State of North Carolina
Minutes

County of Madison

The Madison County Board of Commissioners met in regular session on Tuesday, May 9, 2023, at 7:00 p.m. at the North
Carolina Cooperatlve Extension-Madisan County center located at 258 Carolina Lane, Marshall, North Carolina,

In attendance were Chairman Matt Wechtel, Vice-Chairman Michael Garrison, Commissioner Blll Briggs, Commissioner
Jeremy Hensley, Commissioner Alan Wyatt, County Manager Rod Honeycutt, County Attorney Donny Laws, and Clerk
Mandy Bradley.

The meeting was called to order at 7:00 p.m. by Chairman Waechtel and the Pledge of Alleglance and mement of silence
were observet,

Agenda Item 1: Agenda Approval

Chairman Wechtel requested to amend the agenda as follows:
e Item 2g-Removed from aganda
¢ Item 2d-To become liem 7c
s Item 6d-Schools Needs Based Grant

Upon motion by Vice-Chairman Garrison and second by Commissioner Hensley, the Board voted unanimously to approve
the agenda as amended. (Attachment 1.1)

Agenda Item 2: Consent Agenda

a. Tax Refunds and Releases (Attachment 2.1)

b. Kania Law Firm Tax Foreclosure Update (Attachment 2.2}

c. Madison Health and Rehabilitation Transportation Contract (Attachment 2.3)

d. Mars Hill VEW Memorial Post Lase and Resolution-Moved to Item 7¢

a. $.L. 2021-102 Substance Abuse Block Grant Contract (Attachment 2.4)

£, FY 23 Audit Engagement Letter and Contract (Attachment 2.5)

g. County Alcohol and Drug Free Workplace policy-Iltem Removed from Agenda

h. Child Welfare Adjudication Support Grant Contract (Attachment 2.6)

i. Juvenile Crime Prevention Council County Funding Plan {Attachment 2.7)

j. Approval of April 11, 2023 (Special) Meeting Minutes; April 11,2023 {Regular) Meeting Minutes; Aprll 19,
2023 (Special) Meeting Minutes; April 25, 2023 (Special) Meeting Minutes; April 26, 2023 (Special) Meeting
Minutes

Upon motion by Commissioner Wyatt and second by Chalrman Wechtel with discussion by the Board and counsel by
Attorney Laws, the Board voted unanimously to approve.

Agenda Item 3: Public Comment

Tony Ponder spoke regarding business and development in the County.
{Attachment 3.1)

Agenda Item 4: Ellen Pitt, North Carolina DWI Taskforce

Ms. Pitt presented a power point presentation and discussed the continuous alcohol monitering bracelet as well as
answered questions from members of the Board.



Information discussed included technology utilized for the device, history of use of the device, counties already utilizing
the technology, function, funding source and cost of the device, court and inmate costs, benefits, and mitigaticn
provided.

Agenda Item 5: Public Hearing-Biomass Energy Facility Moratorium Ordinance Extension

a. Presentation of Ordinance Extending the Limited Moratorium on Biomass Energy Facliities-Brad Guth,

Development Services Director
Mr. Guth presented the proposed Ordinance Extending the Limited Moraterium on Biomass Energy Facilities, & copy of
which is hereby attached to the Madison County Ordinance book,

Information discussed by Mr. Guth who also answered guestions from members of the Board, included the function of
the ptaposed moratorium extension, duration, an¢ engagement plan.

Chairman Wechtel opened the public hearing.

b. Public Comment
tana Hornthal spoke regarding stewardship of the land.
Jim Tibbetts spoke regarding biomass facilities.

Chairman Wechtel opened the floor to additional speakers wha were not previously signed up to speak.

Jen Barnhart spoke regarding forest vegetation management and the volume needec o operate a biomass facility.
Nick Biemiller spoke regarding forest management.

Glennls Ponder spoke regarding the proposed Moratorium.

Maxine Dalton spoke regarding time utilization for the development of the Ordinance to protect forests and industry.

Upon motion by Commissioner Briggs and secend by Commissioner Hensley, the board voted unanimously to close the
public comment portion of the hearing. (Attachment 5.2}

c. Discussion
Discussion was had by the Board and Mr. Guth regarding the County’s current Land Use Ordinance. Additional
information discussed included, types of facilities defined as biomass, husinesses currently in operation In the County
and effects of the proposed Moratarium Ordinance, biomass facilities in operation in the State, and the processes used
to develop amendments to the Land Use Ordinance,

d. Consideration of Adoption
Upen motion by Vice-Chalrman Garrison and second by Commissioner Hensley, the Board voted unanimously to extend

the Moratorium for one (1) year. (Attachment 5.4)
Agenda Item 6: Kary Ledford, Finance Officer

a. Budget Amendment #10b
Ms. Ledford presented and discussed Budget Amendment #10b for consideration of the Board and answered guestions
from members of the Board.

