SECOND ADDENDUM TO
HEALTH SERVICES AGREEMENT

This 2™ Addendum to Health Services Agreement (the "Addendum"), to be effective July 1,
2019, is hereby attached to and made part of the Health Services Agreement by and between
Fauquier County, a political subdivision of the Commonwealth of Virginia (“Client”) and Marathon
Health, LLC ("Marathon").

WITNESSETH

WHEREAS, on October 25, 2017, Client enteted into an agreement with Marathon for
preventive, wellness, diseasc management, health consultation and primary care services for its
employees (the "Original Agreement").

WHEREAS, the Parties, jointly wish to amend to the Original Agreement to allow for the addition
of twenty (20) hours per week of behavioral health counseling, with .25 or ten (10) hours for public
safety employees and .25 or ten (10) hours for all otheremployees.

NOW, THEREFORE, in consideration of the promises, terms, covenants and conditions set
forth herein and in the Original Agreement, the Pardes agree as follows:

The Onginal Agreement is hereby amended as follows:

1. Schedule A, Health Center Staffing, is amended to increase the staffing by 0.5 FTE (20
hours per week) behavioral health counselor.

2. Schedule B, Service Fees, is amended to increase the current annual service fees by $74,250
upon the behavioral health counselor’s hire, with a targeted start date of August 1, 2019.
A one-time implementation fee of $16,084 will be due at Addendum signing for costs of
recruiting, training travel, computer and medical equipment.

IN WITNESS WHEREOQF, the undersigned have executed this Agreement effective as of the
date first above written.

CLIENT MARATHON HEALTH, LLC

Signed: MW Signed: v
Nume. _SucanR Mowaeo  Name /S JERLY 14 Fofl

Title: w Title: [ EO
Date: _b!a@fj Date: é’/ l V(,/ 20 [9




FIRST ADDENDUM TO
HEALTH SERVICES AGREEMENT

This 1* Addendum to Health Services Agreement (the "Addendum”), to be effective July 1,
2019, is hereby attached to and made part of the Health Services Agreement by and between
Fauquier County, a political subdivision of the Commonwealth of Virginia (“Client”) and Marathon
Health, LLC ("Marathon").

WITNESSETH

WHEREAS, on October 25, 2017, Client eatered into an agreement with Marathon for
preventive, wellness, disease management, health consultation and primary cace services for its
employees (the "Original Agreement").

WHEREAS, the Parties, jointly wish to amend to the Original Agreement to allow for the addition
of dependent spouses and children, and for expanded staffing.

NOW, THEREFORE, in consideration of the promises, terms, covenants and conditions set
forth herein and in the Original Agreement, the Parties agree as follows:

The Original Agreement is hereby amended as follows:

1. Schedule A, Health Center Staffing, is amended to increase the current nurse practitioner
staffing by 1.0 FTEs and the current medical assistant staffing by 1.0 FTEs. This will
expand nurse practitioner staffing to 2.0 FTEs total and medical assistant staffing to 3.0
FTEs total.

2. Schedule A, Individuals Eligible to Participate, is amended to include the following: 1,034
dependent spouses and 1,977 dependent children. 300 volunteer fire department
firefighters will also be eligible for occupational health physicals.

3. Schedule B, Service Fees, is amended to increase the current annual service fees by $350,000
upon the additional provider’s hire, with a targeted start date of August 1, 2019. A one-
time implementation fee due at Addendum signing for costs of recruiting, training travel,
computer and medical equipment will be waived.

4. Schedule B, Service Fees, is further amended to increase the current annual service fees by

$40,000 to provide occupational health physicals for the 300 volunteer fire department
firefighters annually, with a targeted start date of August 1, 2019.

IN WITNESS WHEREOQF, the undersigned have executed this Agreement effective as of the
date first above written.

CLIENT MARATHON HEALTH, LLC
Signed: W?Wméb Signed: ZVM j‘b

Nume: _Sucan R MOngep  Namer” UERRY o
Tide: _Pogemendt Manager  Tid / CBo

Date: & l@/ 19 Date: T'/ [ 9/ 2019




HEALTH SERVICES AGREEMENT
between Fauquier County, a political subdivision of the Commonwealth of
Virginia and Marathon Health, LLC.

THIS HEALTH SERVICES AGREEMENT (this “Agreement”) is made and entered
into to be effective as of October 25, 2017 (the “Effective Date”) by and between Fauquier
County, a political subdivision of the Commonwealth of Virginia (“Client”), with principal
offices at 320 Hospital Drive, Suite 34, Warrenton, VA 20186, and Marathon Health, LLC.
("*Marathon”), a Delaware Corporation with principal offices at Champlain Mill, 20
Winooski Falls Way, Suite 400, Winooski, VT 05404. Client and Marathon may each be
referred to in this Agreement as a “Party” and, collectively, as the “Parties”.

WITNESSETH

WHEREAS, as part of its overall healthcare program, Client desires to fumish to
its employees certain preventive, wellness, disease management, health consultation,
occupational health and/or primary care services;

WHEREAS, Client desires to retain Marathon to furnish such preventive, wellness,
disease management, health consultation, occupational health and/or primary care
services; and

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained in this Agreement together with all exhibits, and for other good and valuable
consideration, the receipt of which is hereby acknowledged, Client and Marathon hereby
agree as follows:

Article |
Definitions

1.1 “Care Provider" means a staff member or independent contractor of Marathon who
provides care or consultation services directly to Participants.

1.2  “Collaborating Physician” means an appropriately licensed physician who has a
collaborative relationship with a nurse practitioner or physician's assistant as
required under the laws of the state in which such nurse practitioner or physician's
assistant is providing services.

1.3 “Participant” means an individual, age 6 years or more, eligible to participate in the
Marathon Services as determined by the eligibility criteria of Client's health plan or
as otherwise determined by Client.

Marathon Health, LLC.
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2.2

2.3

2.4

3.1

3.2

Article Il
Services; Relationship Between the Parties

Services. Marathon will provide Client with the services described and set forth in
Schedule A (the “Marathon Services”). Services that do not clearly fall within the
description set forth on Schedule A shall be outside the scope of this Agreement,
and Client shall instruct Participants to seek outside assistance for such matters
with an alternate healthcare provider. Marathon may provide some of the
Marathon Services by engaging the services of third party contractors, particularly
for professional services.

Implementation Timeline. Marathon and Client mutually agree to modify
Marathon's standard implementation timeline as needed to allow Marathon to
commence the Marathon Services on the Commencement Date of the Initial Term
of this Agreement.

Independent Contractors. Marathon, and each of the third party contractors
delivering services hereunder, is an independent contractor with respect to the
services provided under this Agreement and is not the agent or employee of Client.
Notwithstanding any authority granted to Client herein, Marathon and/or any Care
Provider or Collaborating Physician shall retain the authority to direct or control his,
her or its medical decisions, acts or judgments.

Employee Benefit Plans. The programs and services provided under this
Agreement are not designed or intended to be provided under any Client employee
benefit plan or program. Accordingly, neither Marathon, nor any of the third party
contractors it may engage, is a fiduciary, trustee, or sponsor with respect to these
programs or services. In the event the programs and services become part of a
Client employee benefit plan or program, Marathon, and each of the third party
contractors it may engage, shall be considered to be acting only as a consultant to
Client with respect to such matters and shall not be considered in a fiduciary,
trustee or sponsor relationship in such plan.

Article Wl
Contract Period

Tem. The “Initial Term" of this Agreement shall begin on the Effective Date, and
shall continue with the Marathon Services for a period of three (3) years,
commencing on February 28, 2018 (the “Commencement Date"), unless
terminated earlier as provided for in Article Vi1, below.

