specifically provides for expense
reimbursement, Vendor shall be reimbursed only for reasonable expenses incurred by
Vendor in the performance of the services, including, but not necessarily limited {o,
travel and lodging expenses, communications charges, and computer time and
supplies.

Delaware is a sovereign entity, and shall not be liable for the payment of federal, state
and local sales, use and excise taxes, including any interest and penaities from any
related deficiency, which may become due and payable as a consequence of this
Agreement.

Delaware shall subtract from any payment made to Vendor all damages, costs and
expenses caused by Vendor’'s negligence, resulting from or arising out of errors or
omissions in Vendor’s work products, which have not been previously paid to Vendor.

Invoices shall be submitted to: TBD- Each Division will have a separate contact person
and address for invoicing. Vendor wili be notified of each address at implementation.

3. Responsibilities of Vendor.



3.1, Vendor shall be responsible for the professional quality, technical accuracy, timely
completion, and coordination of all services furnished by Vendor, its subcontractors
and its and their principals, officers, employees and agents under this Agreement. In
performing the specified services, Vendor shall foliow practices consistent with
generally accepted professional and technical standards. Vendor shall be responsible
for ensuring that all services, products and deliverables furnished pursuant to this
Agreement comply with the standards promulgated by the Department of Technology
and Information ("DT!"} published at http://dti.delaware.gov/, and as modified from time
to time by DTI during the term of this Agreement. If any service, product or deliverable
furnished pursuant to this Agreement does not conform to DT standards, Vendor shall,
at its expense and option either (1) replace it with a conforming equivalent or (2) modify
it to conform to DTI standards. Vendor shall be and remain liable in accordance with
the terms of this Agreement and applicable law for all damages to Delaware caused by
Vendor’s failure to ensure compliance with DTl standards.

3.2. It shall be the duty of the Vendor to assure that all products of its effort are technically
sound and in conformance with all pertinent Federal, State and Local statutes, codes,
ordinances, resolutions and other regulations. Vendor will not produce a work product
that violates or infringes on any copyright or patent rights. Vendor shall, without
additional compensation, correct or revise any errors or omissions in its work products.

3.3. Permitted or required approval by Delaware of any products or services furnished by
Vendor shall not in any way relieve Vendor of responsibility for the professional and
technical accuracy and adequacy of its work. Delaware’s review, approval, acceptance,
or payment for any of Vendor's services herein shall not be construed to operate as a
waiver of any rights under this Agreement or of any cause of action arising out of the
performance of this Agreement, and Vendor shall be and remain liable in accordance
with the terms of this Agreement and applicable law for all damages to Delaware
caused by Vendor's performance or failure to perform under this Agreement.

3.4. Vendor shall appoint a Project Manager who will manage the performance of services.
All of the services specified by this Agreement shall be performed by the Project
Manager, or by Vendor's associates and employees under the personal supervision of
the Project Manager. The positions anticipated include:

Title % of Project Involvement

Project Team

3.5. Designation of persons for each position is subject to review and approval by
Delaware. Should the staff need to be diverted off the project for what are now
unforeseeable circumstances, Vendor will notify Delaware immediately and work out a
transition plan that is acceptable to both parties, as well as agree to an acceptable
replacement plan to fill or complete the work assigned to this project staff position.
Replacement staff persons are subject to review and approval by Delaware. If Vendor
fails to make a required replacement within 30 days, Delaware may terminate this
Agreement for default. Upon receipt of written notice from Delaware that an employee
of Vendor is unsuitable to Delaware for good cause, Vendor shall remove such
employee from the performance of services and substitute in his/her place a suitable
employee.



3.6.

3.7.

3.8

3.9.

Vendor shall furnish to Delaware's designated representative copies of all
correspondence to regulatory agencies for review prior to mailing such
correspondence.

Vendor agrees that its officers and employees will cooperate with Delaware in the
performance of services under this Agreement and will be available for consultation
with Delaware at such reasonable times with advance notice as to not conflict with their
other responsibilities.

Vendor has or will retain such employees as it may need to perform the services
required by this Agreement. Such employees shall not be employed by Delaware or
any other political subdivision of Delaware.

Vendor will not use Delaware’s name, either express or implied, in any of its
advertising or sales materials without Delaware’s express written consent.

3.10.The rights and remedies of Delaware provided for in this Agreement are in addition to

any other rights and remedies provided by law.

Time Schedule,

4.1,

4.2.

4.3.

A project schedule is included in Appendix A.

Any delay of services or change in sequence of tasks must be approved in writing by
Delaware.

In the event that Vendor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware shall suspend the payments scheduled as set forth in
Appendix A.

State Responsibilities.

5.1.

5.2.

5.3.

5.4,

In connection with Vendor's provision of the Services, Delaware shalf perform those
tasks and fulfill those responsibilities specified in the appropriate Appendices.

Delaware agrees that its officers and employees will cooperate with Vendor in the
performance of services under this Agreement and will be available for consultation
with Vendor at such reasonable times with advance notice as to not conflict with their
other responsibilities.

The services performed by Vendor under this Agreement shall be subject to review for
compliance with the terms of this Agreement by Delaware’s designated
representatives. Delaware representatives may delegate any or all responsibilities
under the Agreement to appropriate staff members, and shall so inform Vendor by
written notice before the effective date of each such delegation.

The review comments of Delaware's designated representatives may be reported in
writing as needed to Vendor. itis understood that Delaware’s representatives’ review
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5.5,

5.6.

5.7.

5.8.

comments do not relieve Vendor from the responsibility for the professional and
technical accuracy of all work delivered under this Agreement.

Delaware shall, without charge, furnish to or make available for examination or use by
Vendor as it may request, any data which Delaware has available, including as
examples only and not as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents;

b. Copies of previously prepared reports, job specifications, surveys, records,
ordinances, codes, regulations, other documents, and information related fo the
services specified by this Agreement.

Vendor shall return any original data provided by Delaware,

Delaware shall assist Vendor in obtaining data on documents from public officers or
agencies and from private citizens and business firms whenever such material is
necessary for the compietion of the services specified by this Agreement.

Vendor will not be responsible for accuracy of information or data supplied by
Delaware or other sources to the extent such information or data would be relied upon
by a reasonably prudent contractor,

Delaware agrees not to use Vendor's name, either express or implied, in any of its
advertising or sales materials. Vendor reserves the right to reuse the nonproprietary
data and the analysis of industry-related information in its continuing analysis of the
industries covered.

Work Product.

6.1.

6.2,

All materials, information, documents, and reports, whether finished, unfinished, or
draft, developed, prepared, completed, or acquired by Vendor for Delaware relating fo
the services to be performed hereunder shall become the property of Delaware and
shall be delivered to Delaware's designated representative upon completion or
termination of this Agreement, whichever comes first. Vendor shall not be liable for
damages, claims, and losses arising out of any reuse of any work products on any
other project conducted by Delaware. Delaware shall have the right to reproduce all
documentation supplied pursuant to this Agreement.

Vendor retains all title and interest to the data it furnished and/or generated pursuant to
this Agreement. Retention of such title and interest does not conflict with Delaware’s
rights to the materials, information and documents developed in performing the project.
Upon final payment, Delaware shall have a perpetual, nontransferable, non-exclusive
paid-up right and license to use, copy, modify and prepare derivative works of all
materials in which Vendor retains title, whether individually by Vendor or jointly with
Delaware. Any and all source code developed in connection with the services provided
will be provided to Delaware, and the aforementioned right and license shall apply to
source code. The parties will cooperate with each other and execute such other
documents as may be reasonably deemed necessary to achieve the objectives of this
Section.



6.3.

6.4.

In no event shall Vendor be precluded from developing for itself, or for others, materials
that are competitive with the Deliverables, irrespective of their similarity to the
Deliverables. in addition, Vendor shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and techniques within the scope of its
consulting practice that are used in the course of providing the services,

Notwithstanding anything to the contrary contained herein or in any attachment hereto,
any and all intellectual property or other proprietary data owned by Vendor prior to the
effective date of this Agreement (“Preexisting Information”) shall remain the exclusive
property of Vendor even if such Preexisting Information is embedded or otherwise
incorporated into materials or products first produced as a result of this Agreement or
used to develop such materials or products. Delaware's rights under this section shall
not apply to any Preexisting Information or any component thereof regardless of form
or media.

Confidential Information.

To the extent permissible under 29 Del. C. ' 10001, et seq., the parties to this Agreement
shall preserve in strict confidence any information, reports or documents obtained,
assembled or prepared in connection with the performance of this Agreement.

Warranty.

8.1.

8.2

Vendor warrants that its services wilf be performed in a good and workmanlike manner,
Vendor agrees to re-perform any work not in compliance with this warranty brought to
its attention within a reasonable time after that work is performed.

Third-party products within the scope of this Agreement are warranted solely under the
terms and conditions of the licenses or other agreements by which such products are
governed. With respect to all third-party products and services purchased by Vendor
for Detaware in connection with the provision of the Services, Vendor shall pass
through or assign to Delaware the rights Vendor obtains from the manufacturers and/or
vendors of such products and services {including warranty and indemnification rights),
all to the extent that such rights are assignable.

Indemnification; Limitation of Liability.

9.1,

Vendor shall indemnify and hold harmless the State, its agents and employees, from
any and all liability, suits, actions or claims, together with all reasonable costs and
expenses (including attorneys’ fees) directly arising out of:

a. the negligence or other wrongful conduct of the Vendor, its agents or employees, or

b. Vendor's breach of any material provision of this Agreement not cured after due
notice and opportunity to cure, provided as to (A) or (B) that

i. Vendor shall have been notified promptly in writing by Delaware of any notice of
such claim; and '

it. Vendor shall have the sole control of the defense of any action on such claim
and all negotiations for its settlement or compromise.
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9.2. If Delaware promptly notifies Vendor in writing of a third party claim against Delaware
that any Deliverable infringes a copyright or a trade secret of any third party, Vendor
will defend such claim at its expense and will pay any costs or damages that may be
finally awarded against Delaware. Vendor will not indemnify Delaware, however, if the
claim of infringement is caused by:

a. Delaware's misuse or modification of the Deliverable;
b. Delaware's failure to use corrections or enhancements made available by Vendor;

¢. Delaware's use of the Deliverable in combination with any product or information not
owned or developed by Vendor,

d. Delaware’s distribution, marketing or use for the benefit of third parties of the
Deliverable or

e. Information, direction, specification or materials provided by Client or any third party.
If any Deliverable is, or in Vendor's opinion is likefy to be, held to be infringing,
Vendor shall at its expense and option either

i. Procure the right for Delaware to continue using it,
ii. Replace it with a non-infringing equivalent,
iii. Modify it to make it non-infringing.

The foregoing remedies constitute Delaware’s sole and exclusive remedies and
Vendor's entire liability with respect to infringement.

10. Employees.

10.1.Vendor has and shall retain the right to exercise full control over the employment,
direction, compensation and discharge of all persons employed by Vendor in the
performance of the services hereunder; provided, however, that it will, subject to
scheduling and staffing considerations, attempt to honor Delaware's request for
specific individuals.

10.2.Except as the other party expressly authorizes in writing in advance, neither party shall
solicit, offer work to, employ, or contract with, whether as a partner, employee or
independent contractor, directly or indirectly, any of the other party’s Personnel during
their participation in the services or during the twelve (12) months thereafter. For
purposes of this Section, Personnel includes any individual or company a party
employs as a partner, employee or independent contractor and with which a party
comes into direct contact in the course of the services.

10.3.Possession of a Security Clearance, as issued by the Delaware Department of Public
Safety, may be required of any employee of Vendor who will be assigned to this
project.

11. Independent Contractor.



11.1.1t is understood that in the performance of the services herein provided for, Vendor
shall be, and is, an independent contractor, and is not an agent or employee of
Delaware and shall furnish such services in its own manner and method except as
required by this Agreement. Vendor shall be solely responsible for, and shall
indemnify, defend and save Delaware harmless from all matters relating to the
payment of its employees, including compliance with social security, withholding and all
other wages, salaries, benefits, taxes, exactions, and regulations of any nature
whatsoever,

11.2.Vendor acknowledges that Vendor and any subcontractors, agents or employees
employed by Vendor shall not, under any circumstances, be considered employees of
Delaware, and that they shall not be entitled to any of the benefits or rights afforded
employees of Delaware, including, but not imited to, sick leave, vacation leave, holiday
pay, Public Employees Retirement System benefits, or health, life, dental, long-term
disability or workers’ compensation insurance benefits. Delaware will not provide or
pay for any liability or medical insurance, retirement contributions or any other benefits
for or on behalf of Delaware or any of its officers, employees or other agents.

11.3.Vendor shall be responsible for providing liability insurance for its personnel.

11.4.As an independent contractor, Vendor has no authority to bind or commit Delaware.
Nothing herein shall be deemed or construed to create a joint venture, parinership,
fiduciary or agency relationship between the parties for any purpose.

12. Suspension.

12.1.Delaware may suspend performance by Vendor under this Agreement for such period
of time as Delaware, at its sole discretion, may prescribe by providing written notice to
Vendor at least 30 working days prior to the date on which Delaware wishes to
suspend. Upon such suspension, Delaware shall pay Vendor its compensation, based
on the percentage of the project completed and earned until the effective date of
suspension, less all previous payments. Vendor shall not perform further work under
this Agreement after the effective date of suspension. Vendor shall not perform further
work under this Agreement after the effective date of suspension untii receipt of written
notice from Delaware to resume performance.

12.2.1n the event Delaware suspends performance by Vendor for any cause other than the
error or omission of the Vendor, for an aggregate period in excess of 30 days, Vendor
shall be entitled to an equitable adjustment of the compensation payable to Vendor
under this Agreement to reimburse Vendor for additional costs occasioned as a result
of such suspension of performance by Delaware based on appropriated funds and
approval by Delaware.

13. Termination.
13.1.This Agreement may be ferminated in whole or in part by either party in the event of
substantial failure of the other party to fulfill its obligations under this Agreement
through no fauit of the terminating party; but only after the other party is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
8



b. An opportunity for consultation with the terminating party prior to termination.

13.2.This Agreement may be terminated in whoie or in part by Delaware for its convenience,
but only after Vendor is given:

a. Notless than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consuitation with Delaware prior to termination.

13.3.1f termination for default is effected by Delaware, Delaware will pay Vendor that portion
of the compensation which has been earned as of the effective date of termination, buf;

a. No amount shall be allowed for anticipated profit on performed or unperformed
services or other work, and

b. Any payment due to Vendor at the time of termination may be adjusted to the extent
of any additional costs occasioned to Delaware by reason of Vendor's default.

c. Upon termination for default, Delaware may take over the work and prosecute the
same to completion by agreement with another party or otherwise. In the event
Vendor shall cease conducting business, Delaware shall have the right to make an
unsolicited offer of employment to any employees of Vendor assigned to the
performance of the Agreement, notwithstanding the provisions of Section 10.2.

13.4.1f after termination for failure of Vendor to fulfill contractual obligations it is determined
that Vendor has not so failed, the termination shall be deemed to have been effected

for the convenience of Delaware.

13.5.The rights and remedies of Delaware and Vendor provided in this section are in
addition to any other rights and remedies provided by law or under this Agreement.

13.6.Gratuities.

a. Delaware may, by written notice to Vendor, terminate this Agreement if it is found
after notice and hearing by Delaware that gratuities (in the form of entertainment,
gifts, or otherwise) were offered or given by Vendor or any agent or representative of
Vendor to any officer or employee of Delaware with a view toward securing a
contract or securing favorable treatment with respect to the awarding or amending or
making of any determinations with respect to the performance of this Agreement.

b. Inthe event this Agreement is terminated as provided in 13.6.a hereof, Delaware
shall be entitled to pursue the same remedies against Vendor it could pursue in the
event of a breach of this Agreement by Vendor.

¢. The rights and remedies of Delaware provided in Section 13.6 shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this

Agreement,

14. Severability.



15.

16.

17.

If any term or provision of this Agreement is found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Agreement, but such term or provision shall be
deemed madified to the extent necessary in the court's opinion to render such term or
provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving to the fullest permissible extent the intent and agreements
of the parties herein set forth.

Assignment; Subcontracts,

15.1.Any attempt by Vendor to assign-or otherwise transfer any interest in this Agreement
without the prior written consent of Delaware shall be veoid. Such consent shall not be
unreasonably withheld.

15.2.Services specified by this Agreement shall not be subcontracted by Vendor, without
prior written approval of Delaware.

15.3.Approval by Delaware of Vendor's request to subcontract or acceptance of or payment
for subcontracted work by Delaware shali not in any way relieve Vendor of
responsibility for the professional and technical accuracy and adequacy of the work.
All subcontractors shall adhere to all applicable provisions of this Agreement.

15.4.Vendor shall be and remain liable for all damages to Delaware caused by negligent
performance or non-performance of work under this Agreement by Vendor, its
subcontractor or its sub-subcontractor,

15.5.The compensation due shall not be affected by Delaware's approval of the Vendor's
request to subcontract.

Force Majeure.

Neither party shali be liable for any delays or failures in performance due to circumstances
beyond its reasonable control.

Non-Appropriation of Funds.