Upon counsel by County Attarney Laws with motion by Commissioner Hensley and second by Commissioner Wyatt, the
Board voted unanimously to approve. {Attachment 6.1)

b. Budget Amendment #11
Ms. Ledford presented and discussed Budget Amendment #11 for consideration of the Board and answered guestions
from members of the Board.

Upon mation by Commissioner Wyatt and second by Commissioner Hensley with discussion being had by the Beard and
Ms. Ledford, the Board voted unanimously to approve. (Attachment 6.2)



t. Financial Report
The April 2023 financial report was presented to the Board by Ms. Ledford wha also answered guestions from members

of the Board. (Attachment 6.3}

d. Schools Needs Based Grant
Ms, Ledford presented the request frem Madisen County school System for the Schools Need Based Grant and answered

questlons from members of the Board.

Upon motion by Vice-Chairman Garrison and second by Cornmissioner Wyatt, the Board voted unanimously to approve.
(Attachment 6.4)

Agenda ltem 7: Rod Honeycutt, County Manager

a. County Owned Surplus Property
A new bid for county cwned surplus property was presented by Mr. Honeycutt for consideration of the Board for parcel
rdentification number 8890-06-0525, Upon motion by Commissioner Hensley and second by Commissioner Wyatt, the
Board voted unanimously to reject.

Mr. Honeycutt presented a resolution in request for consideration of disposal of county ownad property located on Print
Pack Lane for parcel identification number 716-75-8207. Development Services Director Brad Guth addressed the Board
and noted that the regquest includes that only a .56 acre portion of the parcel be considered for designation as surpius
property, as noted in the attached survey. Discussion was had by Mr. Guth and members of the Board. Upon motion by
Chairman Wechtel and second by Vice-Chairman Garrison, the Board voted unanimously to declare parcel number 9716-
75-8207 as surplus of .56 acres and advertise for sell, (Attachment 7.1)

Counsel was provided by County Attorney Laws regarding other matters to be heard by the Board regarding county
owned surplus property and he requested consideration to enter into closed session at a later time for Attorney-Client
Privilege. Upon motion by Vice-Chairman Garrison and second by Commissioner Hensley, the Board voted unanimously
to table based on the recommendation of the county Attorney.

h. County Board Appointments
Mr. Honeycutt presented and discussed vacancies of the Public Safety Board for reprasentatives of the Towns of Hot

Springs, Marshall, and Mars Hill, respectively.

Upon motion by Chairman Wechtel and second by Commissioner Wyatt, the Board voied unanimously to appoint Dan
Myers to the Public Safety board based upon the recornmendation of Mayor Norton for the representative of the Town
of Hot Springs.

Upon motion by Commissioner Wyatt and second by Chairman Wechtel, the Board voted unanimously to appoint Mike
Boone as the Town of Marshall representative,

Upan motion by Commissioner Hensley and second by Commissioner Wyatt with discussion being had by the Board and
counsel being provided by County Attorney Laws, the Board voted unanimously to appoint Nathan Waldrop as the Town
of Mars Hil! representative,

¢. Mars Hill VFW Memorial Post Lease and Resolution
Vice-Chairman Garrison discussed the proposed lease and resolution for County owned property located on Medical Park
Drive between the Hot Springs Health Program and Sheriff's Office in consideration of a ten (10} year lease for the
purpose of creating and maintaining a Veteran's Park at the location,

Discussion was had by the Board with caunsel provided by County Attorney Laws.

Upon mation by Vice-Chalrman Garrison and second by Commissioner Wyatt the Board voted unanimously to approve.
{Attachment 7.3}



b. County Owned Surplus Property {cont.)

Upon mation by Commissioner Wyatt and second by Commissioner Hensley, the Board voted unanimously to enter Into
closed session pursuant to N.C.G.S. 143-318.11 {a)(3) at 8:28 p.m.

Upon motion by Commissioner Wyatt and second by Commissioner Hensley, the Board voted unanimously to return to
open session at 8:56 p.m.

Upen mation by Chairman Wechtel and second by Commissioner Briggs, with counsel being provided by County Attorney
Laws, the Board voted unanimously to apprave the reissuance of lost deeds of the surplus property previously sold to
Mr. Wayna Langston with reptacement deeds being provided to the Chairman for execution and the County recording
the deeds provided that the recording fees are received by the County fram Mr. Langston.