Renewal Terms. This Agreement shall automatically renew for additional terms of
two (2) additional three (3) year terms (each a “Renewal Term” and together, the
“Renewal Terms”), unless either Party terminates this Agreement by giving written
notice not less than three (3) months prior to the expiration of the then current term.
Such Renewal Term(s) shall be subject to the termination provisions set forth in

Marathon Health, LLC.
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4.1

42

4.3

Article Vil below. Failure to provide timely written notice shall act as a Party's
intent to automatically renew the Agreement at the end of the then current term.
The Parties agree that they shall begin good faith negotiations regarding any
material changes to the terms of this Agreement no later than six (68) months prior
to the end of the then current term.

Article IV
Payment Terms; Pricing

Fees. Marathon will submit invoices to Client for the initial fees as set forth in
Schedule B. With the exception of reimbursement of reasonable expenses as
otherwise provided in this Agreement, such fees shall be the only compensation
to Marathon under this Agreement. Upon each anniversary of the Commencement
Date, fees shall automatically increase by 5% over the previous period, unless
material changes are otherwise agreed to by the Parties in accordance with
Section 3.2. Payment is due for all undisputed charges within thirty (30) days of
receipt of an invoice. A one percent (1%) per month late fee will be charged for
payments on undisputed charges not received when due.

Failure to Pay. Failure to pay an invoice when due shall constitute a breach of this
Agreement and Marathon reserves the right to terminate this Agreement or
suspend services upon a breach by Client that continues more than thirty (30) days
after the invoice due date. Marathon reserves the right to refrain from providing
services to Client, if full payment is not made when due for undisputed charges,
until such time as payment in full has been made. In the event that Marathon
continues to provide services during a period of time when Client is in breach, such
continuance of services will not operate as a waiver of Marathon'’s right and ability
to utilize any and all remedies available to Marathon under applicable laws.

Tax Obligations. All fees for services purchased or licensed in this Agreement,
unless otherwise noted, are exclusive of applicable taxes. Client agrees to pay all
applicable sales, use or service taxes imposed by any state or local tax authority
on the services or payments provided hereunder (other than taxes calculated on
the basis of the net income of Marathon) which Marathon may be required to pay
or collect. Any such tax due is in addition to the fees charged by Marathon herein
and will be listed separately on invoices. To the extent Marathon has not collected
and remitted any applicable tax for Client in reliance upon an erroneous
representation of Client as to its tax status, Client’s obligation to pay taxes shall
include any interest and penalties imposed by any taxing authorities. If a certificate
of exemption or similar document or proceeding is necessary in order to exempt
the sale from sales or use tax liability, Client shall obtain and produce such
certificate, document or proceeding, at its sole expense.

Article V

Marathon Health, LLC.
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5.1

5.2

53

5.4

5.5

Duties of Marathon

Equipment and Supplies. At its sole cost and expense, Marathon shall provide or
arrange for the provision of such equipment, supplies, professional services and
such other support services necessary for the performance of its obligations under
this agreement. Marathon shall retain ownership of and/or control over the
equipment and/or supplies provided under this Agreement, and will maintain such
equipment in proper working order according to quality standards.

Qualified Care Providers. Marathon shall employ or engage qualified and
appropriately licensed or certified (if applicable) Care Providers to provide the
services that Marathon is obligated to provide under this Agreement. Client will be
involved in the hiring process of the Marathon Care Providers. It shall be
Marathon's responsibility to select, contract with and manage any third party
contractors, all in accordance with the terms of this Agreement. Such third party
contractors may include an affiliated professional corporation to provide the acute
and other health care services, for which it will be paid fair market value by
Marathon, and may include other contractors. Marathon shall retain responsibility
for any such delegated and/or subcontracted services and shall monitor
performance of such services on an ongoing basis to ensure the compliance with
all applicable obligations under this Agreement.

Independent Contractor. Marathon shall at all times remain an independent
contractor. Nothing contained herein shall be construed to create an agency, joint
venture, or joint enterprise relationship between the Parties. Marathon and its
personnel and contractors are not Client's personnel or agents, and Marathon
assumes full responsibility for their actions. Marathon shall comply with all Laws
governing the services being performed under this Agreement. Marathon, at its
sole expense, shall obtain any and all licenses and permits required for the
services performed by its personnel and Contractors, including but not limited to
any and all visas, work permits, etc. required by applicable Law.

Marathon shall be solely responsible for the payment of compensation of Marathon
personnel and contractors performing services hereunder, and Marathon's
personnel and contractors are not entitled to the provision of any Client employee
benefits. Client shall not be responsible for payment of worker's compensation,
disability or other similar benefits, unemployment or other similar insurance or for
withholding income or other similar taxes or social security for any Marathon
personnel and contractors, but such responsibility shall solely be that of Marathon.

Performance of Client Obligations. Marathon shall not be responsible for any delay
or lack of performance of the Marathon Services due to the failure of Client or a

Participant to provide information necessary to fulfill its obligations as required
under this Agreement.

Compliance with Law. Marathon shall not direct or encourage Client to act or
refrain from acting in any way which, to its knowledge, would violate any applicable

Marathon Health, LLC.
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5.6

6.1

6.2

6.3

6.4

law or regulation. Marathon shall not act in any way which, to its knowledge, could
implicate or involve Client in a violation of any such law or regulation.

Marathon Health Reports. Marathon will provide to Client the reports described in
Schedule A.

Article VI
Duties of Client

Provision of Location, Client shall, at its sole cost and expense, provide or arrange
for the provision of such space needed by Marathon for the performance of its
obligations under this agreement, including fit-up of the space with basic
infrastructure consistent with Marathon’s specifications, including but not limited to,
utilities, unrestricted internet connections, and non-medical fumnishings. Client is
responsible for routine cleaning of the health center space, including vacuuming,
trash removal and bathroom cleaning, if applicable, on a daily basis.

Intemet Connections. Client will provide dedicated, unrestricted, business class
DSL or business class cable services. Ethernet handoff to be implemented into a
Marathon owned and operated firewall/router. Client is responsible for premise
wiring to facilitate connectivity from the Marathon firewall to the desktops. Two
jacks are required for each employee station. Location of jacks is dependent upon
build out of facilities. Minimum requirements include bandwidth requirements of 10
mbps connection (up/down), and 5 static publicly addressable IP addresses.

Telephone and Fax. Client will facilitate and provide all physical wiring needed for
telephone connectivity. Wiring must be at least Cat5e terminated at both ends with
RJ45 sockets. All wiring shall be terminated in a central location at one end and at
each workstation at the other. Marathon will provide telephones and associated
services for all of its employees and for the main line to the health center. Client is
responsible for providing convenience phones and associated wiring if Client wants
its employees to have access to telephones within the health center. Client must
also provide service to the health center for 1 analog phone line and associated
wiring for the purpose of faxing.

Publicity and Promotion. Client will publicize and provide descriptive information,
including those standard marketing materials provided by Marathon as described in
Schedule A, about the Marathon Services to all of its employees who may seek
services at the location or locations agreed upon by the Parties. Client will provide
Marathon with copies of other documents and materials prepared independently by
Client describing, publicizing, or significantly affecting the Marathon Services prior
to the distribution of such materials. Marathon shall review and comment on such
materials within a reasonable time after receipt. Client shall use reasonable efforts
to seek Marathon's input prior to publicizing and providing such information to its
employees, which input shall not be unreasonably delayed. Client expressly permits
Marathon to use Client's name in advertisements to recruit Care Providers or other

Marathon Health, LLC.
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6.5

6.6

6.7

6.8

7.1

personnel dedicated for the Marathon Services, as the recruitment and
implementation processes are reliant on this.

Eligibility Files. Client will provide to Marathon on a weekly basis, or other mutually
agreed-upon frequency, a Participant eligibility file, which is necessary to enable
Marathon to provide the Marathon Services. The Participant eligibility file will contain
the entire population of Participants and wiil adhere to Marathon'’s file specifications.