17.1.Validity and enforcement of this Agreement is subject to appropriations by the General
Assembly of the specific funds necessary for contract performance. Should such funds
not be so appropriated Delaware may immediately terminate this Agreement, and
absent such action this Agreement shall be terminated as to any obligation of the State
requiring the expenditure of money for which no specific appropriation is available, at
the end of the last fiscal year for which no appropriation is available or upon the
exhaustion of funds.

17.2.Notwithstanding any other provisions of this Agreement, this Agreement shall terminate
and Delaware's obligations under it shall be extinguished at the end of the fiscal year in
which Delaware fails to appropriate monies for the ensuing fiscal year sufficient for the
payment of all amounts which will then become due.

18. State of Delaware Business License.
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19.

20.

Vendor and all subcontractors represent that they are properly licensed and authorized to
transact business in the State of Delaware as provided in 30 Del. C. ' 2502,

Complete Agreement,

19.1.This agreement and its Appendices shall constitute the entire agreement between
Delaware and Vendor with respect to the subject matter of this Agreement and shall
not be modified or changed without the express written consent of the parties. The
provisions of this agreement supersede all prior oral and written quotations,
communications, agreements and understandings of the parties with respect to the
subject matter of this Agreement.

19.2.1f the scope of any provision of this Agreement is too broad in any respect whatsoever
to permit enforcement to its full extent, then such provision shall be enforced to the
maximum extent permitted by law, and the parties hereto consent and agree that such
scope may be judicially modified accordingly and that the whole of such provisions of
the Agreement shall not thereby fail, but the scope of such provision shall be curtailed
only to the extent necessary to conform to the law.

19.3.Vendor may not order any product requiring a purchase order prior to Delaware's
issuance of such order. Each Appendix, except as its terms otherwise expressly
provide, shall be a complete statement of its subject matter and shall supplement and
modify the terms and conditions of this Agreement for the purposes of that
engagement only. No other agreements, representations, warranties or other matters,
whether oral or written, shall be deemed to bind the parties hereto with respect to the
subject matter hereof.

Miscellaneous Provisions.

20.1.In performance of this Agreement, Vendor shall comply with all applicable federal, state
and local laws, ordinances, codes and regulations. Vendor shall solely bear the costs
of permits and other relevant costs required in the performance of this Agreement.

20.2.Neither this Agreement nor any appendix may be modified or amended except by the
mutual written agreement of the parties. No waiver of any provision of this Agreement
shall be effective unless it is in writing and signed by the party against which it is
sought to be enforced.

20.3.The delay or failure by either party to exercise or enforce any of its rights under this
Agreement shall not constitute or be deemed a waiver of that party's right thereafter to
enforce those rights, nor shall any single or partial exercise of any such right preclude
any other or further exercise thereof or the exercise of any other right.

20.4.Vendor covenants that it presently has no interest and that it will not acquire any
interest, direct or indirect, which would conflict in any manner or degree with the
performance of services required to be performed under this Agreement. Vendor
further covenants, to its knowledge and ability, that in the performance of said services
no person having any such interest shall be employed.

20.5.Vendor acknowledges that Delaware has an obligation to ensure that public funds are
not used to subsidize private discrimination. Vendor recognizes that if they refuse to
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20.6.

20.7.

20.8.

hire or do business with an individual or company due to reasons of race, color,
gender, ethnicity, disability, national origin, age, or any other protected status,
Delaware may declare Vendor in breach of the Agreement, terminate the Agreement,
and designate Vendor as non-responsible.

Vendor warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upon an agreement or understanding for a
commission, or a percentage, brokerage or contingent fee. For breach or violation of
this warranty, Delaware shall have the right to annul this contract without liability or at
its discretion deduct from the contract price or otherwise recover the full amount of
such commission, percentage, brokerage or contingent fee.

This Agreement was drafted with the joint participation of both parties and shall be
construed neither against nor in favor of either, but rather in accordance with the fair

meaning thereof,

Vendor shall maintain all public records, as defined by 22 Del. C. * 502(1), relating to
this Agreement and its deliverables for the time and in the manner specified by the
Delaware Division of Archives, pursuant to the Delaware Public Records Law, 29 De/,
C. Ch. 5. During the term of this Agreement, authorized representatives of Delaware
may inspect or audit Vendor' performance and records pertaining to this Agreement at
the Vendor business office during normal business hours.

21. Insurance.

21,1,

a.

21.2.

21.3.

Vendor shall maintain the following insurance during the term of this Agreement:

Worker's Compensation and Employer's Liability Insurance in accordance with
applicable law, and

Comprehensive General Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, and

Medical/Professional Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate; or

Miscellaneous Errors and Omissions - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, or

Automotive Liability Insurance covering all automotive units used in the work with
limits of not less than $100,000 each person and $300,000 each accident as to
bodily injury and $25,000 as to property damage to others.

Should any of the above described policies be cancelled before expiration date thereof,
notice will be delivered in accordance with the policy provisions..

Before any work is done pursuant to this Agreement, the Certificate of insurance
and/or copies of the insurance policies, referencing the contract number stated herein,
shall be filed with the State. The certificate holder is as follows:

Department of Health and Social Services
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22.

23.

24,

1901 N. Dupont Highway
Main Building, Room 259
New Castle, DE 19720
Wendy M. Brown

21.4.1n no event shall the State of Delaware be named as an additional insured on any
policy required under this agreement.

Assignment of Antitrust Claims.

As consideration for the award and execution of this contract by the State, Vendor hereby
grants, conveys, sells, assigns, and transfers to Detaware all of its right, title and interest in and
to all known or unknown causes of action it presently has or may now or hereafter acquire
under the antitrust laws of the United States and the State of Delaware, relating to the particular
goods or services purchased or acquired by the State pursuant to this contract.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. Vendor consents to
jurisdiction venue in the State of Delaware.

Notices.

Any and all notices required by the provisions of this Agreement shall be in writing and shall
be mailed, certified or registered mail, return receipt requested. All notices shall be sent to
the following addresses:

DELAWARE:
Department of Health and Social Services
1801 N. Dupont Highway
Main Building, Room 259
New Castle, DE 19720
Attn: Wendy M. Brown

VENDOR:
Ms. Debra Young
EmpowerAbility LLC
107 Syracuse Drive
Newark, DE 19713
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IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly executed
as of the date and year first above written.

STATE OF DELAWARE
DEPARTMENT OF HEALTH AND SOCIAL

SERVICES
ZlvI(aY

jgP

Wiltneiss U

Name %

8€c rda.ﬂd

Title

Date

EmpowerAbility LLC.
MEd., OTRIL, SLEM, WY, LAP

/ / I

Witness

Debra Young, M.Ed., OTR/L, SCEM, ATP, CAPS

Name

Owner
Title
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Appendix A

RFP HSS-15-032 Issued by DHSS
(included by reference)
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APPENDIX B

DIVISION OF PUBLIC HEALTH REQUIREMENTS

Sanctions

1.

in the event that Contractor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Detaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware may suspend the scheduled payments.

The Division reserves the right to reduce the number of people a Contractor currently
serves, restrict the number of referrals a Contractor may receive, or rescind
authorization to operate one or more service sites (e.g., neighborhood home, apartment)
or any combination of such measures as sanctions for documented unsatisfactory
contract performance as determined by the Division. The Division may impose such
sanctions for a period of between 30 to 365 days, with the right to renew the sanctions at
the Division’s sole discretion.

Other Requirements

1.

Funds received and expended under the contract must be recorded so as o permit the
Division to audit and account for all contract expenditures in conformity with the {erms,
conditions, and provisions of this contract, and with all pertinent federal and state laws
and regulations. The Division retains the right to approve this accounting system.

The Contractor shall recognize that no extra contractual services are approved unless
specifically authorized in writing by the Division. Further, the Contractor shall recognize
that any and all services performed outside the scope covered by this Contract and
attached budgets will be deemed by the Division o be gratuitous and not subject to any
financial reimbursement.

All products are expected to be free of misspellings and typos, as well as punctuation,
grammatical and design errors. Acronyms should be avoided; when used, they should
be spelled out on first reference with the acronym in parentheses after that reference.
For example, 'Division of Public Health (DPH)' on first reference.

No part of any funds under this contract shall be used to pay the salary or expenses of
any contractor or agent acting for the contractor, to engage in any activity {lobbying)
designed to influence legislation or appropriations pending before the State Legislature
and/or Congress.

The contractor agrees that, if defunding occurs, all equipment purchased with Division

funds for $1,000.00 or more and a useful life expectancy of one (1) year, will be returned
to the Division within thirty (30) days.
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Contractors receiving Federal funds must comply with all the requirements of the Federal Office
of Management and Budget (OMB) Circular A-133, Audits of State, l.ocal Governments, and
Non-profit Organizations.
Appendix B
Division of Public Health Divisional Requirements
Early Childhood Education Services
Child Development Watch - South

» Consultation services: Provide consultation services in early childhood education to
support families and caregivers in monitoring and encouraging their child’s development
and to develop functional goals and objectives. Provide support and encouragement of
emerging skills and language for families in their natural environment throughout Kent
and Sussex Counties. Consultation may include one or more developmental areas:
Motor, Communication, Adaptive, Cognitive, and Social/ Emotional.

+ Case management: Provide case management to children birth to age three to include
completing infakes, scheduling and coordinating the multi-disciplinary assessment,
Individualized Family Service Plan (IFSP) Development, referral for services, monitoring
of case plan provision and Transitioning of children to local school districts at age three
in Kent and Sussex Counties. The coniractor will educate and suppoert clients in
developing and implementing the IFSP to meet their specific client and family needs.
Explain and educate families regarding the specific findings of the assessment and
assist in the development of goals and integrated ptan of care in natural settings of
homes and daycares in Kent and Sussex Counties. Provide ongoing consultation with
caregivers to ensure goals are carried out and are adapted to the changing needs of the
child.

+ Assessment Services: As a member of the multidisciplinary team at Child Development
Watch, the contractor will perform accurate and comprehensive assessments to children
from zero to three years of age at Child Development Watch sites in Milford, Dover,
Seaford, Georgetown and in other locations such as in the clients home. The contractor
will participate as a team member in the development of child's plan of services and will
write a formal assessment report within seven days of assessment date.

* Monitoring: Data coltection and monthly reporting to Child Development Watch to be
completed.

. Contractor will attend and participate in monthly Child Development Watch staff
meetings to be held the third Friday of every month. Contractor will work 37.5 hours per
week Monday through Friday between the hours of 8:00 AM ~ 4:30 PM.
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APPENDIX B: Divisional Requirements

Division of Aging and Adults with Psychical Disabilities

Sanctions —- Revised 8/4/2015

The Division reserves the right to reduce the number of people a Contractor currently serves,
restrict the number of referrals a Contractor may receive, or rescind authorization {0 operate one
or more service sites (e.g., neighborhood home, apariment) or any combination of such
measures as sanctions for documented unsatisfactory contract performance as determined by
the Division. The Division may impose such sanctions for a period of between 30 to 365 days,
with the right to renew the sanctions at the Division’s sole discretion.

1.

The contractor agrees to comply with all policies and procedures contained within the
DSAAPD Policy Manual for Contracts, which is hereby included by reference.

The contractor agrees to meet or exceed all minimum service standards as indicated in the
service specifications for the contracted service.

This agreement is subject to the availability of State and/or Federal funds.

The contractor agrees to submit quarterly {or monthly) financial reports, program
performance reports and other reports as required by the Division on the due dates as
specified in the DSAAPD Policy Manual for Contracts policies Q and S. Payments for
the following months may be withheld if the confractor fails to comply with these
requirements.

The contractor agrees that the project wilt be carried out in accordance with the applicable
Federal and State statutes, rules, regulations, and the policies and procedures
established by the Department and Division, the terms and conditions of this contract
and the RFP application as approved by the Department.

If, at any given time the Contractor cannot provide the confracted and authorized services,
the Division has the authority to remove funds from the contract.

The contractor agrees to acknowledge the Division of Services for Aging and Adults with
Disabifities as a funding source in all publicity about the project.

For Federally funded programs, hitp:/www.hhs.gov/forms/HHS690.pdf (Assurance of
Comphliance) is incorporated by reference and made part of this agreement.

No part of any funds under this contract shali be used to pay the salary or expenses of any
contractor or agent acting for the contractor, to engage in lobbying designed to influence
legislation or appropriations pending before the legislature and/or Congress.

10.The contractor acknowledges that no state or federal funds may be requested unless the

contractor has the local resources to meet the required maich, if applicable. These
resources may not be used as match for any other program. Failure of any contractor to
document and provide the budgeted required match could result in an audit finding and
the funds returned to the Division.
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11.1n cost reimbursement contracts, any funds paid by the Division to the contractor, in excess
of actual expenditure, incurred and paid by the contractor, must be returned tc the
Division.

12. Any changes in the line items of a cost reimbursement budget must be in compliance with
the DSAAPD Policy Manual for Contracts Policy F. Non-compliance will result in a
disallowed cost and audit finding.

13.The period of notice required for the Contractor to terminate or to not renew this agreement
without cause is extended to ninety (90) calendar days with written notice to the Division
pursuant to Section B., Administrative Requirements, Iltem 13 of the Department
boilerplate.

14.The Contractor agrees to list the DSAAPD as a Certificate Holder on their current insurance
Certificate, as required by the Department.

15.The Contractor agrees to provide the Division with a current copy of its Emergency
Preparedness Plan upon request.

16. The contractor agrees to cooperate and assist in efforts undertaken by the Division, the U.S.
Administration on Aging, or any other agency or organization duly authorized by any of
the preceding to evaluate the effectiveness, feasibility and cost of the project.

The contractor of an QOlder Americans Act program acknowledges that the total cost of the
contract, excluding program income, must include a 10% match of non-DSAAPD resources
(e.g. focal cash and/or in-kind that is provided by the contractor). Any budget items - including
salaries and/or fringe benefits - used for the match must not be from Federal or State Funds and
must not be used as a match for another program. During the year-end closeout, the contractor
will refund all upmatched DSAAPD funds as required by Federal regulations.
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EXHIBIT C

VENDOR’S PROPOSAL IN
RESPONSE TO RFP HSS-15-032

(INCLUDED BY REFERENCE)
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PROFESSIONAL SERVICES AGREEMENT
For
Healthcare Services
with
InGenesis
Contract No. 020333-0000-0000

This Professional Services Agreement ("Agreement”) is entered into as of October 1, 2015
(Effective Date) and will end on September 30, 2020, by and between the State of Delaware,
Department of Health and Social Services ("Delaware"), and InGenesis , (the “Vendor”), with
offices at 10231 Kotzebue Street, San Antonio Texas, 78217.

WHEREAS, Delaware desires to obtain certain services to provide health care and/ or dental
care 1o its clients.

WHEREAS, Vendor desires to provide such services to Delaware on the terms set forth below;

WHEREAS, Delaware and Vendor represent and warrant that each party has full right, power
and authority to enter into and perform under this Agreement;

FOR AND IN CONSIDERATION OF the premises and mutual agreements herein, Delaware
and Vendor agree as follows:

1. Services.

1.1. Vendor shall perform for Delaware the services specified in the Appendices to this
Agreement, attached hereto and made a part hereof,

1.2. Any conflict or inconsistency between the provisions of the following documents shall
be resolved by giving precedence to such documents in the following order: (a) this
Agreement (including any amendments or modifications thereto); (b) Delaware’s
request for proposal HSS-15-032, attached hereto as Appendix A; and (c¢) Divisional
Reqguirements attached hereto as Appendix B (d} Vendor’s response to the request for
proposal HSS-15-032, attached hereto as Exhibit C. The aforementioned documents
are specifically incorporated into this Agreement and made a part hereof.

1.3. Delaware may, at any time, by written order, make changes in the scope of this
Agreement and in the services or work to be performed. No services for which
additional compensation may be charged by Vendor shall be furnished, without the
written authorization of Delaware. When Delaware desires any addition or deletion to
the deliverables or a change in the Services to be provided under this Agreement, it
shall notify Vendor, who shall then submit to Delaware a "Change Order" for approval
authorizing said change. The Change Order shall state whether the change shall
cause an alteration in the price or the time required by Vendor for any aspect of its
performance under this Agreement. Pricing of changes shall be consistent with those
established within this Agreement.

1.4. Vendor will not be required to make changes to its scope of work that result in Vendor's
costs exceeding the current unencumbered budgeted appropriations for the services.



Any claim of either party for an adjustment under Section 1 of this Agreement shall be
asserted in the manner specified in the writing that authorizes the adjustment.

2. Payment for Services and Expenses.

2.1,

2.2.

2.3.

The term of the initial contract shall be from October 1, 2015 through September 30,
2020, contingent upon performance and continued funding.

Delaware will pay Vendor for the performance of services described in Appendix A,
Statement of Work. The fee will be paid in accordance with the payment schedule
attached hereto as part of Appendix C.

Delaware's obligation to pay Vendor for the performance of services described in
Appendix A, Statement of Work will not exceed the fixed fee amount of the Purchase
Order(s) issued regarding these services. [t is expressly understood that the work
defined in the appendices to this Agreement must be completed by Vendor and it shall
be Vendor's responsibility to ensure that hours and tasks are properly budgeted so that
alt services are completed for the agreed upon fixed fee. Delaware’s total liability for all
charges for services that may become due under this Agreement is limited to the total
maximum expenditure(s) authorized in Delaware’s purchase order(s) to Vendor,

2.4. Vendor shall submit monthly invoices to Delaware in sufficient detail to support the

2.5.