Agenda Item 11: Adjournment

Upon motion by Commissioner Wyatt and second by Commissioner Hensley, the Board voted unanimously to adjourn at
8:58 p.m.

This the 9th day of May 2023,
MADISON COUNTY

Matt Wechtel, Chairman
Board of Commissioners

ATTEST, O

radlely, Clerk

Mand



Attachmentiﬂ
Madison County Board of Commissioners
Agenda
May 9, 2023

7:00 .M. Meeting Called To Order
Pledge of Allegiance
Moment of Silence

1. Agenda Approval

2. Consent Agenda

a. Tax Refunds and Releasgs

b. Kania Law Firm Tax Foreclosure Update

¢. Madison Health and Rehabilitation Transportation Contract

d. 5.L. 2021-102 Substance Abuse Block Grant Contract

e. FY 23 Audit Engagement Letter and Contract

f. Child Welfare Adjudication Support Grant Contract

g. Juvenile Crime Prevention Council County Funding Plan

h. Approval of April 11, 2023 (Special) Meeting Minutes; Aptil 11, 2023 (Regular} Meeting Minutes; April 19, 2023
{Special) Meeting Minutes; April 25, 2023 (Special) Meeting Minutes; April 26, 2023 {Special) Meeting Minutes

3. Public Comment

4.  Ellen Pitt, Western North Carolina DWI| Taskforce
Continuous Alcohol Monitoring Bracelet

5. Public Hearing-Biomass Energy Facility Moratorium Ordinance Extension
a. Presentation of Ordinance Extending the Limited Moratorium on Blomass Energy Facilities-
Brad Guth, Development Services Director
b. Pubtic Comment
¢. Discussion
d. Consideration of Adoption

6. Kary Ledford, Finance Officer
a. Budget Amendment #10b
b. Budget Amendment #11
¢. Financial Report
d. School Needs Based Grant

7. Rod Honeycutt, County Manager
a. County Owned Surplus Property
b. County Board Appointments
¢. Mars Hill VFW Memorial Post Lease and Resolution

8. Adjournment
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Date: May 9, 2023

To: Board of Commissioners

From (Department):  Tax Department
Presenter: (Name): Diana Norton

Re: Kania Law Firm Update

There is not an update at this time.

Attached Document:

Recommended Action: None

Ta

Diana Norton
Interim Tax Administrator

Attachment 2.2



Attachment 2.
Madison County Transporiation Authorlty ent23

387 Long Branch Road, Miarshall, NC 28753
828-549-2219

TRANSPORTATION CONTRACT

MABRISON COUNTY TRANSPORTATION AUTHORITY (MCTA)
AND
MADISON HEALTH AND REHABILITATION
May 2023 ~Junz 2024

THIS AGREEMENT, effectlve thls _@ tlay of mﬁ!«? 2023 by and between Madison County
Transportation Autherity herein after referred to as MCTA and Madison Health and Rehabilitatlon- Mars

Hill, NC 28754

Now, therefore in consideration of the mutusl covenants set forth thereln, MCTA and Madlson Health
and Rehabllitation.

SECTIOM 1: PURPOSE OF AGREEMENT:

The purpose of this Agreement Is te state the terms end condltions and mutual understanding of the
partles, as to the manner In which MCTA will pravide transportatlon services for Madison Health anel
Rehabilitation.

The purpose ofthis Agreement s to provide afficlent and effective specialized transporiation servicas to
Madlson Health and Rehablltation,

SECTION 2@ MCTA AGREES:

« To provide transportatlon services to cllents of Macison Health and Rehabilitation. Service will
Include transporting clients from Madison Health and Rehabillitation to prearranged destinatlon
and return If needed. This transportation wiltbe avallable durlng MCTA normal werkdays,
Schadule of Holidays will be provided.

« Toprovide service during Incdement weather in accordance with the policies and procedure of
Madlson County Inclement Weathet Policy,

» Tomalntaln Insurance and safe public transportation vehlcles; which meet the tequirements of
tha North Carolina Department of Transportation-Publlc Transportation Division,

v To provide transportation services which utllize qualified, trained drivars and vehicles thatare
equippad, maintained and oparated in & safe manner.

s Submlt to Madison Health and Rehabilltation each month an [temlzed statement based on the
rates set forth,



Madlsan County Transpartation Authorty
387 Long Branch Road, Marshall, NC 28753
828-648-2219

SECTION 3; Madison Health and Rehabilitation AGREES;

All transported clients must be accompantad by an attendant from Madison Health and
Rehabllitation,

To provide MCTA with appointrments In writing at least 2-3 days In advance, for schaduling
purposes, Once an appolntrentis knows, please contact MCTA for scheduling, We understand
thers are appolntments that come up unexpectedly; we ask thet If available, that schaduling
ocour with as much advanced notics as possible,

To provide MCTA with appointment times hatween 8am at 3:30pm; for transport within
Madison County.