Medical Claims Data. To assist in the identification and treatment of Participants
with chronic conditions such as diabetes, asthma, heart disease, pulmonary disease
and hypertension, Client agrees to make reasonable effort to provide Marathon,
through its camer, third party administrator, or third party vendor for claims data
mining, with access to medical claims data for the Participants enrolled in Client's
health plan{s), for the 12 months prior to the initiation of onsite services, and
minimally at twelve month intervals thereafter through the term of the contract.
Marathon will provide Client with the file format defining the specifications for the
data.

Availability of Resources. Client agrees to allow Marathon to utilize any intemnal
resources of Client and to assist Marathon in such utilization, including, but not
limited to, training, marketing tools and resources, and technical support necessary
to maintain the requirements outlined in Section 6.1, as mutually agreed upon by the
Parties, in order to enhance the effectiveness and utilization of the Marathon
Services. Client will identify a single primary point of contact for implementation
project management and ongoing account management.

Compliance with Law. Client shall not direct or encourage Marathon to act or refrain
from acting in any way which, to its knowledge, would violate any applicable law or
regulation. Client shall not act in any way which, to its knowledge, could implicate
or involve Marathon in a violation of any such law or regulation.

Article Vii
Events of Default, Remedies and Termination

Events of Default. Any one or more of the following shall constitute an event of
default under this Agreement (each to be an “Event of Default”);

(a)  Any failure by Client to pay Marathon in accordance with Article IV of this
Agreement;

(b) Any material failure by either Party to promptly and fully perform its
obligations or comply with the terms of this Agreement, and, provided that
such default is not a willful violation of applicable Law or a threat to
Participant health and safety, (which failures must be remedied
immediately), the defaulting Party shall have sixty (60) days to remedy such

Marathon Health, LLC.
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(c)

default after written notice of such default by the aggrieved Party to the
defaulting Party specifying in detail the nature of the default, and provided
further that the defaulting Party shall have up to ninety (90) days to cure
such default if it has commenced to cure such breach within thirty (30) days
of receipt of such notice and is continuing to diligently pursue a cure of such
breach; and ‘

A Party appoints a custodian, liquidator, trustee or receiver or a material
portion of its assets become subject to custodian, liquidator, trustee or
receiver; or if a party files a voluntary petition in U.S. bankruptcy court; or a
Party is generally not paying its debts as they become due or makes an
assignment for the benefit of creditors; or bankruptcy, reorganization, or
insolvency proceedings or other proceedings for relief under any
bankruptcy or similar Law or Laws for relief of debtors are instituted by or
against a Party and are not dismissed within sixty (60) days.

7.2 Remedies.

(a)

(b)

Subject to the terms and conditions of this Agreement, upon an Event of
Defauit by Client, Marathon may, at its option, (i) suspend further Services
under this Agreement, (ii) pursue any and all remedies that may be available
at law or in equity, and/or (iii} terminate this Agreement.

Subject to the terms and conditions of this Agreement, upon an Event of
Default by Marathon, Client may, at its option, (i) suspend further payments
to Marathon which are specifically associated with such default, (ii) pursue
any and all remedies that may be available at law or in equity, and/or (jii)
terminate thils Agreement.

7.3 Termination Events.

(a)

(b)

(c)

This Agreement may be terminated by either Party upon the occurrence of
an Event of Default by the other Party.

This Agreement may be terminated by a written agreement signed by an
authorized individual of both Parties.

As Client is a public entity/political subdivision of the Commonwealth of
Virginia, when funds are not appropriated or otherwise made available to
support continuation of performance in a subsequent fiscal year, this
Agreement shall be terminated; however, the Client will make every effort
to give at least ninety (90) days of notice if this occurs.

Marathon Health, LLC.
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7.4

Consequences of Termination.

(a)

(b)

(0

(d)

(e)

Termination under any section of this Article VIl shall not cause either Party
to waive any rights it may have to exercise any remedies available to it
under any other sectlon of this Agreement or under any applicable Law.

In the event this Agreement is terminated by reason of a Party’s default, the
defaulting Party shall be liable for all direct costs, fees, expenses and
damages and/or other amounts, including reasonable attorneys’ fees, which
the other Party may incur or sustain which are directly due to such default,
including but not limited to, reasonable attorneys’ fees. In the event that the
other Party cialms any additional direct costs, fees, expenses, damages,
and/or other amounts, the defaulting Party agrees to provide upon request
such additional financial or accounting records as may be reasonably
necessary for the other Party to verify such additional direct costs, fees,
expenses, damages, and/or other amounts. In the event this Agreement is
terminated by reason of a Party's default, the other Party shall have no
continuing obligations or liabilites under this Agreement except as
expressly provided under this Agreement.

Except as expressiy provided below in this Section 7.4(d), notwithstanding
anything in this Agreement to the contrary, (a) no Party shall be liable to the
other party for incidental or consequential damages resulting from any
breach of this Agreement, and (b) the maximum liability of either party to
the other for any breach or violation of this Agreement or any addendum to
this Agreement shall not exceed an amount equal to the total fees payable
under this Agreement. Notwithstanding the foregoing, the limitations on
liability set forth in this subsection shall not apply to any Event of Default by
a party constituting fraud, gross negligence, or willful misconduct in
connection with this Agreement, or claims for indemnification under Article
Xl of this Agreement.

Provided that Client has satisfied all payment obligations under this
Agreement, and any disputes regarding payment have been resolved, or, if
an unresolved payment dispute exists, Client shall have deposited in an
interest-bearing escrow account with a mutually agreed upon financial
institution an amount equal to the disputed payment amount, in all cases of
termination, Marathon agrees to work with Client to make an orderly
transition of the Marathon Services and Client's property pursuant to the
terms and conditions of a mutually agreed upon transition plan. Marathon
and Client agree to negotiate in good faith the terms and conditions of any
such transition plan.

Marathon shall maintain Participants' health records beyond termination of
this Agreement in accordance with applicable laws.

Marathon Health, LLC.
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8.1

8.2

8.3

8.4

9.1

Article VIl
Confidentiality of Participant Records

Access to Participant Information. Marathon acknowledges and agrees that in the
course of performing its duties under this Agreement, Marathon, its Care Providers
and/or their agents may acquire or obtain access to or knowledge of health records
or other personal and confidential information regarding Participants.

Safequard of Information. Marathon, its Care Providers and their agents will
safeguard Participants’ health records and other personal and confidential
information to ensure that the information is not improperly disclosed and to comply
with any applicable law, rule or regulation, including, but not limited to, regulations
promulgated by the United States Department of Health and Human Services,
pursuant to the Health Insurance Portability and Accountability Act of 1996
(“HIPAA") as the same may be amended from time to time (collectively the “HIPAA
Regulations”), the Health Information Technology for Economic and Clinical Health
(HITECH) Act, and other federal and state regulations governing the confidentiality
of health information, including without limitation mental health, substance abuse
and HlV-related information. Individual electronic medical record information is the
property of Marathon, subject to each Participant's rights to his/her individual
medical information.

Granting of Access. Marathon will afford access to Participant’s health records or
personal and confidential information to other persons only as allowed, or required
by law. Client is permitted to receive protected heaith information reiated to
Participants’ workplace injuries, illnesses and medical surveillance the extent
necessary to comply with OHSA or state laws. For employer-mandated tests,
Client may receive protected health information to the extent authorized in writing
by the Participant. Such authorization shall be obtained from the Participant by
Marathon at the time of the test. The specific process for these disclosures shall
be mutually agreed-upon during the implementation process. Marathon shall not
grant access to patient records, patient information, and other personal and
confidential data to any individual or to Client except as provided in this Section
8.3.

Compliance Assistance. To the extent Marathon utilizes space provided by Client
in providing services under this Agreement, the Parties shail discuss how Client
can assist Marathon in complying with these requirements, including the physical
access to such space.