2.6.

2.7.

2.8.

services provided during the previous month. Delaware agrees to pay those invoices
within thirty (30) days of receipt. In the event Delaware disputes a portion of an invoice,
Delaware agrees to pay the undisputed portion of the invoice within thirty (30) days of
receipt and to provide Vendor a detailed statement of Delaware’s position on the
disputed portion of the invoice within thirty (30) days of receipt. Delaware’s failure to
pay any amount of an invoice that is not the subject of a good-faith dispute within thirty
(30) days of receipt shall entitle Vendor to charge interest on the overdue portion at the
lower of 1.0% per month. All payments should be sent to the Vendor's identified
address on record with the State of Delaware’s Division of Accounting as identified in
the completion of the electronic W-2.

Unless provided otherwise in an Appendix, all expenses incurred in the performance of
the services are to be paid by Vendor. If an Appendix specifically provides for expense
reimbursement, Vendor shall be reimbursed only for reasonable expenses incurred by
Vendor in the performance of the services, including, but not necessarily limited to,
travel and lodging expenses, communications charges, and computer time and
supplies.

Delaware is a sovereign entity, and shall not be liable for the payment of federal, state
and local sales, use and excise taxes, including any interest and penalties from any
related deficiency, which may become due and payable as a consequence of this
Agreement.

Delaware shall subtract from any payment made to Vendor all damages, costs and
expenses caused by Vendor's negligence, resulting from or arising out of errors or
omissions in Vendor’'s work products, which have not been previously paid to Vendor.

Invoices shall be submitted to: TBD- Each Division will have a separate contact person
and address for invoicing. Vendor will be notified of each address at implementation.
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3. Responsibilities of Vendor.

3.1.

3.2.

3.3.

3.4.

3.5.

Vendor shall be responsible for the professional quality, technical accuracy, timely
completion, and coordination of all services furnished by Vendor, its subcontractors
and its and their principals, officers, employees and agents under this Agreement. In
performing the specified services, Vendor shall follow practices consistent with
generally accepted professional and technical standards. Vendor shall be responsible
for ensuring that all services, products and deliverables furnished pursuant to this
Agreement comply with the standards promulgated by the Department of Technology
and Information ("DTI") published at http://dti.delaware.gov/, and as modified from time
to time by DTI during the term of this Agreement. If any service, product or deliverable
furnished pursuant to this Agreement does not conform to DTI standards, Vendor shall,
at its expense and option either (1) replace it with a conforming equivalent or (2) modify
it to conform to DTl standards. Vendor shall be and remain liable in accordance with
the terms of this Agreement and applicable law for all damages to Delaware caused by
Vendor's failure to ensure compliance with DTi standards.

It shall be the duty of the Vendor to assure that all products of its effort are technically
sound and in conformance with all pertinent Federal, State and L.ocal statutes, codes,
ordinances, resolutions and other regulations. Vendor will not produce a work product
that violates or infringes on any copyright or patent rights. Vendor shall, without
additional compensation, correct or revise any errors or omissions in its work products.

Permitted or required approval by Delaware of any products or services furnished by
Vendor shall not in any way relieve Vendor of responsibility for the professional and
technical accuracy and adequacy of its work. Delaware’s review, approval, acceptance,
or payment for any of Vendor's services herein shall not be construed to operate as a
waiver of any rights under this Agreement or of any cause of action arising out of the
performance of this Agreement, and Vendor shall be and remain liable in accordance
with the terms of this Agreement and applicable law for all damages to Delaware
caused by Vendor's performance or failure to perform under this Agreement.

Vendor shall appoint a Project Manager who will manage the performance of services.
All of the services specified by this Agreement shalt be performed by the Project
Manager, or by Vendor’'s associates and employees under the personal supervision of
the Project Manager. The positions anticipated include:

Project Titl

Designation of persons for each position is subject to review and approval by
Delaware. Should the staff need to be diverted off the project for what are now
unforeseeable circumstances, Vendor will notify Delaware immediately and work out a
transition plan that is acceptable to both parties, as well as agree to an acceptable
replacement plan to fill or complete the work assigned to this project staff position.
Replacement staff persons are subject to review and approval by Delaware. If Vendor
fails to make a required replacement within 30 days, Delaware may terminate this
Agreement for default. Upon receipt of written notice from Delaware that an employee
of Vendor is unsuitable to Delaware for good cause, Vendor shall remove such
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3.6.

3.7.

3.8.

3.9.

employee from the performance of services and substitute in his/her place a suitable
employee.

Vendor shall furnish to Delaware’s designated representative copies of all
correspondence to regulatory agencies for review prior to mailing such
correspondence.

Vendor agrees that its officers and employees will cooperate with Delaware in the
performance of services under this Agreement and will be available for consultation
with Delaware at such reasonable times with advance notice as to not conflict with their
other responsibilities.

Vendor has or will retain such employees as it may need to perform the services
required by this Agreement. Such employees shall not be employed by Delaware or
any other political subdivision of Delaware.

Vendor will not use Delaware’'s name, either express or implied, in any of its
advertising or sales materials without Delaware’s express written consent.

3.10.The rights and remedies of Delaware provided for in this Agreement are in addition to

any other rights and remedies provided by law.

Time Schedule.

4.1.

4.2.

4.3.

A project schedule for implementation will be negotiated with each Delaware Division
utilizing these services under contract,

Any delay of services or change in sequence of tasks must be approved in writing by
Delaware.

In the event that Vendor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware shall suspend the payments scheduled as set forth in

Appendix A.

State Responsibilities.

5.1.

5.2.

5.3.

In connection with Vendor's provision of the Services, Delaware shall perform those
tasks and fulfill those responsibilities specified in the appropriate Appendices.

Delaware agrees that its officers and employees will cooperate with Vendor in the
performance of services under this Agreement and will be available for consultation
with Vendor at such reasonable times with advance notice as to not conflict with their
other responsibilities.

The services performed by Vendor under this Agreement shall be subject to review for

compliance with the terms of this Agreement by Delaware’s designated
representatives. Delaware representatives may delegate any or all responsibilities
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54.

5.5.

5.6.

57.

5.8.

under the Agreement fo appropriate staff members, and shall so inform Vendor by
written notice before the effective date of each such delegation.

The review comments of Delaware’s designated representatives may be reported in
writing as needed to Vendor. It is understood that Delaware's representatives’ review
comments do not relieve Vendor from the responsibility for the professional and
technical accuracy of all work delivered under this Agreement.

Delaware shall, without charge, furnish to or make available for examination or use by
Vendor as it may request, any data which Delaware has available, including as
examples only and not as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents;

b. Copies of previously prepared reports, job specifications, surveys, records,
ordinances, codes, regulations, other documents, and information related to the
services specified by this Agreement.

Vendor shall return any original data provided by Delaware.

Delaware shall assist Vendor in obtaining data on documents from public officers or
agencies and from private citizens and business firms whenever such material is
necessary for the completion of the services specified by this Agreement.

Vendor will not be responsible for accuracy of information or data supplied by
Delaware or other sources to the extent such information or data would be relied upon
by a reasonably prudent contractor.

Delaware agrees not to use Vendor’'s name, either express or implied, in any of its
advertising or sales materials. Vendor reserves the right to reuse the nonproprietary
data and the analysis of industry-related information in its continuing analysis of the
industries covered.

Work Product.

6.1.

6.2,

All materials, information, documents, and reports, whether finished, unfinished, or
draft, developed, prepared, completed, or acquired by Vendor for Delaware relating to
the services to be performed hereunder shall become the property of Delaware and
shall be delivered to Delaware’s designated representative upon completion or
termination of this Agreement, whichever comes first. Vendor shall not be liable for
damages, claims, and losses arising out of any reuse of any work products on any
other project conducted by Delaware. Delaware shall have the right to reproduce all
documentation supplied pursuant to this Agreement.

Vendor retains all title and interest to the data it furnished and/or generated pursuant to
this Agreement. Retention of such title and interest does not conflict with Delaware's
rights to the materials, information and documents developed in performing the project.
Upon final payment, Delaware shall have a perpetual, nontransferable, non-exclusive
paid-up right and license to use, copy, modify and prepare derivative works of all
materials in which Vendor retains title, whether individually by Vendor or jointly with
Delaware. Any and all source code developed in connection with the services provided
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6.3

6.4.

will be provided to Delaware, and the aforementioned right and license shall apply to
source code. The parties will cooperate with each other and execute such other
documents as may be reasonably deemed necessary to achieve the objectives of this
Section.

In no event shall Vendor be precluded from developing for itself, or for others, materials
that are competitive with the Deliverables, irrespective of their similarity o the
Deliverables. In addition, Vendor shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and techniques within the scope of its
consulting practice that are used in the course of providing the services.

Notwithstanding anything to the contrary contained herein or in any attachment hereto,
any and all intellectual property or other proprietary data owned by Vendor prior to the
effective date of this Agreement (“Preexisting Information) shall remain the exclusive
property of Vendor even if such Preexisting Information is embedded or otherwise
incorporated into materials or products first produced as a result of this Agreement or
used to develop such materials or products. Delaware’s rights under this section shall
not apply to any Preexisting Information or any component thereof regardless of form
or media.

Confidential Information.

To the extent permissible under 29 Del. C. ' 10001, et seq., the parties to this Agreement
shall preserve in strict confidence any information, reports or documents obtained,
assembied or prepared in connection with the performance of this Agreement.

8.1.

8.2.

. Warranty.

Vendor warrants that its services will be performed in a good and workmanlike manner.
Vendor agrees to re-perform any work not in compliance with this warranty brought to
its attention within a reasonabie time after that work is perfermed.

Third-party products within the scope of this Agreement are warranted solely under the
terms and conditions of the licenses or other agreements by which such products are
governed. With respect to all third-party products and services purchased by Vendor
for Delaware in connection with the provision of the Services, Vendor shall pass
through or assign to Delaware the rights Vendor obtains from the manufacturers and/or
vendors of such products and services (including warranty and indemnification rights),
alt to the extent that such rights are assignable.

Indemnification; Limitation of Liability.

9.1.

Vendor shall indemnify and hold harmless the State, its agents and employees, from
any and all liability, suits, actions or claims, together with all reasonable costs and
expenses (including attorneys’ fees) directly arising out of:

a. the negligence or other wrongful conduct of the Vendor, its agents or employees, or

b.  Vendor's breach of any material provision of this Agreement not cured after due
notice and opportunity to cure, provided as to (A} or (B) that

6



i. Vendor shall have been notified promptly in writing by Delaware of any notice of
such claim; and

ii. Vendor shall have the sole control of the defense of any action on such claim
and all negotiations for its settflement or compromise.

9.2. If Delaware promptly notifies Vendor in writing of a third party claim against Delaware
that any Deliverable infringes a copyright or a trade secret of any third party, Vendor
will defend such claim at its expense and will pay any costs or damages that may be
finally awarded against Delaware. Vendor will not indemnify Delaware, however, if the
claim of infringement is caused by:

a. Delaware’s misuse or modification of the Deliverable;
b. Delaware's failure to use corrections or enhancements made available by Vendor;

c. Delaware's use of the Deliverable in combination with any product or information not
owned or developed by Vendor,

d. Delaware’s distribution, marketing or use for the benefit of third parties of the
Detiverable or

e. Information, direction, specification or materials provided by Client or any third party.
If any Deliverable is, or in Vendor's opinion is likely to be, held to be infringing,
Vendor shall at its expense and cption either

i. Procure the right for Delaware to continue using it,
ii. Replace it with a non-infringing equivalent,
ii. Modify it to make it non-infringing.

The foregoing remedies constitute Delaware’s sole and exclusive remedies and
Vendor's entire liability with respect o infringement.

10. Employees.

10.1.Vendor has and shall retain the right to exercise full control over the employment,
direction, compensation and discharge of all persons employed by Vendor in the
performance of the services hereunder; provided, however, that it will, subject to
scheduling and staffing considerations, attempt to honor Delaware’s request for
specific individuals.

10.2.Except as the other party expressly authorizes in writing in advance, neither party shall
solicit, offer work to, employ, or contract with, whether as a parther, employee or
independent contractor, directly or indirectly, any of the other party’s Personnel during
their participation in the services or during the twelve (12) months thereafter. For
purposes of this Section, Personnel includes any individual or company a party
employs as a partner, employee or independent contractor and with which a party
comes into direct contact in the course of the services.
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10.3.Possession of a Security Clearance, as issued by the Delaware Department of Public
Safety, may be required of any employee of Vendor who will be assigned to this
project.

11. Independent Contractor.

11.1.1t is understood that in the performance of the services herein provided for, Vendor
shall be, and is, an independent contractor, and is not an agent or employee of
Delaware and shall furnish such setvices in its own manner and method except as
required by this Agreement. Vendor shall be solely responsible for, and shall
indemnify, defend and save Delaware harmless from all matters relating to the
payment of its employees, including compliance with social security, withholding and all
other wages, salaries, benefits, taxes, exactions, and regulations of any nature
whatsoever.

11.2.Vendor acknowledges that Vendor and any subcontractors, agents or employees
employed by Vendor shall not, under any circumstances, be considered employees of
Delaware, and that they shall not be entitled to any of the benefits or rights afforded
employees of Delaware, including, but not limited to, sick leave, vacation leave, holiday
pay, Public Employees Retirement System benefits, or health, life, dental, long-term
disability or workers' compensation insurance benefits. Delaware will not provide or
pay for any liability or medical insurance, retirement contributions or any other benefits
for or on behalf of Delaware or any of its officers, employees or other agents.

11.3.Vendor shall be responsible for providing liability insurance for its personnel.

11.4.As an independent contractor, Vendor has no authority to bind or commit Delaware.
Nothing herein shall be deemed or construed to create a joint venture, partnership,
fiduciary or agency relationship between the parties for any purpose.

12. Suspension.

12.1.Delaware may suspend performance by Vendor under this Agreement for such period
of time as Delaware, at its sole discretion, may prescribe by providing written notice to
Vendor at least 30 working days prior to the date on which Delaware wishes to
suspend. Upon such suspension, Delaware shall pay Vendor its compensation, based
on the percentage of the project completed and earned until the effective date of
suspension, less all previous payments. Vendor shall not perform further work under
this Agreement after the effective date of suspension. Vendor shall not perform further
work under this Agreement after the effective date of suspension untif receipt of written
notice from Delaware to resume performance.

12.2.1n the event Delaware suspends performance by Vendor for any cause other than the
error or omission of the Vendor, for an aggregate period in excess of 30 days, Vendor
shall be entitled to an equitable adjustment of the compensation payable to Vendor
under this Agreement to reimburse Vendor for additional costs occasioned as a result
of such suspension of performance by Delaware based on appropriated funds and
approval by Delaware.

13. Termination.



13.1. This Agreement may be terminated in whole or in part by either party in the event of
substantial failure of the other party to fulfill its obligations under this Agreement
through no fault of the terminating party; but only after the other party is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consultation with the terminating party prior to termination.

13.2. This Agreement may be terminated in whole or in part by Delaware for its convenience,
but only after Vendor is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consultation with Delaware prior to termination.

13.3.1f termination for default is effected by Delaware, Delaware will pay Vendor that portion
of the compensation which has been earned as of the effective date of termination, but:

a. No amount shall be allowed for anticipated profit on performed or unperformed
services or other work, and

b. Any payment due to Vendor at the time of termination may be adjusted to the extent
of any additional costs occasioned to Delaware by reason of Vendor's default.

¢. Upon termination for default, Delaware may take over the work and prosecute the
same to completion by agreement with another party or otherwise. In the event
Vendor shall cease conducting business, Delaware shall have the right to make an
unsolicited offer of employment to any employees of Vendor assigned to the
performance of the Agreement, notwithstanding the provisions of Section 10.2.

13.4.1f after termination for failure of Vendor to fulfill contractual obligations it is determined
that Vendor has not so failed, the termination shall be deemed to have been effected
for the convenience of Delaware.

13.5.The rights and remedies of Delaware and Vendor provided in this section are in
addition to any other rights and remedies provided by law or under this Agreement.

13.6. Gratuities.

a. Delaware may, by written notice to Vendor, terminate this Agreement if it is found
after notice and hearing by Delaware that gratuities (in the form of entertainment,
gifts, or otherwise) were offered or given by Vendor or any agent or representative of
Vendor to any officer or employee of Delaware with a view toward securing a
contract or securing favorable treatment with respect to the awarding or amending or
making of any determinations with respect to the performance of this Agreement.

b. Inthe event this Agreement is terminated as provided in 13.6.a hereof, Delaware
shall be entitled to pursue the same remedies against Vendor it could pursue in the
event of a breach of this Agreement by Vendor.



¢. The rights and remedies of Delaware provided in Section 13.6 shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this
Agreement.

14. Severability.

If any term or provision of this Agreement is found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Agreement, but such term or provision shall be

 deemed modified to the extent necessary in the court's opinion to render such term or

provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving to the fullest permissible exient the intent and agreements
of the parties herein set forth.

15. Assignment; Subcontracts.

16.

17.

15.1.Any attempt by Vendor to assign or otherwise transfer any interest in this Agreement
without the prior written consent of Delaware shall be void. Such consent shall not be
unreasonably withheld.