Article IX
Confidentiality of Business Information

Restriction of Use; Confidentiality, Each of the Parties agrees not to use any
Confidential Information (as defined below) for any purpose other than to
accomplish the intent of this Agreement. No other rights, or licenses to

Marathon Health, LLC.
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9.2

9.3

trademarks, inventions, copyrights, or patents are Implied or granted under this
Agreement. Confidential Information supplied shall not be reproduced in any form
except as required to accomplish the intent of this Agreement. Each Party agrees
to keep all such Confidential Information confidential and, at a minimum, treat this
Confidential Information in the same confidential manner it would treat its own
most confidential information, and shall not disclose it to others or use it for any
purpose except as required to accomplish the intent of this Agreement.

Confidential Information. For purposes of this provision, the term “Confidential
Information” shall mean any business practices, methods of doing business, or
written or electronic materials relating to its business and shall also inciude without
limitation any written materiai of the type that is proprietary, Including, without
limitation, software programs, technical information, patent applications, patent
disclosures, prototypes, samples, business apparatus, forms of reports, know-
how, and other materials marked “confidential”, or confidential information
disclosed verbally if set forth in a writing which is provided to the recipient within
15 days of verbal disclosure thereof. Confidential Information shall not, however,
include information that is governed by the confidentiality provision of Article VIIl,
or any information which recipient can establish (i) was publicly known and made
generally available in the public domain prior to the time of disclosure to recipient;
(i) becomes publicly known and made generally available after disclosure to
recipient through no action or inaction of recipient or its affiliates; or (iii) is in the
possession of recipient, without confidentiality restrictions, at the time of disclosure
as shown by recipient's files and records immediately prior to the time of
disclosure. Nothing in this Agreement shall be deemed to prohibit recipient from
disclosing any Confidential Information that is (i) required by law (provided,
however, that in the event of such requirement, prior to disclosing any Confidential
Information, recipient will notify the disclosing Party of the scope and source of
such legal requirements and shall give the disclosing Party the opportunity to
challenge the need to disclose and/or limit the scope of disclosed information) or
(ii) pursuant to the written consent of the disclosing Party.

Indemnification. To the extent permitted by the laws of the Client's state each
Party hereby agrees to indemnify and hold harmless the other Party from any
damage, loss, cost or liability (including legal fees and the cost of enforcing this
indemnity) arising out of or resulting from its unauthorized use or disclosure of
Confidential Information. Each Party acknowledges and agrees that monetary
damages would be both incalculable and an insufficient remedy for any breach of
this Agreement and that any such breach would cause either Party irreparable
harm. Accordingly, each Party also agrees that, in the event of any breach or
threatened breach of this Agreement, the disclosing Party, in addition to any other
remedies at law or in equity it may have, shall be entitled, without the requirement
of posting a bond or other security, to equitable relief, including injunctive relief and
specific performance.

Marathon Health, LLC,
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10.1

111

11.2

Article X
Non-Solicitation

Non-Solicitation. As consideration for the resources dedicated to the development
of the Marathon Services and for Marathon entering into this Agreement, Client
agrees that it will not, either during the term of this Agreement or for a period of
two (2) years after the termination of this Agreement for any reason whatsoever,
directly or indirectly, employ or consuit in any way, whether in a paid or unpaid
capacity, any entity or individual, including but not limited to Care Providers,
medical directors, Collaborating Physicians, employees, and independent
contractors, fumished by Marathon in performing services under this Agreement,
unless Marathon gives prior written approval.

Article XI
Indemnification and Insurance

Indemnification. To the extent permitted by the laws of the Client's state each
Party shall defend, indemnify and hold harmless the other Party, its subsidiaries
and affiliated companies, and their respective directors, officers, employees and
agents (the “Indemnified Parties”) from and against all claims, causes of action,
suits, losses, damages, reasonable attorneys’ fees and costs (collectively referred
to in this Article X! as “Liabilities™) that arise directly from or out of any third party
claim asserted against any Indemnified Party alleging negligence by the first Party
or its employees or agents in the performance of services and other duties and
responsibilities in connection with this Agreement.

Marathon Insurance. Marathon shall maintain and pay for the following insurance
coverages during the term of this Agreement and all renewals thereof:

(a) Medical malpractice liability coverage with limits of $5 million per claim and $5
million aggregate.

(b) General liability coverage with limits of $5 million per claim and $5 million
aggregate.

(c) Umbrella/excess liability insurance covering professional and general liability
with limits of $2 million per claim and $2 million aggregate.

(d) Technology related errors and omissions liability and cyber-liability coverage
with limits of $5 miillion per claim and $5 million aggregate.

(e) Property and casualty coverage for its materials, equipment, fumishings,
supplies, and all owned personal and/or business property and improvements
located on Client's premises under the standard “Special Form” coverage to
its full replacement cost, without depreciation, adjusted yearly.

Marathon Health, LLC.
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113

1.4

121

12.2

(f) Workers’ compensation and other statutory insurances as required.

(g) Auto and General Liability policies shall be endorsed to name Fauquier
County as additionally insured.

Client Insurance. Client shall insure, and pay for the following insurance
coverages during the term of this Agreement and all renewals thereof:

(a) General liability insurance covering Client's business operations on the
premises in which the Marathon Services will be performed.

(b) Property and casualty coverage for all of Client's real and personal property to
which Marathon and its employees are granted access or given use, to its full
or depreciated value, at Client's option, to include, but not be limited to,
insurance on space needed by Marathon for the performance of its obligations
under this Agreement and all Client's infrastructure and improvements to such
space.

(c) Other insurances typically maintained within Client's industry.

Waiver. Notwithstanding any other provisions of this Article XI, to the fullest extent
allowable under all policies they hold and under law, Marathon and Client hereby
mutual waive (1) all rights of subrogation against one another and their directors,
officers, employees, agents and representatives, (2) all rights of indemnification,
to the extent Liabilities are covered by insurance of the Party that otherwise would
be indemnified under the Agreement and, (3) with regard to real or personal
property, the waivers under (1) and (2) of this paragraph apply regardless of
whether coverage is for the full replacement cost or a depreciated or lesser value.

Article Xli
Miscellaneous

Ancillary Agreements. Client agrees to execute or cause to be executed all
ancillary agreements appropriate and reasonably necessary to enable the
Marathon Services to be performed.

Force Majeure. Neither Party shall be liable for failure or delay in performance due
to any cause beyond the reasonable control of such Party (a “Force Majeure
Event"); provided that such Party shall have (i) used its best efforts to avoid such
Force Majeure Event and to minimize the impact of same on the other Party and
(i) rendered to the other Party prompt written notice thereof when first discovered,
fully describing its probable effect and duration. The term “Force Majeure Event”
shall include, but not be limited to, acts of God or the public enemy; expropriation
or confiscation; war, rebellion, civil disturbances, sabotage, and riots; strikes or
other labor disputes that are not due to the breach of any labor agreement by the
affected Party hereunder; inability to obtain any local, state or federal

Marathon Health, LLC.
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governmental approval due to actions or omissions by any such govemmental
authority that were not voluntarily induced or promoted by the affected Party
hereunder; and floods or unusually severe weather that could not have been
reasonably anticipated, fires, explosions, and earthquakes, and other similar
occurrences. Force Majeure Event shall not include economic hardship or
changes in market conditions.

12.3 Entire Agreement. The Parties acknowledge that this Agreement, including any
attachments, schedules and addendum that are attached hereto and incorporated
herein by reference, represents the entire agreement and understanding of the
Parties with reference to the subject matter of this Agreement and supersedes all
prior and contemporaneous agreements, understandings, and any other
negotiations and discussions, whether oral or written, of the parties and/or
subsidiaries of the parties with respect to the same subject matter hereof. Each
Party acknowledges that no other promises, representations or agreements,
whether written or verbal, have been made by the other Party, its agents,
employees or legal representatives as an inducement for the execution of this
Agreement. The Agreement replaces all prior understandings and agreements of
the Parties, written or oral, with respect to the subject matter covered herein. The
following documents are hereby incorporated into this Agreement by reference:
RFP 33-17sm, Employee Health Clinic/Employee Pre-Employment and Annual
Physicals, dated October 20, 2016; Addendum #1 dated November 4, 2016;
Addendum #2 dated November 16, 2016; Addendum #3 dated November 29,
2016; and Marathon Heailth, Incorporated, proposal response dated November 16,
2016.

12.4 Notices. All notices to be delivered under this Agreement shall be in writing and
shall be delivered by hand or deposited in the United States mail, first-class,
registered or certified mail, postage prepaid, to the following addresses:

To Client: Fauquier County
320 Hospital Drive, Suite 34
Warrenton, VA 20186
Tel - (540) 422-8301
Fax —(540) 422-8314
Attn: Janelle Downes, HR Director

To Marathon: Marathon Health, LLC.
Champlain Mill
20 Winooski Falls Way, Suite 400
Winooski, VT 05404
Tel - (802) 857-0400
Fax - (802) 857-0498 Fax
Attn: Jerry Ford, CEO

12.5 Severability. If any provision of this Agreement is determined to be unenforceable
or invalid, such determination will not affect the validity of the other provisions

Marathon Health, LLC.
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12.6

12.7

12.8

12.9

contained in this Agreement. Failure to enforce any provision of this Agreement
does not affect the rights of the Parties to enforce such provision in another
circumstance. Neither does it affect the rights of the Parties to enforce any other
provision of the Agreement at any time.

Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the Commonwealth of Virginia to the extent not
preempted by federal law.

Amendment. This Agreement may be amended by Client and Marathon only by a
writing duly executed by an appropriate officer of Marathon and Client. This
requirement is not intended to preclude the Parties from making decisions
regarding day to day operations.

Assignment. This Agreement and all of the provisions hereof will be binding upon
and inure to the benefit of the Parties hereto and their respective successors and
permitted assigns. The rights and duties of Marathon and Client under this
Agreement shall not be assignable by either Party without the prior written consent
of the other Party. Such consent shall not be unreasonably withheld.

Third Party Beneficiaries. Nothing contained herein shall be construed to confer
any benefit on persons who are not Parties to this Agreement.

12.10 Waiver. A failure or delay of either party to this Agreement to enforce at any time

12.11

any of the provisions of this Agreement, or to exercise any option which is herein
provided, or to require at any time performance of any of the provisions hereof,
shall in no way be construed to be a waiver of such provision of this Agreement or
shall not excuse the other party's performance of such, nor affect any rights at a
later time to enforce the provision.

Disputes. Contractual claims, whether for money or other relief, shall be submitted
in writing to the Superintendent of Schools (if the claim is against the Schoo! Board
of Fauquier County) or the County Administrator (if the claim is against Fauquier
County) no later than sixty (60) days after final payment; however, written notice
of Marathon’s intention to file such claim shall have been given at the time of the
occurrence or beginning of the Work upon which the claim is based. Nothing
herein shall preclude a contract from requiring submission of an invoice for final
payment within a certain time after completion and acceptance of the work or
acceptance of the goods. Pendency of claims shall not delay payment of amount
agreed due in the final payment. A written decision upon any such claims will be
made by the School Board (if the claim is against the School Board of Fauquier
County) or the County Board of Supervisors (if the claim is against Fauquier
County) within sixty (60) days after submittal of the claim. Marathon may not
institute lega! action prior to receipt of the School Board or Board of Supervisor's
(whichever is applicable) decision on the claim unless the applicable party fails to
render such decision within sixty (60) days. The decision of the School Board or
Board of Supervisor's (as applicable) shall be final and conclusive unless

Marathon Health, LLC.
14



12.12

Marathon, within six (6) months of the date of the final decision on a claim, initiates
legal action as provided in Section 2.2-4364 of the Code of Virginia. Failure of the
School Board or Board of Supervisors to render a decision within sixty (60) days
shall not result in Marathon being awarded the relief claimed nor shall it result in
any other relief or penalty. Should the School Board or Board of Supervisors (as
applicable) fail to render a decision within sixty (60) days after submittal of the
claim, Marathon may institute legal action within six (6) months after such 60-day
period shall have expired, or the claim shall be deemed finally resolved. No
administrative appeals procedure pursuant to Section 2.2-4365 of the Code of
Virginia has been established for contractual claims under this contract.

Counterparts. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one
and the same instrument.

IN WITNESS WHEREOF, the undersigned have executed this Agreement effective as of
the date first above written.

FAUQUIER COUNTY MARATHON HEALTH, LLC.

Signed: Daare R Mlﬂﬁb

Name: Susan R. Monaco, CPPO,CPPB

Title:

Date:

Procurement Manager

(035717

Marathon Health, LLC.
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Schedule A
MARATHON SERVICES

DESCRIPTION OF SERVICES

Ongoing Services: As of the Commencement Date, Marathon shall provide onsite health services as
follows for eligible employees.

Implementation Services: During the period beginning on the Effective Date and continuing through the
start of the Ongoing Services on the Commencement Date (the “Implementation Period”), Marathon
shall provide the Implementation Services detailed in Schedule A1.

The following is included in the annual fees, per Schedule B:

Individuals Eligible to Participate as of the Commencement Date:
Eligible Participants Number Comment

Employees 1 2,594

Health Center Staffing:

Staffing Number Comment
Physicians 1.0 FTE
Nurse Practitioners [Physician Assistants] 1.0FTE
Medical assistants 2.0FTE
Practice support specialists 1.0FTE

Location and Time of Services:

s The services provided under this Agreement will be provided at a site to be located in
Warrenton, VA at a location TBD.

Monday — Friday

Hours of 40
| Operation

e Notwithstanding the hours of operation described above, the health center shall be closed for
eight {8) holidays and for four (4} professional development days per year.

¢ In the event of an unexpected clinician absence, the health center shall remain open for services
to be continued, to the extent possible, by the other regular health center staff member(s). Up
to five (5) days of such absences that result in no primary care services being provided shall be
allowed per year, per health center.



ONGOING SERVICES INCLUDED IN ANNUAL FEE:

Labor costs, medical & office supplies, medical liability insurance, worker’s compensation insurance,
general liability insurance and all other insurance policies.

PrimaryCare

Acute and Episodic Care .

Assessment and treatment of medical conditions that are episodic in nature and short in
duration. Examples include, but are not limited to, upper respiratory infections, rashes,
urinary tract infections, and first treatment of minor injuries

Conditions

Management of Chronic °

For those individuals with an existing primary care provider and/or specialist, and in
particular for those individuals who have multiple complicated medical conditions
requiring specialty care and/or significant oversight, the Marathon Health ciinician will
waork in collaboration with said provider to provide adjunct care and education to the
patient.

For those individuals who do not have a primary care provider, we can function as the
medical home and provide full primary care, including the management of multiple
chronic conditions requiring significant oversight. After hours coverage and in-hospital
care not included. The clinician will work in collaboration with specialty care providers if
specialty referral is indicated.

Routine annual examsand | o

Annual Physicals — includes a physical exam. Any required external lab processing and

screenings imaging is not included in the annual fees.

e« Annual women'’s health exams to include pelvic exam and pap smear. Pap smear
requires external lab processing not included in the annual fees.

Travel Medicine e Consultation with clinician to recelve guidance on recommended immunizations,
medications, and travel precautions. Vaccines can be administered in-house for most
required immunization but are purchased in advance per agreement with Client, and the
cost of vaccines is not included in the annual fees.