15.2.Services specified by this Agreement shall not be subcontracted by Vendor, without
prior written approval of Delaware.

15.3.Approval by Delaware of Vendor's request to subcontract or acceptance of or payment
for subcontracted work by Delaware shall not in any way relieve Vendor of
responsibility for the professional and technical accuracy and adequacy of the work.
All subcontractors shall adhere to all applicable provisions of this Agreement.

15.4.Vendor shall be and remain liable for all damages to Delaware caused by negligent
performance or non-performance of work under this Agreement by Vendor, its
subcontractor or its sub-subcontractor.

15.5.The compensation due shall not be affected by Delaware's approval of the Vendor's
request to subcontract.

Force Majeure.

Neither party shall be liable for any delays or failures in performance due to circumstances
beyond its reasonable control.

Non-Appropriation of Funds.

17.1.Validity and enforcement of this Agreement is subject to appropriations by the General
Assembly of the specific funds necessary for contract performance. Should such funds
not be so appropriated Delaware may immediately terminate this Agreement, and
absent such action this Agreement shall be terminated as to any obligation of the State
requiring the expenditure of money for which no specific appropriation is available, at
the end of the last fiscal year for which no appropriation is available or upon the
exhaustion of funds.
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18.

19.

20.

17.2.Notwithstanding any other provisions of this Agreement, this Agreement shall terminate
and Delaware’s obligations under it shall be extinguished at the end of the fiscal year in
which Delaware fails to appropriate monies for the ensuing fiscal year sufficient for the
payment of all amounts which will then become due.

State of Delaware Business License.

Vendor and all subcontractors represent that they are properly licensed and authorized to
transact business in the State of Delaware as provided in 30 Del. C. ' 2502.

Complete Agreement.

19.1. This agreement and its Appendices shall constitute the entire agreement between
Delaware and Vendor with respect to the subject matter of this Agreement and shall
not be modified or changed without the express written consent of the parties. The
provisions of this agreement supersede all prior oral and written quotations,
communications, agreements and understandings of the parties with respect to the
subject matter of this Agreement.

19.2.1f the scope of any provision of this Agreement is too broad in any respect whatsoever
to permit enforcement to its full extent, then such provision shall be enforced to the
maximum extent permitted by law, and the parties hereto consent and agree that such
scope may be judicially modified accordingly and that the whole of such provisions of
the Agreement shall not thereby fail, but the scope of such provision shall be curtailed
only to the extent necessary to conform to the law.

19.3.Vendor may not order any product requiring a purchase order prior to Delaware's
issuance of such order. Each Appendix, except as its terms otherwise expressly
provide, shall be a complete statement of its subject matter and shall supplement and
modify the terms and conditions of this Agreement for the purposes of that
engagement only. No other agreements, representations, warranties or other matters,
whether oral or written, shall be deemed to bind the parties hereto with respect to the
subject matter hereof.

Miscellaneous Provisions.

20.1.1n performance of this Agreement, Vendor shall comply with all applicable federal, state
and local laws, ordinances, codes and regulations. Vendor shall solely bear the costs
of permits and other relevant costs required in the performance of this Agreement.

20.2.Neither this Agreement nor any appendix may be modified or amended except by the
mutual written agreement of the parties. No waiver of any provision of this Agreement
shall be effective unless it is in writing and signed by the party against which it is
sought to be enforced.

20.3.The delay or failure by either party to exercise or enforce any of its rights under this
Agreement shall not constitute or be deemed a waiver of that party's right thereafter to
enforce those rights, nor shall any single or partial exercise of any such right preclude
any other or further exercise thereof or the exercise of any other right.

11



21.

20.4 Vendor covenants that it presently has no interest and that it will not acquire any
interest, direct or indirect, which would conflict in any manner or degree with the
performance of services required to be performed under this Agreement. Vendor
further covenants, to its knowledge and ability, that in the performance of said services
no person having any such interest shall be employed.

20.5.Vendor acknowledges that Delaware has an obligation to ensure that public funds are
not used to subsidize private discrimination. Vendor recognizes that if they refuse to
hire or do business with an individual or company due to reasons of race, color,
gender, ethnicity, disability, national origin, age, or any other protected status,
Delaware may declare Vendor in breach of the Agreement, terminate the Agreement,
and designate Vendor as non-responsible.

20.6.Vendor warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upon an agreement or understanding for a
commission, or a percentage, brokerage or contingent fee. For breach or violation of
this warranty, Delaware shall have the right to annul this contract without liability or at
its discretion deduct from the contract price or otherwise recover the full amount of
such commission, percentage, brokerage or contingent fee.

20.7. This Agreement was drafted with the joint participation of both parties and shall be
construed neither against nor in favor of either, but rather in accordance with the fair
meaning thereof.

20.8.Vendor shall maintain all public records, as defined by 28 Del. C. ' 502(1), relating to
this Agreement and its deliverables for the time and in the manner specified by the
Delaware Division of Archives, pursuant to the Delaware Public Records Law, 29 Del.
C. Ch. 5. During the term of this Agreement, authorized representatives of Delaware
may inspect or audit Vendor' performance and records pertaining to this Agreement at
the Vendor business office during normal business hours.

Insurance.
21.1.Vendor shall maintain the following insurance during the term of this Agreement:

a. Worker's Compensation and Employer's Liability Insurance in accordance with
applicable law, and

b. Comprehensive General Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, and

c. Medical/Professional Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate; or

d. Miscellaneous Errors and Omissions - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, or

e. Automotive Liability Insurance covering all automotive units used in the work with

limits of not less than $100,000 each person and $300,000 each accident as to
bodily injury and $25,000 as to property damage to others.
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22.

23.

24.

21.2.Should any of the above described policies be cancelled before expiration date thereof,
notice will be delivered in accordance with the policy provisions..

21.3.Before any work is done pursuant to this Agreement, the Certificate of Insurance
and/or copies of the insurance policies, referencing the contract number stated herein,
shall be filed with the State. The certificate holder is as follows:

Department of Health and Social Services
1901 N. Dupont Highway

Main Building, Room 259

New Castle, DE 19720

Wendy M. Brown

21.4.In no event shall the State of Delaware be named as an additional insured on any
policy required under this agreement.

Assignment of Antitrust Claims.

As consideration for the award and execution of this contract by the State, Vendor hereby
grants, conveys, sells, assigns, and transfers to Delaware all of its right, title and interest in and
to all known or unknown causes of action it presently has or may now or hereafter acquire
under the antitrust laws of the United States and the State of Delaware, relating to the particular
goods or services purchased or acquired by the State pursuant to this contract.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. Vendor consents to
jurisdiction venue in the State of Delaware.

Notices.

Any and all notices required by the provisions of this Agreement shall be in writing and shall
be mailed, certified or registered mail, return receipt requested. All notices shall be sent to
the following addresses:

DELAWARE:
Department of Health and Social Services
1901 N. Dupont Highway
Main Building, Room 259
New Castle, DE 18720
Attn: Wendy M. Brown

VENDOCR:
Veronica Edwards, President/ CEO
InGenesis
10231 Kotzebue Street
San Antonio, TX 78217
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IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly executed
as of the date and year first above written.

STATE OF DELAWARE
DEPARTMENT OF HEALTH AND
SOCIAL SERVICES

A

Witness (/ Name 7

Noctetarin
Y

Title

Witness g;,ge {o/ Z//c7/'
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Appendix A

RFP HSS-15-032 Issued by DHSS
(included by reference)
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APPENDIX B

DIVISION OF PUBLIC HEALTH REQUIREMENTS

Sanctions

1.

In the event that Contractor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware may suspend the scheduled payments.

The Division reserves the right to reduce the number of people a Contractor currently
serves, restrict the number of referrals a Contractor may receive, or rescind
authorization to operate one or more service sites (e.g., neighborhood home, apartment)
or any combination of such measures as sanctions for documented unsatisfactory
contract performance as determined by the Division. The Division may impose such
sanctions for a period of between 30 to 365 days, with the right to renew the sanctions at
the Division's sole discretion.

Other Requirements

1.

Funds received and expended under the contract must be recorded so as to permit the
Division to audit and account for all contract expenditures in conformity with the terms,
conditions, and provisions of this contract, and with all pertinent federal and state laws
and regulations. The Division retains the right to approve this accounting system.

The Contractor shall recognize that no extra contractual services are approved unless
specifically authorized in writing by the Division. Further, the Contractor shall recognize
that any and all services performed outside the scope covered by this Contract and
attached budgets will be deemed by the Division to be gratuitous and not subject to any

financial reimbursement.

All products are expected to be free of misspellings and typos, as well as punctuation,
grammatical and design errors. Acronyms should be avoided; when used, they should
be spelled out on first reference with the acronym in parentheses after that reference.
For example, 'Division of Public Health (DPHY on first reference.

No part of any funds under this contract shall be used to pay the salary or expenses of
any contractor or agent acting for the contractor, to engage in any activity (lobbying)
designed to influence legislation or appropriations pending before the State Legislature
and/or Congress.

The contractor agrees that, if defunding occurs, all equipment purchased with Division
funds for $1,000.00 or more and a useful life expectancy of one (1) year, will be returned
to the Division within thirty (30} days.
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Contractors receiving Federal funds must comply with all the requirements of the Federal Office
of Management and Budget (OMB) Circular A-133, Audits of State, Local Governments, and
Non-profit Organizations,
Appendix B
Division of Public Health Divisional Requirements
Early Childhood Education Services
Child Development Watch - South

» Consultation services: Provide consultation services in early childhood education to
support families and caregivers in monitoring and encouraging their child's development
and to develop functional goals and objectives. Provide support and encouragement of
emerging skills and language for families in their natural environment throughout Kent
and Sussex Counties. Consultation may include one or more developmental areas:
Motor, Communication, Adaptive, Cognitive, and Social/ Emotional.

+ Case management. Provide case management to children birth to age three to include
completing intakes, scheduling and coordinating the multi-disciplinary assessment,
Individualized Family Service Plan (IFSP) Development, referral for services, monitoring
of case plan provision and Transitioning of children to local school districts at age three
in Kent and Sussex Counties. The contractor will educate and support clients in
developing and implementing the IFSP to meet their specific client and family needs.
Explain and educate families regarding the specific findings of the assessment and
assist in the development of goals and integrated plan of care in natural settings of
homes and daycares in Kent and Sussex Counties. Provide ongoing consultation with
caregivers 1o ensure goals are carried out and are adapted to the changing needs of the
child.

» Assessment Services: As a member of the multidisciplinary team at Child Development
Watch, the contractor will perform accurate and comprehensive assessments to children
from zero to three years of age at Child Development Watch sites in Milford, Dover,
Seaford, Georgetown and in other locations such as in the clients home. The contractor
will participate as a team member in the development of child’s plan of services and will
write a formal assessment report within seven days of assessment date.

» Monitoring: Data collection and monthly reporting to Child Development Watch to be
completed.

. Contractor will attend and participate in monthly Child Development Watch staff
meetings to be held the third Friday of every month. Contractor will work 37.5 hours per
week Monday through Friday between the hours of 8:00 AM — 4:30 PM.
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APPENDIX B: Divisional Requirements

Division of Aging and Adults with Psychical Disabilities

Sanctions — Revised 8/4/2015

The Division reserves the right to reduce the number of people a Contractor currently serves,
restrict the number of referrals a Contractor may receive, or rescind authorization to operate one
of more service sites (e.g., neighborhood home, apartment) or any combination of such
measures as sanctions for documented unsatisfactory contract performance as determined by
the Division. The Division may impose such sanctions for a period of between 30 to 365 days,
with the right to renew the sanctions at the Division’s sole discretion.

1.

The contractor agrees to comply with all policies and procedures contained within the
DSAAPD Policy Manual for Contracts, which is hereby included by reference.

The contractor agrees to meet or exceed all minimum service standards as indicated in the
service specifications for the contracted service.

. This agreement is subject to the availability of State and/or Federal funds.

The contractor agrees to submit quarterly (or monthly) financial reports, program
performance reports and other reports as required by the Division on the due dates as
specified in the DSAAPD Policy Manual for Contracts policies Q and S. Payments for
the following months may be withheld if the contractor fails to comply with these
requirements.

The contractor agrees that the project will be carried out in accordance with the applicable
Federal and State statutes, rules, regulations, and the policies and procedures
established by the Department and Division, the terms and conditions of this contract
and the RFP application as approved by the Department.

If, at any given time the Contractor cannot provide the contracted and authorized services,
the Division has the authority to remove funds from the contract.

The contractor agrees to acknowledge the Division of Services for Aging and Adults with
Disabilities as a funding source in all publicity about the project.

For Federally funded programs, http://www.hhs gov/forms/HHS690.pdf (Assurance of
Compliance) is incorporated by reference and made part of this agreement.

No part of any funds under this contract shall be used to pay the salary or expenses of any
contractor or agent acting for the contractor, to engage in lobbying designed to influence
legislation or appropriations pending before the legislature and/or Congress.

10. The contractor acknowledges that no state or federal funds may be requested unless the

contractor has the local resources to meet the required match, if applicable. These
resources may not be used as match for any other program. Failure of any contractor to
document and provide the budgeted required match could result in an audit finding and
the funds returned to the Division.
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11.In cost reimbursement contracts, any funds paid by the Division to the contractor, in excess
of actual expenditure, incurred and paid by the contractor, must be returned to the
Division.

12.Any changes in the line items of a cost reimbursement budget must be in compliance with
the DSAAPD Policy Manual for Contracts Policy F. Non-compliance will result in a
disallowed cost and audit finding.

13.The period of notice required for the Contractor to terminate or to not renew this agreement
without cause is extended fo ninety (90) calendar days with written notice to the Division
pursuant to Section B., Administrative Requirements, ltem 13 of the Department
boilerplate.

14.The Contractor agrees to list the DSAAPD as a Certificate Holder on their current Insurance
Certificate, as required by the Department.

15.The Contractor agrees to provide the Division with a current copy of its Emergency
Preparedness Plan upon request.

16. The contractor agrees to cooperate and assist in efforts undertaken by the Division, the U.S.
Administration on Aging, or any other agency or organization duly authorized by any of
the preceding to evaluate the effectiveness, feasibility and cost of the project.

The contractor of an Older Americans Act program acknowledges that the total cost of the
contract, excluding program income, must include a 10% match of non-DSAAPD resources
(e.g. local cash and/or in-kind that is provided by the contractor). Any budget items - including
salaries and/or fringe benefits - used for the match must not be from Federal or State Funds and
must not be used as a match for another program. During the year-end closeout, the contractor
will refund all unmatched DSAAPD funds as required by Federal regulafions.
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EXHIBIT C

VENDOR’S PROPOSAL IN
RESPONSE TO RFP HSS-15-032

(INCLUDED BY REFERENCE)
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PROFESSIONAL SERVICES AGREEMENT
For
Healthcare Services
With
Liberty Healthcare Corporation
Contract No. 020353-0000-0000

This Professional Services Agreement ("Agreement”) is entered into as of October 1, 2015
(Effective Date) and will end on September 30, 2020, by and between the State of Delaware,
Department of Health and Social Services, ("Delaware"}, and Liberty Healthcare Corporation
(the “Vendor”), with offices at 401 East City Avenue, Suite 820, Bala Cynwyd, PA 19004

WHEREAS, Delaware desires to obtain certain healthcare services for its clients.

WHEREAS, Vendor desires fo provide such services to Delaware on the terms set forth below;

WHEREAS, Delaware and Vendor represent and warrant that each party has full right, power
and authority to enter into and perform under this Agreement;

FOR AND IN CONSIDERATION OF the premises and mutual agreements herein, Delaware
and Vendor agree as follows:

1. Services.

1.1.

1.2.

1.3.

1.4.

Vendor shall perform for Delaware the services specified in the Appendices to this
Agreement, attached hereto and made a part hereof,

Any conflict or inconsistency between the provisions of the following documents shall
be resolved by giving precedence to such documents in the following order: (a) this
Agreement (including any amendments or modifications thereto); (b) Delaware’s
request for proposal HSS-15-032, attached hereto as Appendix A; Divisional
Requirements attached hereto as Appendix B and (¢) Vendor's response to the request
for proposal HS5-15-032, attached hereto as Exhibit C. The aforementioned
documents are specifically incorporated into this Agreement and made a part hereof.

Delaware may, at any time, by written order, make changes in the scope of this
Agreement and in the services or work to be performed. No services for which
additional compensation may be charged by Vendor shall be furnished, without the
written authorization of Delaware. When Delaware desires any addition or deletion to
the deliverables or a change in the Services to be provided under this Agreement, it
shall notify Vendor, who shall then submit to Delaware a "Change Order" for approval
authorizing said change. The Change Order shali state whether the change shall
cause an alteration in the price or the time required by Vendor for any aspect of its
performance under this Agreement. Pricing of changes shall be consistent with those
established within this Agreement.

Vendor will not be required to make changes 1o its scope of work that result in Vendor's
costs exceeding the current unencumbered budgeted appropriations for the services.
Any claim of either party for an adjustment under Section 1 of this Agreement shall be
asserted in the manner specified in the writing that authorizes the adjustment.
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2. Payment for Services and Expenses.

2.1

2.2.

2.3.

The term of the initial contract shall be from October 1, 2015 through September 30,
2020 contingent upon performance and funding.