Supplemental Primary Description
Care Services
Lab Draws tabs may be drawn for diagnostic and monitoring purposes at the recommendation of the
onsite clinician. The cost of external 1ab processing is a third party charge to Ciient that is
not included in the annual fee.
immunizations Administered at no cost with our cost of vaccine passed through as incurred.

CLIA-waived labs

Processed in-house during the provision of care, as needed (pending review of state
regulations). The following tests are included in the annual fee: A1C Hemoglobin, Fecal
Occult Blood Test, Glucase, HCG Pregnancy, Lipid Profile, Mono, Strep A, Urinalysis.

Health Maintenance | [Description
Health Risk Assessment o  Administered aniine or in paper version screens
e  General health and well-being
e  Health history including symptoms, conditions and family history
s  Tobacco use, alcohol use and stress levels
Comprehensive Heath Review | o  For high risk individuals and individuals with chronic disease a CHR
(CHR) .

Online access to complete the Health History and Risk Assessment (HHRA)
1:1 consultation with the onsite clinician to review assessment results, health history
and risk appraisal, set goals and recommend strategies to achieve goals

Lifestyle Risk Reduction

®  For high risk individuals agreeing to foilow-up with the Marathon Health Care provider
as their personal health coach

®  Work 1:1 with individuals to change behaviors putting them at risk for certain
conditions, addressing lifestyie habits such as physicai activity, smoking, diet, stress,
weight control, cholesterol and blood pressure.
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e Marathon Health Providers incorporate Transthearetical Model, Model for
Improvement and Motivational interviewing behavioral change methodologies
Individualized change management plans

e  Proactive support

Chronic Condition | Description
Coaching
For individuais with chronic e Work 1:1 with individuals to empower and educate them to imprave their health and
diseases {Diabetes, COPD, quality of life through self-management practices and adherence to a treatment plan
asthma, CHF, CAD, HTN, that aligns with national clinical guidelines for their disease.

depression, low back paln)

e Coaching, symptom monltoring. and disease education

Occupational Health
Services

Description

Work-related injuries

e First treatment of minor work related injuries. Examples include, but are not limited
to. minor strains, sprains, dermatitis, Insect bites

Routine pre-employment
physicals (exciudes
examinations required for
specific roies or job functions)

e Inclydes history and physical examination. External iab processing is not included in
annual fees.
Includes but is not limited to: General Services, Environmental Services (non-drivers),
Parks & Recreation, and any position considered at-risk

Role-specific pre-employment
or annual physicals*

e  Firefighter/ Emergency Medical Technician
o Includes history and physical examination, pulmonary function testing, OSHA
visuai acuity, audiometric testing, T Spot, urine drug screen, and EKG.
External fab processing and immunizations required are not included in
annual fees.
»  Sheriff (includes Emergency Communications staff, siightly revised version)
©  Inciudes history and physical examination, visual acuity and color vision
testing, audiometry, pulmonary function testing, urine drug screen, T Spot
testing and EKG. External lab processing and immunizations required are
not inciuded In annual fees.

¢ School Bus Drivers and Aldes - TB Tine testing and completion of From 649-F

DOT physicals per
Department of
Transportation regulations

For the following departments:
s  Transportations

e  Environmental Services

e Parks and Recreation

includes history and physical examination in accordance with FMCSA regulations.

Drug and alcohol screening

®  DOT Urine Drug Screening

©  Standard S panel drug screen. Requires external lab processing and positives
must be reviewed by a Medical Review Officer, both of which are not
included in the annual fees.
e Non-0OT Urine Drug Screening
o  Client determines panel for urine drug screen. Positives may require external
tab processing and may be reviewed by a Medical Review Officer, both of
which are not included in the annuat fees.
=  Breath Alcohol Testing (BAT)
o__ Testing to verify that the employee is under the influence.

Audiometric testing e Hearing testing with threshold assessment and determination of shift from baseline
over time
Return to work ¢  Anexamination to determine one’s ability to return to work after a worker's comp

Injury. Physicals require a physician with occupationat health experience. Regulations
vary by state.
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Health Engagement System Technology Platform’ 'Description

Personal Health Record with risk profile, wellness score, interactive nutrition and activity

trackers, and medical content

i {

Online scheduling system and secure messaging For up to 110% of the

Electronic Medical Record employees eligible to

Ability to import encounter data from carrier to provide historical patient encounter participate

information

Export up to three (3) types of data feeds (encounter, lab, or HRA) in Marathon Health

standard format

Account Management Description
and Advisory Services

One Point of Contact An assigned Account Manager provides one point of contact for triaging issues that may be
handled by our team of analysts, clinicians, communications resources and others to
ensure any issues are identified and addressed quickly.

Clinical Coverage Plan Marathon Heaith will establish and provide a coverage plan for clinical staff absences due
to illness, vacation or continuing medical education {CME) time off.

Monthly Reviews Account Manager will hold monthly calls with the client to deliver and discuss the reports
described below to ensure that the client has data on health center activity and progress
toward goals.

Annual Review Account Manager will provide face-to-face annual reviews of the health center business,

incorporating the Client-specific key performance metrics from the previous year, as weli as
a strategic plan for the next year.

Ongoing Health Promotions

Account Manager will work together with the Client to manage ongoing communications
for the promotion of health center services and operations

Strategic Planning

Account Manager will work to understand and support ciient’s unique business objectives
and goals for the heaith center. The Account Manager will work collaboratively with the
Cilent’s broker/consultant, as weil as other health related vendors (EAP, DM, etc.) as
needed to ensure that employee health resources are fully leveraged.

Management Reporting | Description

{and Analysls
Monthly client activity and including visit volume (visits for acute care, occupational health, risk reduction and chronic
trends report condition management, group work and teiephonic consults), high risk patients engaged,

high risk patients making progress, encounters by CPT code, diagnoses by ICD-3 code,
prescriptions written, and overall savings from operations

Annual reports including:

®  Population stratification report identifying percent of the population screened, size
and nature of high risk popufation and size and nature of papulation with chronic
conditions identified through data mining and/or screening.

®  Review of health center operations including health center volumes and patient
engagement

®

Examination of outcomes including overali improvement in popuiation health status,
patient satisfaction, savings from health center operations and return on investment
analysis, results of at-risk pay-for-performance metrics, and pian for continuous
quality improvement.

Customization Up to 20 hours of custom reporting per year. Additional custom reporting beyond 20 hours
per year will be bilied as Additional Services at the rate of 5150/hour.
__Participant . Description
Communicationsand |
Promotions f
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Pre-launch multimedia Including site posters, events, digital communication, and mailings to the home,

communication campaign customized with location-specific information. (Descriptions of clinical services are not
modifiable.) See A2 for details on pre-launch communication material.

Quarteriy communication Customizable, templated material to promote services. Outreach is customized to client’s

campaign needs, based on review of client’s population health risk stratification report.

Health Promotion Catalog Inciuding educational sessions, group programs, heaith center promotional activities,
health fair support, health and fitness challenges, and other programs designed to Increase
engagement.

Production and Printing The standard communication package inciudes all production and printing costs.

SERVICES NOT INCLUDED IN ANNUAL FEE:

Flu vaccine and related supplies supplied at current rates.

Pre-packaged pharmaceuticals dispensed onsite supplied at Marathon cost.

Other prescription medications, vaccines and durable medical equipment supplied at Marathon

cost

Additional Data Services, such as custom interfaces for uploads of prior provider data, or more

than 3 ongoing activity reports.

Mass population biometric screening fees at quoted rates. Actual fee Is dependent on number

of individuals screened and the number of locations. individual in-house biometric screenings

and all health risk assessments are included in the annual service fee.

Travel costs for health center staff and health screeners to visit participants at offsite locations

(locations other than those regularly operated health centers included at the top of this

Schedule A).

Optional communication services:

* Focus groups: Onsite meetings with employees to understand their thoughts about the
health center, document perceptions, and utilize feedback in communication planning.

¢ Video Production: Short videos to promote the services, success stories, or address
concerns.

e Design/Production Non Storefront Material: Production of material that requires additional
customization.

* Mailings to homes: Additional postage cost for mailing of materials to participants’ homes,
rather than distributing in the workplace.

EQUIPMENT INCLUDED IN THE IMPLEMENTATION FEE:

Note: basic medical equipment such as exam table(s}, phlebotomy chair, AED, cholestech machine(s) and
smoll medical supplies and equipment are included.

Occupational Health Equipment

Audiometer (OSHA)

EKG

Pulmonary function test equipment
Titmus vision screener

Breath alcoho! test equipment {DOT)

NOT INCLUDED IN THIS AGREEMENT:

Non-CLIA waived tests, CLIA waived tests not included above, external lab processing for
physicals, annual exams and screenings.
Internet connectivity and telephone service for Marathon staff.
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Schedule A1
IMPLEMENTATION SERVICES

Marathon Health shall provide the following standard Impiementation Services, which are included in
the quoted fees. Additional services provided beyond the scope of the deliverables, such as additional
site visit days, will be billed as Additional Services.

AL e gl el S R ey Deliverables
standard Implementation Package (exact media to be determlned)
St = T T
Pre-l(ick Off lmplementatlon Meeting Sales Transmon Meetmg Client, Sales VP and Project
Manager meet via conference call to initiate steps in the
_____ |implementation process. e s ]
Kick Off lmplementation Meeting | Initial Implementation Team meeting to start the

| implementation process. This conference call will include
l_ all members of the implementation team (from both
| Marathon and Client) to provide the foundation and
ol e __| expectations for the implementation process.
Functional Workgroup Implementation Within 3 to 6 weeks, Marathon will provide up to 3
Meeting members of the implementation team to be onsite at the
Client location for a workgroup session/meeting. Other
members of the Marathon Implementation Team will join
_Las needed by conference call. L)
Recruitment/Onboarding of Clinical Team | Marathon to cover the advertising cost for all staff posmons
1 and up to 2 visits to Client site to conduct initiai
| recruitment of clinical team members.
i Marathon to establish and provide coverage plan for
e s ; _ o L 1 clinical staff absences. ]
Clinical Training | Marathon will provnde initial |mplementation trainmg forafl
| health center staff during onboarding and onsite at the
| health center during the go-live week. This includes travel,
| lodging, meals and materials for shadowing at other
| Marathon Health centers, orientation week and go-live
| week. A
Communication Services Marathon will provide the Pre-Launch Communication
_, Program included in Schedule A.

Clinical Coverage Plan

Information S;stems: Lk

e —iperrerpegereeere e —

-IT Equipment " Marathon will provade computers for each dlinical team |
1 PR A (e N T __| staff member, printers, copiers and one kiosk. el
-IT Set Up Marathon to provide an IT staff for set up for up to 2 days
at the health center location prior to scheduled go live
o o odbdate o L R
Project Management _ 2_Ch L
-Project Manager Client site visits Marathon will provude up to 3 onsite visits by the Pro;ect

| Manager during the implementation process.
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-Weekly implementation Calis

Marathon will provide weekly implementation calls with
the implementation team/Client project manager during
implementation process.

| Health Center Set Up

-Decor

Marathon will provide site postérs and accent décor
throughout health center.

-Medical Furniture

Marathon wili provide exam table(s) for three (3) exam
rooms, phiebotomy chair and medical stool(s).

-Supplies & Maintenance

Marathon will provide office and medical supplies
(excluding prescribed medications, vaccines and durable
medical equipment). Marathon will also provide medical
waste management.




Schedule A2

PRE-LAUNCH COMMUNICATION MATERIAL (included in quoted fees)

Marathon Health shall provide the following standard pre-launch communication material, which
are included in the quoted fees. Additional communication material or changes to the following
beyond the standard customization will be billed as Additional Services.

Customization'Available

Pre-Launch Deliverables Description
Communication audit to
understand current practices,

Audit/ Strategy/ FAQ target audience, best methods.

Strategy document and FAQ/ key
message document delivered
based on audit results.

Services Flyer

4 color, 8.5x11°" flyer describing
available services.

Company name, center
name, logo, photo

selection

Executive Announcement | Announcement copy to be

copy delivered by the Client. All custom
Company name, center

Posters 4 color, 11x17" poster name, logo, photo
selection

Presentation and FAQ document
Leadership Toolkit explaining business drivers to

leadership audience

Countdown Flyer Sets

Set of 6 flyers, 8.5x11", each
counting down from the 6 week
mark with messaging to build
excitement about healthcare at
work.

Company or center logo

Table Tents

Laminated, 4 color, 2 sided, 3x4"
table tent cards cueing people to
expect the welcome package in
the mail.

Company name, center
name, logo, photo
selection

Welcome Package Letter

1 page letter with user name and
password to access the portal.

Company name, center
name, logo, photo
selection, company
messaging, personalized
w username and
password,
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Welcome Package
Brochure 8p

4 color, 8 page, 8.5x11" brochure
describing the services, the
specifics about the center (hours,
contact information, location) and
details about the portal and
confidentiality.

Company name, center
name, logo, photo
selection, hours, location,
ph #, center-specific FAQ
responses

Welcome Package
Envelope

9x12" window envelope

Company or center logo

Magnet

4 color, business card size
magnet

Company name, center
name, logo, photo
selection, hours, location,
ph #

Open House Postcard

4x6" jumbo 4 color postcard
invitation to open house

Company name, center
name, logo, photo
selection, hours, location,
ph #, open house date
and time

3x8" 4 color rack card, services

Company name, center
name, logo, photo

Slim Jim i selection, hours, location,
guerview ph #, center-specific FAQ
responses
Staff photos, bios,
Meet the Staff 4 color, 8.5x11" flyer company/center name,
logo,hours, location, ph #
Tours, Marathon Health i
Open House information table, organize staff
participation
Gift basket of weliness/health
Open House Raffle Prize related items--fitness or healthy Standard
cooking themes
Marathon Health branded
Open House Giveaways giveaways such as pens, jump Standard
ropes, lip balm
4 color, 24x36" posters mounted
Wall Hangings (14) and laminated with health and Standard

wellness reminders and services
overviews
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Schedule B
FEES AND PAYMENT SCHEDULE

Service fees:

Fees for the initial year of this agreement are as follows:
ANNUAI SEIVICE FBE.......ccccerriineriririnrineeitrceeseeseenssesses e oo teses s e soreennens $1,057,140
Implementation Fee (ONe-time) ........c.ccccevuiereireriiirennieririeeeceseeeeeneeesneens $179,975

Fees for Optional SBIVICES: .........ccouivieireierieiecre et estsasesres e sesnsessesaasanes

Flu VACCINGHIONS. ... cciniinrerireineinriernteniieenrensseererrsersessnsoseesseessenesnsosasas At current rates
Includes the acquisition of the vaccine and supplies for administering in the
health center by existing staff (excludes the administering through a mass flu
clinic).

Additional SEIVICES.........cccrvvrrieeiieninrerrerrireereeeireesesssieesssreseessssesesons At current rates
Fees for services requested beyond the scope oultlined in the schedules above
will be billed at Marathon's then current standard rates, and may require
authorization via a Statement of Work executed by the Client. Additional service
days’ onsite are billed at a minimum of eight (8) hours per day for each day
requested, and Client shall reimburse Marathon for all out-of-pocket expenses
incurred in connection with the services, including travel expenses. Marathon will
use reasonable efforts to adhere to Client's travel reimbursement policy, if
provided by Client.

Payment schedule;
Service fees are invoiced and payable as follows:

- Implementation Fee at contract signing
- 1/12 of Annual Service Fees at beginning of each month of service

- Dispensed pharmaceutical charges, billable travel costs, Additional Services, and
other unexpected costs incurred as a result of service modifications requested by
Client as incurred.