Delaware will pay Vendor for the performance of services described in Appendix A,
Statement of Work. The fee will be paid in accordance with the payment schedule
attached hereto as part of Appendix C.

Delaware's obligation to pay Vendor for the performance of services described in
Appendix A, Statement of Work wilf not exceed the fixed fee amount of the Purchase
Order issued regarding these services. it is expressly understood that the work
defined in the appendices to this Agreement must be completed by Vendor and it shall
be Vendor’s responsibility to ensure that hours and tasks are properly budgeted so that
all services are completed for the agreed upon fixed fee. Delaware’s total liability for all
charges for services that may become due under this Agreement is limited to the total
maximum expenditure(s) authorized in Delaware’s purchase order(s) o Vendor.

2.4. Vendor shall submit monthly invoices to Delaware in sufficient detail to support the

2.5.

2.6.

2.7.

2.8.

services provided during the previous month. Delaware agrees to pay those invoices
within thirty (30) days of receipt. In the event Delaware disputes a portion of an invoice,
Delaware agrees 1o pay the undisputed portion of the invoice within thirty (30) days of
receipt and to provide Vendor a detailed statement of Delaware’s position on the
disputed portion of the invoice within thirty (30) days of receipt. Delaware’s failure to
pay any amount of an invoice that is not the subject of a good-faith dispute within thirty
(30) days of receipt shall entitle Vendor to charge interest on the overdue portion at the
lower of 1.0% per month. All payments should be sent to the Vendor’s identified
address on record with the State of Delaware’s Division of Accounting as identified in
the completion of the electronic W-9.

Unless provided otherwise in an Appendix, all expenses incurred in the performance of
the services are to be paid by Vendor. If an Appendix specifically provides for expense
reimbursement, Vendor shall be reimbursed only for reascnable expenses incurred by
Vendor in the performance of the services, including, but not necessarily limited to,
travel and lodging expenses, communications charges, and computer time and
supplies.

Delaware is a sovereign entity, and shall not be liable for the payment of federal, state
and local sales, use and excise taxes, including any interest and penalties from any
related deficiency, which may become due and payable as a consequence of this
Agreement.

Delaware shall subtract from any payment made to Vendor all damages, costs and
expenses caused by Vendor's negligence, resulting from or arising out of errors or
omissions in Vendor's work products, which have not been previously paid to Vendor.

Invoices shall be submitted to: TBD- Each Division will have a separate contact person
and address for invoicing. Vendor will be notified of each address at implementation.



3. Responsibilities of Vendor.

3.1

3.2.

3.3.

3.4.

3.5.

Project Team Title % of Project Involvement

Vendor shall be responsible for the professional quality, technical accuracy, timely
completion, and coordination of all services furnished by Vendor, its subcontractors
and its and their principals, officers, employees and agents under this Agreement. In
performing the specified services, Vendor shall follow practices consistent with
generally accepted professional and technical standards. Vendor shall be responsible
for ensuring that all services, products and deliverables furnished pursuant to this
Agreement comply with the standards promuigated by the Department of Technology
and Information ("DTI"} published at http://dti.delaware.gov/, and as modified from time
to time by DTl during the term of this Agreement. if any service, product or deliverable
furnished pursuant to this Agreement does not conform to DTI standards, Vendor shall,
at its expense and option either (1) reptace it with a conforming equivalent or (2) modify
it to conform to DTI standards. Vendor shall be and remain liable in accordance with
the terms of this Agreement and applicable law for all damages to Delaware caused by
Vendor's failure to ensure compliance with DT} standards.

it shall be the duty of the Vendor to assure that all products of its effort are technically
sound and in conformance with all pertinent Federal, State and Local statutes, codes,
ordinances, resolutions and other regulations. Vendor will not produce a work product
that violates or infringes on any copyright or patent rights. Vendor shall, without
additional compensation, correct or revise any errors or omissions in its work products.

Permitted or required approval by Delaware of any products or services fumished by
Vendor shall not in any way relieve Vendor of responsibility for the professional and
technical accuracy and adequacy of its work. Delaware’s review, approval, acceptance,
or payment for any of Vendor’s services herein shall not be construed to operate as a
waiver of any rights under this Agreement or of any cause of action arising out of the
performance of this Agreement, and Vendor shall be and remain liable in accordance
with the terms of this Agreement and applicable law for all damages to Delaware
caused by Vendor’s performance or failure to perform under this Agreement.

Vendor shall appoint a Project Manager who will manage the performance of services.
All of the services specified by this Agreement shall be performed by the Project
Manager, or by Vendor’s associates and employees under the personal supervision of
the Project Manager. The positions anticipated include:

Designation of persons for each position is subject to review and approval by
Delaware. Should the staff need to be diverted off the project for what are now
unforeseeable circumstances, Vendor will notify Delaware immediately and work out a
transition plan that is acceptable to both parties, as well as agree to an acceptable
replacement plan to fill or complete the work assigned to this project staff position.
Replacement staff persons are subject to review and approval by Delaware. If Vendor
fails to make a required replacement within 30 days, Delaware may terminate this
Agreement for default. Upon receipt of written notice from Delaware that an employee
of Vendor is unsuitable to Delaware for good cause, Vendor shall remove such
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3.6.

3.7.

3.8.

3.9.

employee from the performance of services and substitute in his/her place a suitable
employee.

Vendor shall furnish to Delaware’s designated representative copies of all
correspondence to regulatory agencies for review prior to mailing such
correspondence.

Vendor agrees that its officers and employees will cooperate with Delaware in the
performance of services under this Agreement and will be available for consultation
with Delaware at such reasonable times with advance notice as to not conflict with their
other responsibilities.

Vendor has or will retain such employees as it may need to perform the services
required by this Agreement. Such employees shall not be employed by Delaware or
any other political subdivision of Delaware.

Vendor will not use Delaware’s name, either express or implied, in any of its
advertising or sales materials without Delaware’s express written consent.

3.10.The rights and remedies of Delaware provided for in this Agreement are in addition to

any other rights and remedies provided by law,

Time Schedule.

4.1.

4.2.

4.3.

A project schedule is included in Appendix A.

Any delay of services or change in sequence of tasks must be approved in writing by
Delaware.

In the event that Vendor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails fo prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware shall suspend the payments scheduled as set forth in
Appendix A.

State Responsibilities.

5.1.

5.2.

5.3.

In connection with Vendor's provision of the Services, Delaware shall perform those
tasks and fuifill those responsibilities specified in the appropriate Appendices.

Delaware agrees that its officers and employees will cooperate with Vendor in the
performance of services under this Agreement and will be available for consultation
with Vendor at such reasonable times with advance notice as to not conflict with their
other responsibilities.

The services performed by Vendor under this Agreement shall be subject to review for
compliance with the terms of this Agreement by Delaware’s designated
representatives. Delaware representatives may delegate any or all responsibilities
under the Agreement to appropriate staff members, and shall so inform Vendor by
written notice before the effective date of each such delegation.

4



5.4.

5.5.

5.6.

57.

5.8.

The review comments of Delaware's designated representatives may be reported in
writing as needed to Vendor. it is understood that Delaware’s representatives’ review
comments do not relieve Vendor from the responsibility for the professional and
technical accuracy of all work delivered under this Agreement.

Delaware shall, without charge, furnish to or make available for examination or use by
Vendor as it may request, any data which Delaware has available, including as
examples only and not as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents;

b. Copies of previously prepared reports, job specifications, surveys, records,
ordinances, codes, regulations, other documents, and information related fo the
services specified by this Agreement.

Vendor shall return any original data provided by Delaware.

Delaware shall assist Vendor in obtaining data on documents from public officers or
agencies and from private citizens and business firms whenever such material is
necessary for the completion of the services specified by this Agreement.

Vendor will not be responsible for accuracy of information or data supplied by
Delaware or other sources to the extent such information or data would be relied upon
by a reasonably prudent contractor.

Delaware agrees not to use Vendor’s name, either express or implied, in any of its
advertising or sales materials. Vendor reserves the right to reuse the nonproprietary
data and the analysis of industry-related information in its continuing analysis of the
industries covered.

Work Preduct.

6.1.

6.2.

All materials, information, documents, and reports, whether finished, unfinished, or
draft, developed, prepared, completed, or acquired by Vendor for Delaware relating to
the services to be performed hereunder shall become the property of Delaware and
shall be delivered to Delaware’s designated representative upon completion or
termination of this Agreement, whichever comes first. Vendor shall not be liable for
damages, claims, and losses arising out of any reuse of any work products on any
other project conducted by Delaware. Delaware shall have the right to reproduce all
documentation supplied pursuant to this Agreement.

Vendor retains all title and interest to the data it furnished and/or generated pursuant to
this Agreement. Retention of such title and interest does not conflict with Delaware's
rights to the materials, information and documents developed in performing the project.
Upon final payment, Delaware shall have a perpetual, nontransferable, non-exclusive
paid-up right and license to use, copy, modify and prepare derivative works of all
materials in which Vendor retains title, whether individually by Vendor or jointly with
Delaware. Any and all source code developed in connection with the services provided
will be provided to Delaware, and the aforementioned right and license shall apply to
source code. The parties will cooperate with each other and execute such other
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6.3.

6.4.

documents as may be reasonably deemed necessary to achieve the objectives of this
Section.

In no event shall Vendor be precluded from developing for itself, or for others, materials
that are competitive with the Deliverables, irrespective of their similarity to the
Deliverables. In addition, Vendor shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and techniques within the scope of its
consulting practice that are used in the course of providing the services.

Notwithstanding anything to the contrary contained herein or in any attachment hereto,
any and all intellectual property or other proprietary data owned by Vendor prior to the
effective date of this Agreement (“Preexisting Information”) shall remain the exclusive
property of Vendor even if such Preexisting Information is embedded or otherwise
incorporated into materials or products first produced as a resuit of this Agreement or
used to develop such materials or products. Delaware’s rights under this section shall
not apply to any Preexisting information or any component thereof regardless of form
or media.

Confidential Information.

To the extent permissible under 29 Del. C. ' 10001, et seq., the parties fo this Agreement
shall preserve in strict confidence any information, reports or documents obtained,
assembled or prepared in connection with the performance of this Agreement.

Warranty.

8.1.

8.2.

Vendor warrants that its services will be performed in a good and workmanlike manner.
Vendor agrees to re-perform any work not in compliance with this warranty brought to
its attention within a reasonable time after that work is performed.

Third-party preducts within the scope of this Agreement are warranted solely under the
terms and conditions of the licenses or other agreements by which such products are
governed. With respect to all third-party products and services purchased by Vendor
for Delaware in connection with the provision of the Services, Vendor shall pass
through or assign to Delaware the rights Vendor obtains from the manufacturers and/or
vendors of such products and services (including warranty and indemnification rights),
all to the extent that such rights are assignable.

Indemnification; Limitation of Liability.

9.1.

Vendor shall indemnify and hold harmless the State, its agents and employees, from
any and all liability, suits, actions or claims, together with all reasonable costs and
expenses (including attorneys’ fees) directly arising out of:

a. the negligence or other wrongful conduct of the Vendor, its agents or employees, or

b. Vendor’s breach of any material provision of this Agreement not cured after due
notice and opportunity to cure, provided as to (A) or (B) that

i. Vendor shall have been notified promptly in writing by Delaware of any notice of
such claim; and
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iil. Vendor shall have the sole control of the defense of any action on such claim
and all negotiations for its settlement or compromise.

9.2. If Delaware promptly notifies Vendor in writing of a third party claim against Delaware
that any Deliverable infringes a copyright or a trade secret of any third party, Vendor
will defend such claim at its expense and will pay any costs or damages that may be
finally awarded against Delaware. Vendor will not indemnify Delaware, however, if the
claim of infringement is caused by:

a. Delaware’s misuse or modification of the Deliverable;
b. Delaware’s failure to use corrections or enhancements made available by Vendor;

c. Delaware’s use of the Deliverable in combination with any product or information not
owned or developed by Vendor,

d. Delaware's distribution, marketing or use for the benefit of third parties of the
Deliverable or

e. Information, direction, specification or materials provided by Client or any third party.
If any Deliverable is, or in Vendor's opinion is likely to be, held to be infringing,
Vendor shall at its expense and option either

i. Procure the right for Delaware to continue using it,
ii. Replace it with a non-infringing equivalent,
iii. Modify it to make it non-infringing.

The foregoing remedies constitute Delaware’s sole and exclusive remedies and
Vendor's entire liability with respect to infringement.

10. Employees.

10.1.Vendor has and shall retain the right to exercise full control over the employment,
direction, compensation and discharge of all persons employed by Vendor in the
performance of the services hereunder; provided, however, that it will, subject to
scheduling and staffing considerations, attempt to honor Delaware’s request for
specific individuals.

10.2.Except as the other party expressly authorizes in writing in advance, neither party shall
solicit, offer work to, employ, or contract with, whether as a partner, employee or
independent contractor, directly or indirectly, any of the other party’s Personnel during
their participation in the services or during the twelve (12) months thereafter. For
purposes of this Section, Personnel includes any individual or company a party
employs as a partner, employee or independent contractor and with which a party
comes into direct contact in the course of the services.



10.3.Possession of a Security Clearance, as issued by the Delaware Department of Public
Safety, may be required of any employee of Vendor who will be assigned to this
project.

11. Independent Contractor.

11.1.1t is understood that in the performance of the services herein provided for, Vendor
shall be, and is, an independent contractor, and is not an agent or employee of
Delaware and shall furnish such services in its own manner and method except as
required by this Agreement. Vendor shall be solely responsible for, and shall
indemnify, defend and save Delaware harmless from all matters relating to the
payment of its employees, including compliance with social security, withholding and all
other wages, salaries, benefits, taxes, exactions, and regulations of any nature
whatsoever.

11.2.Vendor acknowledges that Vendor and any subcontractors, agents or employees
employed by Vendor shall not, under any circumstances, be considered employees of
Delaware, and that they shall not be entitled to any of the benefits or rights afforded
employees of Delaware, including, but not limited to, sick leave, vacation leave, holiday
pay, Public Employees Retirement System benefits, or health, life, dental, long-term
disability or workers’ compensation insurance benefits. Delaware will not provide or
pay for any Hability or medical insurance, retirement contributions or any other benefits
for or on behalf of Delaware or any of its officers, employees or other agents.

11.3.Vendor shall be responsible for providing liability insurance for its personnel.

11.4.As an independent contractor, Vendor has no authority to bind or commit Delaware.
Nothing herein shall be deemed or construed to create a joint venture, partnership,
fiduciary or agency relationship between the parties for any purpose.

12. Suspension.

12.1.Delaware may suspend performance by Vendor under this Agreement for such period
of time as Delaware, at its sole discretion, may prescribe by providing written notice to
Vendor at least 30 working days prior to the date on which Delaware wishes to
suspend. Upon such suspension, Delaware shall pay Vendor its compensation, based
on the percentage of the project completed and earned until the effective date of
suspension, less all previous payments. Vendor shall not perform further work under
this Agreement after the effective date of suspension. Vendor shall not perform further
work under this Agreement after the effective date of suspension until receipt of written
notice from Delaware to resume performance.

12.2.1n the event Delaware suspends performance by Vendor for any cause other than the
error or omission of the Vendor, for an aggregate period in excess of 30 days, Vendor
shall be entitled to an equitable adjustment of the compensation payable to Vendor
under this Agreement to reimburse Vendor for additional costs occasioned as a result
of such suspension of performance by Delaware based on appropriated funds and
approval by Delaware.



13. Termination.

13.1.This Agreement may be terminated in whole or in part by either party in the event of
substantial failure of the other party to fulfilt its obligations under this Agreement
through no fault of the terminating party; but only after the other party is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consultation with the terminating party prior to termination.

13.2.This Agreement may be terminated in whole or in part by Delaware for its convenience,
but only after Vendor is given:

a. Not less than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consultation with Delaware prior to termination.

13.3.1f termination for default is effected by Delaware, Delaware will pay Vendor that portion
of the compensation which has been earned as of the effective date of termination, but:

a. No amount shall be allowed for anticipated profit on performed or unperformed
services or other work, and

b. Any payment due to Vendor at the time of termination may be adjusted to the extent
of any additional costs occasioned to Delaware by reason of Vendor's default.

c. Upon termination for default, Delaware may take over the work and prosecute the
same to completion by agreement with another party or otherwise. In the event
Vendor shall cease conducting business, Delaware shall have the right to make an
unsolicited offer of employment to any employees of Vendor assigned to the
performance of the Agreement, notwithstanding the provisions of Section 10.2.

13.4.1f after termination for faiture of Vendor to fulfill contractual obligations it is determined
that Vendor has not so failed, the termination shall be deemed to have been effected
for the convenience of Delaware.

13.5.The rights and remedies of Delaware and Vendor provided in this section are in
addition to any other rights and remedies provided by law or under this Agreement.

13.6.Gratuities.

a. Delaware may, by written notice to Vendor, terminate this Agreement if it is found
after notice and hearing by Delaware that gratuities (in the form of entertainment,
gifts, or otherwise) were offered or given by Vendor or any agent or representative of
Vendor to any officer or employee of Delaware with a view toward securing a
contract or securing favorable treatment with respect to the awarding or amending or
making of any determinations with respect to the performance of this Agreement.

b. In the event this Agreement is terminated as provided in 13.6.a hereof, Delaware
shall be entitled to pursue the same remedies against Vendor it could pursue in the
event of a breach of this Agreement by Vendor.
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14.