At Risk Fees and Pay for Performance

10% of the Annual Service Fees for the initial three year term of this agreement are “at-
risk” to Marathon Health and are subject to achieving the performance metrics outlined
in the Marathon Health Pay for Performance Plan summarized in Schedule B1.
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Schedule B1
PAY FOR PERFORMANCE PLAN

Triple Aim

The Marathon Health Pay for Performance Plan is based on achievement of key metrics
covering the three dimensions relating to optimizing healthcare delivery and overall
health of a population. The three dimensions are:

+ Improving the Patient Experience
¢ Infproving the Health of the Population
¢ Reducing the Per Capita Cost

The 10% of the annuali base service fees for the initial three year term of this agreement
that are “at-risk” will be attributed to these three dimensions in the following manner:

Year | Year | Year
1 2 3
Improving the Patient Experience | 25%| 25% 25%
Improving the Health of the Population | 5.0% | 5.0% | 5.0%
Reducing the Per Capita Cost 2.5% | 2.5% 2.5%
Total 10%| 10%| 10%

Marathon'’s performance, requirements of the Client and fee credits for each of the three
dimensions are detailed below. If the Client has not fulfilled all of its requirements for
any dimension during a given year, then no fee credit will be due the Client for that
dimension for that year.
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IMPROVING THE PATIENT EXPERIENCE — PATIENT SATISFACTION

Marathon's Performance

Employees will rate whether they are satisfied with their overall experience with
Marathon Health using satisfaction surveys.

Fee Credits

The portion of at-risk fees attributable to Improving the Patient Experience will be
credited back to the Client in accordance with the following scale:

% of Employees Satisfied
or Very Satisfied
90+% 0% credited to Client
85+% 50% credited to Client
80+% 75% credited to Client
<80% - 100% credited to/Client
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Marathon's Performance

Patients with the following risk conditions will achieve health improvements as follows:

% of Participants with the Condition

that Achieve the Results
Eligible Participants Minimum Minimum Minimum
with the Followlng Will Achieve the Following | targetfor | targetfor | Target for
Conditions Year 1 Year 2 Year 3
1 | Systollc BP >= 140 Reduce by 12 mmHg or normat 30.0% 35.0% 40.0%
2 | Diastolic BP >= 90 Reduce by 5§ mmHg or normal 30.0% 35.0% 40.0%
3 | Glucose > 100 Reduce 15% or normal 10.0% 12.5% 15.0%
4 | Tot. Cholesterol > 200 | Reduce 10% or normal 10.0% 12.5% 15.0%
5 | LDL Cholesterol > 160 | Reduce 10% or normal 10.0% 12.5% 15.0%
6 HDL Cholesterol M<40,
F<50 Increase 10% or normal 10.0% 12.5% 15.0%
7_| Triglycerides > 200 Reduce 20% or normal range 10.0% 12.5% 15.0%
8 | Overwelght / Obes! Reduce welght 5% or BMI
rweigh W nocral 3.0% 4.0% 5.0%
9 | Smokers Quit for at ieast 80 days 3.0% 4.0% 5.0%
Participants Under our - Minimum | Minimum Minimum
Care with the Wil Ach"’;:::"::""w'" target for target for Target for
Following conditions Year 1 Year 2 Year 3
i0lD Maintain average Hemoglobin
|abetics AIC <= 7.5 10.0% 12.5% 15.0%
At the standard of care (or not
applicable) for 5 out of 8:
« Pneumococcal at least once
o |nfluenza
¢ Hepatitis B at least once
11 | Dlabstics ¢ Self-Glucose Monitoring OR 75.0% 75.0% 75.0%
Hemoglobin A1¢ Result
exists at least 2 times per 12
month period
e Foot Exam
o Eye Exam
At the standard of care (or not
applicable) for 5 out of 7:
e Influenza
e Pneumococcal at least once
¢ Use of Inhaled corticosterold
for those with persistent
12 | Asthmatics Asthma 75.0% 75.0% 75.0%
o Asthma Action Plan
e Use of a short acting
bronchodilator
e Spirometry resulted
e Medications appropriate for
severity

The look-back period is 12 months in Year 1 and 18 months in subsequent years.
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Fee Credits

The portion of at-risk fees attributable to Improving the Health of the Population will be
credited back to the Client in accordance with the following scale:

# of Categories from the Above
Table in Which the Minimum Target
was Reached

712 0% credited to Client
4-6 60% credited to Client
2-3 75% credited to Client
<2 G, 100%credited to Client

REDUCING THE PER CAPITA COST - REDUCE PMPM COSTTREND

Marathon's Performance

Client's expected PMPM medical claims cost for the eligible population, net of fees paid
to Marathon, will be reduced as follows:

Year 1 Year 2 Year 3
Approximate . 5 S
| GioesReduation |, o PR | R TR R
Net Reduction 0% 4% 6%
sTargets izl A

This is computed as follows:

e Client's expected year 1 PMPM medical claims costs for the eligible population,
excluding large cost claimants of $50,000 or above, are agreed upon between
Marathon & Client.

o Expected year 2 PMPM costs are computed by increasing expected year 1 costs by
9% for medical inflation. Expected year 3 PMPM costs are computed by increasing
expected year 2 costs by 9% for medical inflation.

¢ Actual PMPM medical claims costs for each year, excluding large cost claimants of
$50,000 or above, are obtained and compared to the expected costs to arrive at the
Actual Gross Reduction in PMPM Cost.

e The Actual Gross Reduction in PMPM Cost is decreased by the PMPM fee paid to
Marathon to arrive at the Actual Net Reduction in PMPM Cost. The Actual Net
Reduction in PMPM Cost is divided by the expected PMPM cost for the year to
determine the Actual Net Reduction Percentage.
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Fee Credits

The portion of at-risk fees attributable to Reducing the Per Capital Cost will be credited
back to the Client in accordance with the following scale:

Variance of Actual Net Reduction Percentage
from the Net Reduction Target

1+% over
(e.g. 7+% reduction vs. a 6% target)

0% credited to Client

+/-1%
_ (e.g. 5%-7% reductlon vs. a 6% target)
1%-3% under
{e.g. 3%-5% reduction vs. a 6% target)

0% credited to Client

50% credited to Client

3%-5% under
(e.g. 1%-3% reduction vs. a 6% target)

75% credited to Client

5+% under
{e.g. 1-% reduction vs. a 6% target)

Requirements of Client

100% credited to Client

For Marathon's fees to be at-risk under this plan, the following requirements of the
Client apply:

Facilitate an annual electronic satisfaction survey of employees within 60 days (+/-)

of the end of each contract year.

A minimum of 40% of the eligible employee population must participate in a separate
mass health screening, including biometrics and health risk assessment, within 3
months (+/-) of the Commencement Date, and annually thereafter. Marathon can
arrange biometric screening services from its preferred partner to assist Client in

meeting this requirement.

For use of the health center, if the Client requires high co-payments from
participants, requires employees to “punch out”, locates the health center offsite, or
has other significant restrictions on its use, then a minimum of 50% of the eligible
population must have at least one acute care or health coaching visit in the clinic

during each contract year.

Provide information on PMPM medical claims cost and large cost claimants of
$50,000 or above for at least the 2 years immediately preceding year 1 of the

Agreement.

Provide the expected PMPM medical claims cost, net of and large cost claimants of
$50,000 or above, for year 1, reflective of the impact of any health plan design

changes for that year.
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Provide information on PMPM medical claims cost and large cost claimants of
$50,000 or above within 60 days of the end of each contract year.

The medical claims data referred to in Section 6.5 must be received as scheduled.

Client must utilize Marathon Health branded or co-branded material in the pre-
launch communication as described in Schedule A.
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