15.

16.

17.

c. The rights and remedies of Delaware provided in Section 13.6 shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this
Agreement.

Severability.

If any term or provision of this Agreement is found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Agreement, but such term or provision shall be
deemed modified to the extent necessary in the court’s opinion to render such term or
provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving to the fullest permissible extent the intent and agreements
of the parties herein set forth.

Assighment; Subcontracts,

15.1. Any attempt by Vendor to assign or otherwise transfer any interest in this Agreement
without the prior written consent of Delaware shall be void. Such consent shall not be
unreasonably withheld.

15.2.Services specified by this Agreement shall not be subcontracted by Vendor, without
prior written approval of Delaware.

15.3.Approval by Delaware of Vendor’s request to subcontract or acceptance of or payment
for subcontracted work by Delaware shall not in any way relieve Vendor of
responsibility for the professional and technical accuracy and adequacy of the work.
All subcontractors shall adhere to alt applicable provisions of this Agreement.

15.4.Vendor shall be and remain liable for all damages to Delaware caused by negligent
performance or non-performance of work under this Agreement by Vendor, its
subcontractor or its sub-subcontractor.

15.5.The compensation due shall not be affected by Delaware’s approval of the Vendor’s
request to subcontract.

Force Majeure.

Neither party shall be liable for any delays or failures in performance due to circumstances
beyond its reasonable control.

Non-Appropriation of Funds.

17.1.Validity and enforcement of this Agreement is subject to appropriations by the General
Assembly of the specific funds necessary for contract performance. Should such funds
not be so appropriated Delaware may immediately terminate this Agreement, and
absent such action this Agreement shall be terminated as to any obligation of the State
requiring the expenditure of money for which no specific appropriation is available, at
the end of the last fiscal year for which no appropriation is available or upon the
exhaustion of funds.
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18.

19.

20.

17.2.Notwithstanding any other provisions of this Agreement, this Agreement shall terminate
and Delaware’s obligations under it shall be extinguished at the end of the fiscal year in
which Delaware fails to appropriate monies for the ensuing fiscal year sufficient for the
payment of all amounts which will then become due,

State of Delaware Business License.

Vendor and all subcontractors represent that they are properly licensed and authorized to
transact business in the State of Delaware as provided in 30 Del. C. ' 2502.

Complete Agreement.

19.1. This agreement and its Appendices shall constitute the entire agreement between
Delaware and Vendor with respect to the subject matter of this Agreement and shall
not be modified or changed without the express written consent of the parties. The
provisions of this agreement supersede all prior oral and written quotations,
communications, agreements and understandings of the parties with respect to the
subject matter of this Agreement.

19.2.1f the scope of any provision of this Agreement is too broad in any respect whatsoever
to permit enforcement to its full extent, then such provision shall be enforced {o the
maximum extent permitted by law, and the parties hereto consent and agree that such
scope may be judicially modified accordingly and that the whole of such provisions of
the Agreement shall not thereby fail, but the scope of such provision shall be curtailed
only to the extent necessary to conform to the law.

19.3.Vendor may not order any product requiring a purchase order prior to Delaware's
issuance of such order. Each Appendix, except as its terms otherwise expressly
provide, shall be a complete statement of its subject matter and shall supplement and
modify the terms and conditions of this Agreement for the purposes of that
engagement only. No other agreements, representations, warranties or other matters,
whether oral or written, shall be deemed to bind the parties hereto with respect to the
subject matter hereof.

Miscellaneous Provisions.

20.1.1n performance of this Agreement, Vendor shall comply with all applicable federal, state
and local laws, ordinances, codes and regulations. Vendor shall solely bear the costs
of permits and other relevant costs required in the performance of this Agreement.

20.2.Neither this Agreement nor any appendix may be modified or amended except by the
mutual written agreement of the parties. No waiver of any provision of this Agreement
shall be effective unless it is in writing and signed by the party against which it is
sought to be enforced.

20.3.The delay or failure by either party to exercise or enforce any of its rights under this
Agreement shall not constitute or be deemed a waiver of that party's right thereafter to
enforce those rights, nor shall any single or partial exercise of any such right preclude
any other or further exercise thereof or the exercise of any other right.
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21,

20.4.Vendor covenants that it presently has no interest and that it will not acquire any
interest, direct or indirect, which would conflict in any manner or degree with the
performance of services required to be performed under this Agreement. Vendor
further covenants, to its knowledge and ability, that in the performance of said services
no person having any such interest shall be employed.

20.5.Vendor acknowledges that Delaware has an obligation to ensure that public funds are
not used to subsidize private discrimination. Vendor recognizes that if they refuse to
hire or do business with an individual or company due to reasons of race, color,
gender, ethnicity, disability, national origin, age, or any other protected status,
Delaware may declare Vendor in breach of the Agreement, terminate the Agreement,
and designate Vendor as non-responsible.

20.6.Vendor warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upon an agreement or understanding for a
commission, or a percentage, brokerage or contingent fee. For breach or violation of
this warranty, Delaware shall have the right to annul this contract without liability or at
its discretion deduct from the contract price or otherwise recover the full amount of
such commission, percentage, brokerage or contingent fee.

20.7.This Agreement was drafted with the joint participation of both parties and shall be
construed neither against nor in favor of either, but rather in accordance with the fair
meaning thereof.

20.8.Vendor shall maintain all public records, as defined by 29 Del. C. ' 502(1), relating to
this Agreement and its deliverables for the time and in the manner specified by the
Delaware Division of Archives, pursuant to the Delaware Public Records Law, 29 Del.
C. Ch. 5. During the term of this Agreement, authorized representatives of Delaware
may inspect or audit Vendor’ performance and records pertaining to this Agreement at
the Vendor business office during normal business hours.

Insurance.
21.1.Vendor shall maintain the following insurance during the term of this Agreement:

a. Worker's Compensation and Employer's Liability insurance in accordance with
applicable law, and

b. Comprehensive General Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, and

¢. Medical/Professional Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate; or

d. Miscellaneous Errors and Omissions - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, or

e. Automotive Liability Insurance covering all automotive units used in the work with

limits of not less than $100,000 each person and $300,000 each accident as to
bodily injury and $25,000 as to property damage to others.
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22

23.

24.

21.2.Should any of the above described policies be cancelled before expiration date thereof,
notice will be delivered in accordance with the policy provisions..

21.3.Before any work is done pursuant to this Agreement, the Certificate of insurance
and/or copies of the insurance policies, referencing the contract number stated herein,
shall be filed with the State. The certificate holder is as follows:

Department of Health and Social Services
1901 N. Dupont Highway

Main Buiiding, Room 259

New Castle, DE 19720

Wendy M. Brown

21.4.In no event shall the State of Delaware be named as an additional insured on any
policy required under this agreement.

Assignment of Antitrust Claims.

As consideration for the award and execution of this contract by the State, Vendor hereby
grants, conveys, sells, assigns, and transfers to Delaware all of its right, title and interest in and
to all known or unknown causes of action it presently has or may now or hereafter acquire
under the antitrust laws of the United States and the State of Delaware, relating to the particular
goods or services purchased or acquired by the State pursuant to this contract.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. Vendor consents to
jurisdiction venue in the State of Delaware.

Notices.

Any and all notices required by the provisions of this Agreement shall be in writing and shall
be mailed, certified or registered mail, return receipt requested. All notices shall be sent o
the following addresses:

DELAWARE:
Department of Health and Social Services
1901 N. Dupont Highway
Main Building, Room 259
New Castle, DE 19720
Attn: Wendy M. Brown

VENDOR:
Liberty Healthcare Corp.
401 East City Avenue
Suite 820
Bala Cynwyd, PA 19004
Attn: Karen Peret
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IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly executed
as of the date and year first above written.

STATE OF DELAWARE
DEPARTMENT OF HEALTH AND SOCIAL

SERVICES
L 43
n 1 I !
Witness ) ' Name W
(l,”( @Az Ly
Title 4
1/ 15
Date
#ZX
Liberty,Healthcare Corporation
By:_ _ =
<W — Sue/Nayda /)
itness T Name '
Chief Operating Officer and Sr. Vice-
President
Title
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Appendix A

RFP HSS-15-032 Issued by DHSS
(included by reference)
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APPENDIX B

DIVISION OF PUBLIC HEALTH REQUIREMENTS

Sanctions

1.

in the event that Contractor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware may suspend the scheduled payments.

The Division reserves the right to reduce the number of people a Contractor currently
serves, restrict the number of referrals a Contractor may receive, or rescind
authorization to operate one or more service sites (e.g., neighborhood home, apartment)
or any combination of such measures as sanctions for documented unsatisfactory
contract performance as determined by the Division. The Division may impose such
sanctions for a period of between 30 to 365 days, with the right to renew the sanctions at
the Division's sole discretion.

Other Requirements

1.

Funds received and expended under the contract must be recorded so as to permit the
Division to audit and account for all contract expenditures in conformity with the terms,
conditions, and provisions of this contract, and with all pertinent federal and state laws
and regulations. The Division retains the right to approve this accounting system.

The Contractor shall recognize that no extra contractual services are approved unless
specifically authorized in writing by the Division. Further, the Contractor shall recognize
that any and all services performed outside the scope covered by this Contract and
attached budgets will be deemed by the Division to be gratuitous and not subject to any
financial reimbursement.

All products are expected {o be free of misspellings and typos, as well as punctuation,
grammatical and design errors. Acronyms should be avoided; when used, they should
be spelled out on first reference with the acronym in parentheses after that reference.
For example, 'Division of Public Health (DPH)' on first reference.

No part of any funds under this contract shall be used to pay the salary or expenses of
any contractor or agent acting for the contractor, to engage in any activity (lobbying)
designed to influence legisiation or appropriations pending before the State Legislature
and/or Congress.

The contractor agrees that, if defunding occurs, all equipment purchased with Division
funds for $1,000.00 or more and a useful life expectancy of one (1) year, will be returned
to the Division within thirty (30) days.
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Contractors receiving Federal funds must comply with all the requirements of the Federal Office
of Management and Budget (OMB) Circular A-133, Audits of State, Local Governments, and
Non-profit Organizations.
Appendix B
Division of Public Health Divisional Requirements
Early Childhood Education Services
Child Development Watch - South

» Consultation services: Provide consultation services in early childhood education to
support families and caregivers in monitoring and encouraging their child’'s development
and to develop functional goals and objectives. Provide support and encouragement of
emerging skills and language for families in their natural environment throughout Kent
and Sussex Counties. Consultation may include one or more developmental areas:
Motor, Communication, Adaptive, Cognitive, and Social/ Emotional.

» Case management: Provide case management to children birth to age three to include
completing intakes, scheduling and coordinating the multi-disciplinary assessment,
Individualized Family Service Plan (IFSP) Development, referral for services, monitoring
of case plan provision and Transitioning of children to focal schoo! districts at age three
in Kent and Sussex Counties. The contractor will educate and support clients in
developing and implementing the IFSP to meet their specific client and family needs.
Explain and educate families regarding the specific findings of the assessment and
assist in the development of goals and integrated plan of care in natural settings of
homes and daycares in Kent and Sussex Counties. Provide ongoing consultation with
caregivers to ensure goals are carried out and are adapted to the changing needs of the
child.

e Assessment Services: As a member of the multidisciplinary team at Child Development
Watch, the contractor will perform accurate and comprehensive assessments to children
from zero to three years of age at Child Development Watch sites in Milford, Dover,
Seaford, Georgetown and in other locations such as in the clients home. The contractor
will participate as a team member in the development of child’s plan of services and will
write a formal assessment report within seven days of assessment date.

» Monitoring: Data collection and monthly reporting to Child Development Watch to be
completed.

. Contractor will attend and participate in monthly Child Development Watch staff
meetings to be held the third Friday of every month. Contractor will work 37.5 hours per
week Monday through Friday between the hours of 8:00 AM — 4:30 PM.

17



APPENDIX B: Divisional Requirements

Division of Aging and Adults with Psychical Disabifities

Sanctions — Revised 8/4/2015

The Division reserves the right to reduce the number of people a Contractor currently serves,
restrict the number of referrals a Contractor may receive, or rescind authorization to operate one
or more service sites (e.g., neighborhood home, apartment} or any combination of such
measures as sanctions for documented unsatisfactory contract performance as determined by
the Division. The Division may impose such sanctions for a period of between 30 to 365 days,
with the right to renew the sanctions at the Division's sole discretion.

1. The contractor agrees to comply with all policies and procedures contained within the
DSAAPD Policy Manual for Contracts, which is hereby included by reference.

2. The contractor agrees to meet or exceed all minimum service standards as indicated in the
service specifications for the contracted service.

3. This agreement is subject to the availability of State and/or Federal funds.

4. The coniractor agrees to submit quarterly (or monthly) financial reports, program
performance reports and other reports as required by the Division on the due dates as
specified in the DSAAPD Policy Manual for Contracts policies Q and S. Payments for
the following months may be withheld if the contractor fails to comply with these
requirements.

5. The contractor agrees that the project will be carried out in accordance with the applicable
Federal and State statutes, rules, regulations, and the policies and procedures
established by the Department and Division, the terms and conditions of this contract
and the RFP application as approved by the Department.

6. If, at any given time the Contractor cannot provide the contracted and authorized services,
the Division has the authority to remove funds from the contract.

7. The contractor agrees to acknowledge the Division of Services for Aging and Adults with
Disabilities as a funding source in all publicity about the project.

8. For Federally funded programs, http:/fwww.hhs.gov/forms/HHS690.pdf (Assurance of
Compliance) is incorporated by reference and made part of this agreement.

9. No part of any funds under this contract shall be used to pay the salary or expenses of any
contractor or agent acting for the contractor, to engage in lobbying designed {o influence
legislation or appropriations pending before the legislature and/or Congress.

10.The contractor acknowledges that no state or federal funds may be requested unless the
contractor has the local resources to meet the required match, if applicable. These
resources may not be used as match for any other program. Failure of any contractor to
document and provide the budgeted required match could result in an audit finding and
the funds returned to the Division.
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11.1In cost reimbursement contracts, any funds paid by the Division to the contractor, in excess
of actual expenditure, incurred and paid by the contractor, must be returned to the
Division.

12.Any changes in the line items of a cost reimbursement budget must be in compliance with
the DSAAPD Policy Manual for Contracts Policy F. Non-compliance will result in a
disallowed cost and audit finding.

13.The period of notice required for the Contractor to terminate or to not renew this agreement
without cause is extended to ninety (90) calendar days with written notice to the Division
pursuant to Section B., Administrative Requirements, ltem 13 of the Department
boilerplate.

14.The Contractor agrees to list the DSAAPD as a Certificate Holder on their current Insurance
Certificate, as required by the Department.

15.The Contractor agrees to provide the Division with a current copy of its Emergency
Preparedness Plan upon request.

16.The contractor agrees to cooperate and assist in efforts undertaken by the Division, the U.S.
Administration on Aging, or any other agency or organization duly authorized by any of
the preceding to evaluate the effectiveness, feasibility and cost of the project.

The contractor of an Older Americans Act program acknowledges that the total cost of the
contract, excluding program income, must include a 10% match of non-DSAAPD resources
(e.g. local cash and/or in-kind that is provided by the contractor). Any budget items - including
salaries and/or fringe benefits - used for the match must not be from Federal or State Funds and
must not be used as a match for another program. During the year-end closeout, the contractor
will refund all unmatched DSAAPD funds as required by Federal regulations.
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EXHIBIT C

VENDOR'’S PROPOSAL IN
RESPONSE TO RFP HSS-15-032

(INCLUDED BY REFERENCE)
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PROFESSIONAL SERVICES AGREEMENT
For
Healthcare Services
With
Locum Tenens.com LLC
Contract No. 020344-0000-0000

This Professional Services Agreement (*Agreement”) is entered into as of Qctober 1, 2016
(Effective Date) and will end on September 30, 2020, by and between the State of Delaware,
Department of Health and Social Services, ("Delaware"), and LocumTenens.com, LLC (the
“Vendor”), with offices at 2655 Northwinds Parkway, Alpharetta, GA 30009.

WHEREAS, Delaware desires to obtain certain health care services for its clients.

WHEREAS, Vendor desiras to provide such services to Delaware on the terms set forth below;

WHEREAS, Delaware and Vendor represent and warrant that each party has full right, power
and authority to enter into and perform under this Agreement;

FOR AND IN CONSIDERATION OF the premises and mutual agreements herein, Delaware
and Vendor agree as follows:

1.

Services.

1.1.

1.2,

1.3.

1.4.

Vendor shall perform for Delaware the services specified in the Appendices to this
Agreement, attached hereto and made a part hereof.

Any conflict or inconsistency between the provisions of the following documents shall
be resclved by giving precedence to such documents in the following order: (a) this
Agreement {(including any amendments or modifications thereto); (b) Delaware’s
request for proposal HSS-15-032, attached hereto as Appendix A, Divisional
Requirements attached hereto as Appendix B and (c) Vendor's response to the request
for proposal HSS-15-032, attached hereto as Exhibit C. The aforementioned
documents are specifically incorporated into this Agreement and made a part hereof.

Delaware may, at any time, by written order, make changes in the scope of this
Agreement and in the services or work to be performed. No services for which
additional compensation may be charged by Vendor shall be furnished, without the
written authorization of Delaware. When Delaware desires any addition or deletion to
the deliverables or a change in the Services to be provided under this Agreement, it
shall notify Vendor, who shall then submit {o Delaware a "Change Order" for approval
authorizing said change. The Change Order shall state whether the change shall
cause an alteration in the price or the time required by Vendor for any aspect of its
performance under this Agreement. Pricing of changes shall be consistent with those
established within this Agreement.

Vendor will not be required to make changes to its scope of work that result in Vendor's
costs exceeding the current unencumbered budgeted appropriations for the services,
Any claim of either party for an adjustment under Section 1 of this Agreement shall be
asserted in the manner specified in the writing that authorizes the adjustment.

1



2. Payment for Services and Expenses.

2.1.

2.2

2.3.

The term of the initial contract shall be from October 1, 2015 through September 30,
2020 contingent upon performance and funding.

Delaware will pay Vendor for the performance of services described in Appendix A,
Statement of Work. The fee will be paid in accordance with the payment schedule
attached hereto as part of Appendix C.

Delaware’s obligation to pay Vendor for the performance of services described in
Appendix A, Statement of Work will not exceed the fixed fee amount of the Purchase
Order issued regarding these services. It is expressly understood that the work
defined in the appendices to this Agreement must be completed by Vendor and it shall
be Vendor's responsibility to ensure that hours and tasks are properly budgeted so that
all services are completed for the agreed upon fixed fee. Delaware's total liability for all
charges for services that may become due under this Agreement is limited to the total
maximum expenditure(s) authorized in Delaware’'s purchase order(s) to Vendor.

2.4. Vendor shall submit monthly invoices to Delaware in sufficient detail to support the

2.5.

2.6.

2.7

2.8

services provided during the previous month. Delaware agrees to pay those invoices
within thirty (30) days of receipt. In the event Delaware disputes a portion of an invoice,
Delaware agrees to pay the undisputed portion of the invoice within thirty (30) days of
receipt and to provide Vendor a detailed statement of Delaware’s position on the
disputed portion of the invoice within thirty (30) days of receipt. Delaware’s failure to
pay any amount of an invoice that is not the subject of a good-faith dispute within thirty
(30) days of receipt shall entitle Vendor to charge interest on the overdue portion at the
lower of 1.0% per month. All payments should be sent to the Vendor’s identified
address on record with the State of Delaware’s Division of Accounting as identified in
the compietion of the electronic W-9.

Unless provided otherwise in an Appendix, all expenses incurred in the performance of
the services are to be paid by Vendor. If an Appendix specifically provides for expense
reimbursement, Vendor shall be reimbursed only for reasonable expenses incurred by
Vendor in the performance of the services, including, but not necessarily limited to,
travel and lodging expenses, communications charges, and computer time and
supplies,

Delaware is a sovereign entity, and shail not be liable for the payment of federal, state
and local sales, use and excise taxes, including any interest and penalties from any
related deficiency, which may become due and payable as a consequence of this
Agreement. :

Delaware shall subtract from any payment made to Vendor all damages, costs and
expenses caused by Vendor's negligence, resulting from or arising out of errors or
omissions in Vendor's work products, which have not been previously paid to Vendor.

Invoices shall be submitted to; TBD- Each Division will have a separate contact person
and address for invoicing. Vendor will be notified of each address at imptementation.

3. Responsibilities of Vendor.



3.1. Vendor shall be responsible for the professional guality, technical accuracy, timely
completion, and coordination of all services furnished by Vendor, its subcontractors
and its and their principals, officers, empioyees and agents under this Agreement. In
performing the specified services, Vendor shall foliow practices consistent with
generally accepted professional and technical standards. Vendor shall be responsible
for ensuring that ail services, products and deliverables furnished pursuant {o this
Agreement comply with the standards promulgated by the Department of Technology
and Information ("DTI") published at http:/dti.delaware.gov/, and as modified from time
to time by DT during the term of this Agreement. If any service, product or deliverable
furnished pursuant to this Agreement does not conform to DTl standards, Vendor shall,
at its expense and option either (1) replace it with a conforming equivalent or (2) modify
it to conform to DTI standards. Vendor shalt be and remain fiable in accordance with
the terms of this Agreement and applicable law for all damages to Delaware caused by
Vendor's failure to ensure compliance with DT} standards.

3.2. It shall be the duty of the Vendor to assure that all products of its effort are technically
sound and in conformance with all pertinent Federal, State and Local statutes, codes,
ordinances, resolutions and other regulations. Vendor will not produce a work product
that violates or infringes on any copyright or patent rights. Vendor shall, without
additional compensation, correct or revise any errors or omissions in its work products.

3.3. Permitted or required approval by Delaware of any products or services furnished by
Vendor shall not in any way relieve Vendor of responsibility for the professional and
technical accuracy and adequacy of its work. Delaware's review, approval, acceptance,
or payment for any of Vendor's services herein shall not be construed to operate as a
waiver of any rights under this Agreement or of any cause of action arising out of the
performance of this Agreement, and Vendor shall be and remain liable in accordance
with the terms of this Agreement and applicable law for all damages to Delaware
caused by Vendor’s performance or failure to perform under this Agreement.

3.4. Vendor shall appoint a Project Manager who will manage the performance of services.
All of the services specified by this Agreement shall be performed by the Project
Manager, or by Vendor's associates and employees under the personal supervision of
the Project Manager. The positions anticipated include:

Project  Team  Tile % of Project Involvement

3.5. Designation of persons for each position is subject to review and approval by
Delaware. Should the staff need to be diverted off the project for what are now
unforeseeable circumstances, Vendor will notify Delaware immediately and work out a
transition plan that is acceptable to both parties, as well as agree to an acceptable
replacement plan to fill or complete the work assigned fo this project staff position.
Replacement staff persons are subject to review and approval by Detaware. If Vendor
fails to make a required replacement within 30 days, Delaware may terminate this
Agreement for default. Upon receipt of written notice from Delaware that an employee
of Vendor is unsuitable to Delaware for good cause, Vendor shall remove such
employee from the performance of services and substitute in his/her place a suitable

employee.



3.6.

3.7.

3.8.

3.9.

Vendor shall furnish to Delaware’s designated representative copies of all
correspondence to regulatory agencies for review prior to mailing such
cotrespondence.

Vendor agrees that its officers and employees will cooperate with Delaware in the
performance of services under this Agreement and will be available for consultation
with Delaware at such reasonable times with advance notice as to not conflict with their

other responsibilities.

Vendor has or will retain such employees as it may need to perform the services
required by this Agreement. Such employees shall not be empioyed by Delaware or
any other political subdivision of Delaware.

Vendor will not use Delaware's name, either express or implied, in any of its
advertising or sales materials without Delaware’s express written consent.

3.10.The rights and remedies of Delaware provided for in this Agreement are in addition to

4.1,

4.2.

4.3.

any other rights and remedies provided by law.

. Time Schedule.

A project schedule is included in Appendix A.

Any delay of services or change in sequence of tasks must be approved in writing by
Delaware.

In the event that Vendor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware shall suspend the payments scheduled as set forth in

Appendix A.

State Responsibilities.

5.1

52

5.3.

5.4.

In connection with Vendor's provision of the Services, Delaware shall perform those
tasks and fulfill those responsibilities specified in the appropriate Appendices.

Delaware agrees that its officers and employees will cooperate with Vendor in the
performance of services under this Agreement and will be available for consultation
with Vendor at such reasonable times with advance notice as to not conflict with their

other responsibilities.

The services performed by Vendor under this Agreement shall be subject to review for
compliance with the terms of this Agreement by Delaware’s designated
representatives. Delaware representatives may delegate any or all responsibilities
under the Agreement to appropriate staff members, and shall so inform Vendor by
written notice before the effective date of each such delegation.

The review comments of Delaware's designated representatives may be reported in
writing as needed to Vendor. 1t is understood that Delaware's representatives’ review

4



5.5.

5.6.

5.7.

5.8.

6.1.

6.2.

comments do not relieve Vendor from the responsibility for the professional and
technical accuracy of all work delivered under this Agreement.

Delaware shall, without charge, furnish to or make available for examination or use by
Vendor as it may request, any data which Delaware has available, including as
examples only and not as a limitation:

a. Copies of reports, surveys, records, and other pertinent documents;

b. Copies of previously prepared reports, job specifications, surveys, records,
ordinances, codes, regulations, other documents, and information related to the
services specified by this Agreement.

Vendor shall return any criginal data provided by Delaware.

Delaware shall assist Vendor in obtaining data on documents from public officers or
agencies and from private citizens and business firms whenever such material is
necessary for the completion of the services specified by this Agreement.

Vendor will not be responsible for accuracy of information or data supplied by
Delaware or other sources to the extent such information or data wouid be relied upon

by a reasonably prudent contractor.

Delaware agrees not to use Vendor's name, either express or implied, in any of its
advertising or sales materials. Vendor reserves the right to reuse the nonproprietary
data and the analysis of industry-related information in its continuing analysis of the
industries covered.

. Work Product.

All materials, information, documents, and reports, whether finished, unfinished, or
draft, developed, prepared, completed, or acquired by Vendor for Delaware relating to
the services to be performed hereunder shall become the property of Delaware and
shall be delivered to Delaware's designated representative upon completion or
termination of this Agreement, whichever comes first. Vendor shall not be liable for
damages, claims, and fosses arising out of any reuse of any work products on any
other project conducted by Delaware, Delaware shall have the right to reproduce all
documentation supplied pursuant to this Agreement.

Vendor retains all title and interest to the data it furnished and/or generated pursuant to
this Agreement. Retention of such title and interest does not conflict with Delaware’s
rights to the materials, information and documents developed in performing the project.
Upon final payment, Delaware shall have a perpetual, nontransferable, non-exclusive
paid-up right and license to use, copy, modify and prepare derivative works of all
materials in which Vendor retains title, whether individually by Vendor or jointly with
Delaware. Any and all source code developed in connection with the services provided
will be provided to Delaware, and the aforementioned right and license shall apply to
source code. The parties will cooperate with each other and execute such other
documents as may be reasonably deemed necessary to achieve the objectives of this
Section.



6.3.

6.4.

In no event shall Vendor be precluded from developing for itself, or for others, materials
that are competitive with the Deliverables, irrespective of their similarity to the
Deliverables. In addition, Vendor shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and technigues within the scope of its
consulting practice that are used in the course of providing the services.

Notwithstanding anything to the contrary contained herein or in any attachment hereto,
any and all intellectual property or other proprietary data owned by Vendor prior to the
effective date of this Agreement ("Preexisting Information") shall remain the exclusive
property of Vendor even if such Preexisting Information is embedded or otherwise
incorporated into materials or products first produced as a result of this Agreement or
used to develop such materials or products. Delaware's rights under this section shall
not apply to any Preexisting Information or any component thereof regardiess of form
or media.

. Confidential Information.

To the extent permissible under 29 Del. C. ' 10001, et seq., the parties {o this Agreement
shall preserve in strict confidence any information, reports or documents obtained,
assembled or prepared in connection with the performance of this Agreement.

8.1.

8.2,

. Warranty.

Vendor warrants that its services will be performed in a good and workmanlike manner.
Vendor agrees to re-perform any work not in compliance with this warranty brought to
its attention within a reasonable time after that work is performed.

Third-party products within the scope of this Agreement are warranted solely under the
terms and conditions of the licenses or other agreements by which such products are
governed. With respect to all third-party products and services purchased by Vendor
for Delaware in connection with the provision of the Services, Vendor shall pass
through or assign to Delaware the rights Vendor obtains from the manufacturers and/or
vendors of such products and services ({including warranty and indemnification rights),
all to the extent that such rights are assignable.

. Indemnification; Limitation of Liability.

9.1.

Vendor shall indemnify and hold harmless the State, its agents and employees, from
any and all liability, suits, actions or claims, together with all reasonable costs and
expenses (including attorneys’ fees) directly arising out of:

a. the negligence or other wrongful conduct of the Vendor, its agents or employees, or

b. Vendor's breach of any material provision of this Agreement not cured after due
notice and opportunity to cure, provided as to (A) or (B) that

i. Vendor shall have been notified promptly in writing by Delaware of any notice of
such claim; and

ii. Vendor shall have the sole controf of the defense of any action on such claim
and all negotiations for its settlement or compromise.
8



9.2. If Delaware promptly notifies Vendor in writing of a third party claim against Delaware
that any Deliverable infringes a copyright or a trade secret of any third party, Vendor
will defend such claim at its expense and will pay any costs or damages that may be
finally awarded against Delaware. Vendor will not indemnify Delaware, however, if the

claim of infringement is caused by:
a. Delaware’s misuse or modification of the Deliverable;
b. Delaware's failure to use corrections or enhancements made available by Vendor;

c. Delaware’s use of the Deliverable in combination with any product or information not
owned or developed by Vendor;

d. Delaware's distribution, marketing or use for the benefit of third parties of the
Deliverable or

e. Information, direction, specification or materials provided by Client or any third party.
If any Deliverable is, or in Vendor's opinion is likely to be, held to be infringing,
Vendor shall at its expense and option either

i. Procure the right for Delaware to continue using it,
ii. Replace it with a non-infringing equivalent,
iii. Modify it to make it non-infringing.

The foregoing remedies constitute Delaware’s sole and exclusive remedies and
Vendor's entire liability with respect to infringement.

10. Employees.

10.1.Vendor has and shall retain the right to exercise full control over the employment,
direction, compensation and discharge of all persons employed by Vendor in the
performance of the services hereunder; provided, however, that it will, subject to
scheduling and staffing considerations, attempt to honor Delaware's request for

specific individuais.

10.2.Except as the other party expressly authorizes in writing in advance, neither party shall
solicit, offer work to, employ, or contract with, whether as a partner, employee or
independent contractor, directly or indirectly, any of the other party's Personne! during
their participation in the services or during the twelve (12) months thereafter. For
purposes of this Section, Personnel includes any individual or company a party
employs as a partner, employee or independent contractor and with which a party
comes into direct contact in the course of the services. Further, for purposes of this
Section, both parties may make use of non-specific, general advertisements in general
publications or trade publications that are not targeted at any of the other party’s
Personnel and may offer work to, employ or contract with individuals who respond to
such advertisements, and such actions shall not be deemed to be in violation of this

Section.



10.3.Possession of a Security Clearance, as issued by the Delaware Department of Public
Safety, may be required of any employee of Vendor who will be assigned to this

project.
11. Independent Contractor,

11.1.1t is understood that in the performance of the services herein provided for, Vendor
shall be, and is, an independent contractor, and is not an agent or employee of
Delaware and shall furnish such services in its own manner and method except as
required by this Agreement. Vendor shall be solely responsible for, and shall
indemnify, defend and save Delaware harmiess from all matters relating to the
payment of its employees, including compliance with social security, withholding and all
other wages, salaries, benefits, taxes, exactions, and regulations of any nature
whatsoever.

11.2.Vendor acknowledges that Vendor and any subcontractors, agents or employees
employed by Vendor shall not, under any circumstances, be considered employees of
Delaware, and that they shall not be entitled to any of the benefits or rights afforded
employees of Delaware, including, but not limited to, sick leave, vacation leave, holiday
pay, Public Employees Retirement System benefits, or health, life, dental, long-term
disability or workers' compensation insurance benefits. Delaware will not provide or
pay for any liability or medical insurance, retirement contributions or any other benefits
for or on behalf of Delaware or any of its officers, employees or other agents.

11.3.Vendor shall be responsible for providing liability insurance for its personnel.

11.4.As an independent contractor, Vendor has no authority to bind or commit Delaware.
Nothing herein shall be deemed or construed to create a joint venture, partnership,
fiduciary or agency relationship between the parties for any purpose.

12. Suspension.

12.1.Delaware may suspend performance by Vendor under this Agreement for such period
of time as Delaware, at its sole discretion, may prescribe by providing written notice to
Vendor at least 30 working days prior to the date on which Delaware wishes to
suspend. Upon such suspension, Delaware shall pay Vendor its compensation, based
on the percentage of the project completed and earned untit the effective date of
suspension, less all previous payments, Vendor shall not perform further work under
this Agreement after the effective date of suspension until receipt of written notice from

Delaware to resume performance.

12.2.In the event Detaware suspends performance by Vendor for any cause other than the
error or omission of the Vendor, for an aggregate period in excess of 30 days, Vendor
shall be entitled to an equitable adjustment of the compensation payable to Vendor
under this Agreement to reimburse Vendor for additional costs occasioned as a result
of such suspension of performance by Delaware based on appropriated funds and

approval by Delaware.

13. Termination.



13.1.This Agreement may be terminated in whole or in part by either party in the event of
substantial failure of the other party to fulfill its obligations under this Agreement
through no fault of the terminating party; but only after the other party is given:

a. Not less than 20 calendar days written notice of intent to terminate, and
b. An opportunity for consuitation with the terminating party prior to termination.

13.2.This Agreement may be terminated in whole or in part by Delaware for its convenience,
but only after Vendor is given: _

a. Not less than 20 calendar days written notice of intent to terminate; and
b. An opportunity for consultation with Delaware prior to termination.

13.3.If termination for default is effected by Delaware, Delaware will pay Vendor that portion
of the compensation which has been earned as of the effective date of termination, but:

a. No amount shall be allowed for anticipated profit on performed or unperformed
services or other work, and

b. Any payment due to Vendor at the time of termination may be adjusted to the extent
of any additional costs occasioned to Delaware by reason of Vendor's default.

¢. Upon termination for default, Delaware may take over the work and prosecute the
same to completion by agreement with another party or otherwise. In the event
Vendor shall cease conducting business, Delaware shall have the right to make an
unsolicited offer of employment to any employees of Vendor assigned to the
performance of the Agreement, notwithstanding the provisions of Section 10.2.

13.4.If after termination for failure of Vendor to fulfill contractual obligations it is determined
that Vendor has not so failed, the termination shall be deemed to have been effected

for the convenience of Delaware.

13.5.The rights and remedies of Delaware and Vendor provided in this section are in
addition to any other rights and remedies provided by law or under this Agreement.

13.8. Gratuities.

a. Delaware may, by written notice to Vendor, terminate this Agreement if it is found
after notice and hearing by Delaware that gratuities (in the form of entertainment,
gifts, or otherwise) were offered or given by Vendor or any agent or representative of
Vendor to any officer or employee of Delaware with a view toward securing a
contract or securing favorable treatment with respect to the awarding or amending or
making of any determinations with respect to the performance of this Agreement.

b. Inthe event this Agreement is terminated as provided in 13.6.a hereof, Delaware
shall be entitled to pursue the same remedies against Vendor it could pursue in the
event of a breach of this Agreement by Vendor.



14.

15.

16.

17.

¢. The rights and remedies of Delaware provided in Section 13.6 shall not be exclusive
and are in addition to any other rights and remedies provided by law or under this

Agreement,

Severability.

If any term or provision of this Agreement is found by a court of competent jurisdiction to be
invalid, illegal or otherwise unenforceable, the same shall not affect the other terms or
provisions hereof or the whole of this Agreement, but such term or provision shall be
deemed modified to the extent necessary in the court's opinion to render such term or
provision enforceable, and the rights and obligations of the parties shall be construed and
enforced accordingly, preserving to the fullest permissible extent the intent and agreements

of the parties herein set forth.
Assignment; Subcontracts.

15.1.Any attempt by Vendor to assign or otherwise transfer any interest in this Agreement
without the prior written consent of Delaware shall be void. Such consent shall not be

unreasonably withheld.

15.2.8ervices specified by this Agreement shall not be subcontracted by Vendor, without
prior written approval of Delaware.

15.3.Approval by Delaware of Vendor's request to subcontract or acceptance of or payment
for subcontracted work by Delaware shall not in any way relieve Vendor of
responsibility for the professional and technical accuracy and adequacy of the work.
All subcontractors shall adhere to all applicable provisions of this Agreement.

15.4. Vendor shall be and remain liable for all damages to Delaware caused by negligent
performance or non-performance of work under this Agreement by Vendor, its
subcontractor or its sub-subcontractor.

15.5.The compensation due shall not be affected by Delaware's approval of the Vendor's
request to subcontract.

Force Majeure,

Neither party shall be liable for any delays or failures in performance due to circumstances
beyond its reasonable control.

Non-Appropriation of Funds.

17.1.Validity and enforcement of this Agreement is subject to appropriations by the General
Assembly of the specific funds necessary for contract performance. Should such funds
not be so appropriated Delaware may immediately terminate this Agreement, and
absent such action this Agreement shall be terminated as to any obligation of the State
requiring the expenditure of money for which no specific appropriation is available, at
the end of the last fiscal year for which no appropriation is available or upon the
exhaustion of funds.

10



17.2.Notwithstanding any other provisions of this Agreement, this Agreement shall terminate
and Delaware’s obligations under it shall be extinguished at the end of the fiscal year in
which Delaware fails to appropriate monies for the ensuing fiscal year sufficient for the
payment of all amounts which will then become due,

18. State of Delaware Business License.

Vendor and ali subcontractors represent that they are properly licensed and authorized to
transact business in the State of Delaware as provided in 30 Del. C. ' 2502.

19. Complete Agreement.

19.1. This agreement and its Appendices shall constitute the entire agreement between
Delaware and Vendor with respect to the subject matter of this Agreement and shall
not be modified or changed without the express written consent of the parties. The
provisions of this agreement supersede all prior oral and written quotations,
communications, agreements and understandings of the parties with respect to the
subject matter of this Agreement.

19.2.If the scope of any provision of this Agreement is too broad in any respect whatsoever
to permit enforcement to its full extent, then such provision shall be enforced to the
maximum extent permitted by law, and the parties hereto consent and agree that such
scope may be judicially modified accordingly and that the whole of such provisions of
the Agreement shall not thereby fail, but the scope of such provision shall be curtailed
only to the extent necessary to conform to the law.

19.3.Vendor may not order any product requiring a purchase order prior to Delaware's
issuance of such order. Each Appendix, except as its terms otherwise expressly
provide, shall be a complete statement of its subject matter and shall supplement and
modify the terms and conditions of this Agreement for the purposes of that
engagement only. No other agreements, representations, warranties or other matters,
whether oral or written, shall be deemed to bind the parties hereto with respect to the

subject matter hereof.
20. Miscellaneous Provisions.

20.1.In performance of this Agreement, Vendor shall comply with all applicable federal, state
and local laws, ordinances, codes and regulations. Vendor shall solely bear the costs
of permits and other relevant costs required in the performance of this Agreement.

20.2.Neither this Agreement nor any appendix may be modified or amended except by the
mutual written agreement of the parties. No waiver of any provision of this Agreement
shall be effective uniess it is in writing and signed by the party against which it is
sought to be enforced.

20.3.The delay or failure by either party to exercise or enforce any of its rights under this
Agreement shall not constitute or be deemed a waiver of that party's right thereafter to
enforce those rights, nor shall any single or partial exercise of any such right preclude
any other or further exercise thereof or the exercise of any other right.

11



20.4.

20.5.

20.6.

20.7.

20.8.

Vendor covenants that it presently has no interest and that it will not acquire any
interest, direct or indirect, which would conflict in any manner or degree with the
performance of services required to be performed under this Agreement. Vendor
further covenants, to its knowledge and ability, that in the performance of said services
no person having any such interest shall be employed.

Vendor acknowledges that Delaware has an obligation to ensure that public funds are
not used to subsidize private discrimination. Vendor recognizes that if they refuse to
hire or do business with an individual or company due to reasons of race, color,
gender, ethnicity, disahility, national origin, age, or any other protected stafus,
Delaware may declare Vendor in breach of the Agreement, terminate the Agreement,
and designate Vendor as non-responsible.

Vendor warrants that no person or selling agency has been employed or retained to
solicit or secure this Agreement upon an agreement or understanding for a
commission, or a percentage, brokerage or contingent fee. For breach or violation of
this warranty, Delaware shall have the right to annui this contract without liability or at
its discretion deduct from the contract price or otherwise recover the full amount of
such commission, percentage, brokerage or contingent fee.

This Agreement was drafted with the joint participation of both parties and shall be
construed neither against nor in favor of either, but rather in accordance with the fair
meaning thereof.

Vendor shall maintain all public records, as defined by 29 Del. C. ' 502(1), relating to
this Agreement and its deliverables for the time and in the manner specified by the
Delaware Division of Archives, pursuant to the Delaware Public Records Law, 29 Del.
C. Ch. 5. During the term of this Agreement, authorized representatives of Delaware
may inspect or audit Vendor’ performance and records pertaining to this Agreement at
the Vendor business office during normal business hours.

21. Insurance.,

21.1.

a.

Vendor shall maintain the following insurance during the term of this Agreement:

Worker's Compensation and Employer's Liability Insurance in accordance with
applicable law, and

Comprehensive General Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, and

Medical/Professional Liability - $1,000,000.00 per occurrence/$3,000,000 per
aggregate; or

Miscellaneous Errors and Omissions - $1,000,000.00 per occurrence/$3,000,000 per
aggregate, or

Automotive Liability Insurance covering all autormnotive units used in the work with
limits of not iess than $100,000 each person and $300,000 each accident as to
bodily injury and $25,000 as to property damage to others.

12



21.2.Should any of the above described policies be cancelled before expiration date thereof,
notice will be delivered in accordance with the policy provisions..

21.3.Before any work is done pursuant to this Agreement, the Certificate of Insurance
and/or copies of the insurance policies, referencing the contract number stated herein,
shall be filed with the State. The certificate holder is as follows:

Department of Health and Social Services
1901 N. Dupont Highway

Main Building, Room 259

New Castie, DE 19720

Wendy M. Brown

21.4.1n no event shall the State of Delaware be named as an additional insured on any
policy required under this agreement.

22. Assignment of Antitrust Claims,

23.

24,

As consideration for the award and execution of this contract by the State, Vendor hereby
grants, conveys, sells, assigns, and transfers to Delaware all of its right, title and interest in and
to all known or unknown causes of action it presently has or may now or hereafter acquire
under the antitrust laws of the United States and the State of Delaware, relating to the particular
goods or services purchased or acquired by the State pursuant to this contract.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware, except where Federal Law has precedence. Vendor consents to
jurisdiction venue in the State of Delaware.

Notices.

Any and all notices required by the provisions of this Agreement shall be in writing and shall
be mailed, certified or registered mail, return receipt requested. All notices shall be sent to

the following addresses:

DELAWARE:
Department of Health and Social Services
1901 N. Dupont Highway
Main Building, Room 259
New Castle, DE 19720
Aftn: Wendy M. Brown

VENDOR:
Locum Tenens.com LLC
2655 Northwinds Parkway
Alpharetta, GA 30009
Attn: Ben Dawes
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Appendix A

RFP HSS-15-032 Issued by DHSS
(included by reference)
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APPENDIX B
DIVISION OF PUBLIC HEALTH REQUIREMENTS

Sanctions

1.

In the event that Contractor fails to complete the project or any phase thereof within the
time specified in the Contract, or with such additional time as may be granted in writing
by Delaware, or fails to prosecute the work, or any separable part thereof, with such
diligence as will insure its completion within the time specified in this Agreement or any
extensions thereof, Delaware may suspend the scheduled payments.

The Division reserves the right to reduce the number of people a Contractor currently
serves, restrict the number of referrals a Contractor may receive, or rescind
authorization to operate one or more service sites (e.g., neighborhood home, apartment)
or any combination of such measures as sanctions for documented unsatisfactory
contract performance as determined by the Division. The Division may impose such
sanctions for a period of between 30 to 365 days, with the right to renew the sanctions at
the Division's sole discretion.

Other Requirements

1.

Funds received and expended under the contract must be recorded so as to permit the
Division to audit and account for all contract expenditures in conformity with the terms,
conditions, and provisions of this contract, and with all pertinent federal and state laws
and regulations. The Division retains the right to approve this accounting system.

The Contractor shall recognize that no extra contractual services are approved unless
specifically authorized in writing by the Division. Further, the Contractor shall recognize
that any and all services performed outside the scope covered by this Contract and
attached budgets will be deemed by the Division to be gratuitous and not subject to any

financial reimbursement.

All products are expected to be free of misspellings and typos, as well as punctuation,
grammatical and design errors. Acronyms should be avoided; when used, they should
be spelled out on first reference with the acronym in parentheses after that reference.
For example, 'Division of Public Health (DFPH)’ on first reference.

No part of any funds under this contract shall be used to pay the salary or expenses of
any contractor or agent acting for the contractor, to engage in any activity (Jobbying)
designed to influence legisiation or appropriations pending before the State Legislature
andfor Congress.

The contractor agrees that, if defunding occurs, all equipment purchased with Division
funds for $1,000.00 or more and a useful life expectancy of one (1) year, will be returned
fo the Division within thirty (30) days.
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Contractors receiving Federal funds must comply with all the requirements of the Federal Office
of Management and Budget (OMB) Circular A-133, Audits of State, Local Governments, and

Non-profit Organizations.

Appendix B
Division of Public Health Divisional Requirements
Early Childhood Education Services
Child Development Watch - South

Consultation services: Provide consultation services in early childhood education to
support families and caregivers in monitoring and encouraging their child's development
and to develop functional goals and objectives. Provide support and encouragement of
emerging skills and language for families in their natural environment throughout Kent
and Sussex Counties. Consultation may include one or more developmental areas:
Motor, Communication, Adaptive, Cognitive, and Social/ Emotional.

Case management: Provide case management to children birth to age three to include
completing intakes, scheduling and coordinating the multi-disciplinary assessment,
Individualized Family Service Plan (IFSP) Development, referral for services, monitoring
of case plan provision and Transitioning of children to local school districts at age three
in Kent and Sussex Counties. The contractor will educate and support clients in
developing and implementing the IFSP to meet their specific client and family needs.
Explain and educate families regarding the specific findings of the assessment and
assist in the development of goals and integrated plan of care in natural settings of
homes and daycares in Kent and Sussex Counties. Provide ongoing consultation with
caregivers to ensure goals are carried out and are adapted to the changing needs of the
child.

Assessment Services: As a member of the multidisciplinary team at Child Development
Watch, the contractor will perform accurate and comprehensive assessments to children
from zero to three years of age at Child Development Watch sites in Milford, Dover,
Seaford, Georgetown and in other locations such as in the clients home. The contractor
will participate as a team member in the development of child’s plan of services and will
write a formal assessment report within seven days of assessment date.

Monitoring: Data collection and monthly reporting to Child Development Watch to be
completed.

Contractor wilt attend and participate in monthly Child Development Watch staff
meetings to be held the third Friday of every month. Contractor will work 37.5 hours per
week Monday through Friday between the hours of 8:00 AM — 4:30 PM.
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APPENDIX B: Divisional Requirements

Division of Aging and Adults with Psychical Disabilities

Sanctions — Revised 8/4/2015

The Division reserves the right to reduce the number of people a Contractor currently serves,
restrict the number of referrals a Contractor may receive, or rescind authorization to operate one
or more service sites (e.g., neighborhood home, apartment) or any combination of such
measures as sanctions for documented unsatisfactory contract performance as determined by
the Division. The Division may impose such sanctions for a period of between 30 to 365 days,
with the right to renew the sanctions at the Division’s sole discretion.

1. The contractor agrees to comply with all policies and procedures contained within the
DSAAPD Policy Manual for Contracts, which is hereby included by reference.

2. The contractor agrees to meet or exceed all minimum service standards as indicated in the
service specifications for the contracted service.

3. This agreement is subject to the availability of State and/or Federal funds.

4, The contractor agrees to submit quarterly (or monthly) financial reporls, program
performance reports and other reports as required by the Division on the due dates as
specified in the DSAAPD Policy Manual for Contracts policies Q and S. Payments for
the following months may be withheld if the contractor fails to comply with these

requirements.

5. The contractor agrees that the project will be carried out in accordance with the applicable
Federal and State statutes, rules, regulations, and the policies and procedures
established by the Department and Division, the terms and conditions of this contract
and the RFP application as approved by the Department.

6. If, at any given time the Contractor cannot provide the contracted and authorized services,
the Division has the authority to remove funds from the contract.

7. The contractor agrees to acknowledge the Division of Services for Aging and Adults with
Disabilities as a funding source in all publicity about the project.

8. For Federally funded programs, hitp://www.hhs gov/forms/HHS690 pdf (Assurance of
Compliance) is incorporated by reference and made part of this agreement.

8. No part of any funds under this contract shall be used fo pay the salary or expenses of any
contractor or agent acting for the contractor, to engage in lobbying designed to influence
legislation or appropriations pending before the legislature and/or Congress.

10.The contractor acknowledges that no state or federal funds may be requested unless the
contractor has the local resources to meet the required match, if applicable. These
resources may not be used as match for any other program. Failure of any contractor to
document and provide the budgeted required match could result in an audit finding and
the funds returned to the Division.
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11.In cost reimbursement contracts, any funds paid by the Division to the contractor, in excess
of actual expenditure, incurred and paid by the contractor, must be returned to the

Division.

12.Any changes in the line items of a cost reimbursement budget must be in compliance with
the DSAAPD Policy Manual for Contracts Policy F. Non-compliance will result in a
disallowed cost and audit finding.

13.The period of notice required for the Contractor to terminate or to not renew this agreement
without cause is extended to ninety (90} calendar days with written notice to the Division
pursuant to Section B., Administrative Requirements, Iltem 13 of the Department
boilerplate.

14.The Contractor agrees to list the DSAAPD as a Certificate Holder on their current insurance
Certificate, as required by the Department.

15.The Contractor agrees to provide the Division with a current copy of its Emergency
Preparedness Plan upon request.

16. The contractor agrees to cooperate and assist in efforts undertaken by the Division, the U.S.
Administration on Aging, or any other agency or organization duly authorized by any of
the preceding to evaluate the effectiveness, feasibility and cost of the project.

The contractor of an Older Americans Act program acknowledges that the total cost of the
contract, excluding program income, must include a 10% match of non-DSAAPD resources

(e.g. local cash and/or in-kind that is provided by the contractor). Any budget items - including
salaries and/or fringe benefits - used for the match must not be from Federal or State Funds and
must not be used as a match for another program. During the year-end closeout, the contractor
will refund all unmatched DSAAPD funds as required by Federal regulations.
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