To provide MCTA with appointment times hetwaean Bam and 2:00pm; for transport to
Buncombea County.

To pravide MCTA wlith the cllents destinatlon Infermation and speclal needs ar assistance that
might be requlred,

Ta provide MCTA with the full name & DOB so that a proper reglsiration form may be
completed for our data base and decumant requirements.

To pravide MCTA with adequate notlce of cancelation of preschaduled transportation.
“Adaguate Netlee is defined as two hours befora transportation or evenlng bafote",

To conflem appointment tha day befora transport,

To have passanger ready at 1,5 hours hefore standard appoittrent, unless MCTA notes
differently. Access to time of pick up will be provided the day before the appointment,

To reimburse MCTA for transportation services within thitty (30) days from the date of the
manthly statemant as submiited by MCTA,

Follow MCTA's rules and regulations fisted In policy and procedure manuals.

Cancellatlons must be made at least two hours prior to pick up timea to prevent belng charged.

SECTION 4 Cost of Sayvice:

By mutuzl agreement, Madison Health and Rehabilltation agrees to pay 53,14 per mile
{Calculatad by direct miles)

SECTION 5: Perlod of Performance:

By mutual agreement, thiscontract shall be effectiva M’l’t? __%nd shall terminate June 30,
2024 unless renewed or amended by mutual consent of bbth partles.

In the event of noncarmpllance with shy provision of thls agreement, efther party may terminate
the agreement by glving the othar party thirty (30) days of advance notice,



Madisor County Transpottation Authority
387 Long Branch Road, Marshall, NC 28753
§28-640-2219

“No parson In the Unlted Siates shall, on the grounds of race, color or natlonal ofigin, ba excludad
from participation in, be denied tha benafits of, or be subjected to discrimihation under any
program or activity racelving Federal financlal assistance.”

IN WITNESS WHEREQF, partles hereto have executed this Agraament this day and year first written.

Madlson County Transportatian hatlty

ﬁ% qi 202>

Birector( havaran n
Madison County::ampdmﬂen—{g)m a(rﬂwwssm ey
Authiorlty
Representative and Title Date

Madison Health and Rehabilftation
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Vaya Health
200 Ridgefield Court, Suite 206

Attachment 2,4— Asheville, NC 28806
1-800-893-6246

VAYAHEALTH wwwvayahealth.com

April 28, 2023
Dear Provider;

Congratulations! Your contract with Vaya Health (Vaya”) is attached.

We recognize that our providers are vital to our success, and we strive to treat each provider equitably and fairly
with professionalism and respect, as outlined in our Code of Ethics and Conduct. The Codé includes gnidance
about the solicitation and acceptance of gifts and entertainment, which allows us to conduct business without
the implication or perception that decisions or resulting transactions are unfairly influenced. Key components of
Vaya’s gift policy are that:

»  Vaya never solicits gifts of any kind,
* Vaya staff may not accept gifts of any kind, including cash or its equivalents (gift cards,
gift certificates, stock, coupons, etc.).

In an effort to help our employees abide by this standard, we are requesting that all providers, vendors,
suppliers and affiliates refrain from offering our employees any items other than ones of nominal value.

Vaya utilizes DocuSign for electronic signature. This process is legal and administratively efficient and
eliminates the need to print or mail a copy of the Contract, reducing the costs required to execute the Contract
for both you and Vaya. Accordingly, we ask that you please electronically sign your Contract with DocuSign.
The instructions for signing can be found at the following link: https://www. docusign.com/support/how-to-
guides/signing-information-for-signers. Once the Contract is signed by all parties you will receive a fully
executed copy via email,

If you have any questions or need additional information, please contact the Vaya Provider Network Operations
Department or your Provider Network Manager, as applicable, directly.

Ouick reference; Provider Relations Line; 1-866-990-9712
Provider Relations Email: provider.info@vayahealth.com

Centracts Email: contractsé@vayahealth.com

Below is additional orientation information that you may find useful:

Provider Orientation Resources:
v Our website (www.vayahealth.com) is a helpful resource for Providers and also has
information for Members & Caregivers and Community Stakeholders. Provider tools,

For 24/7 access to care or crisls assistance; call 1-800-849-6127 | NC Relay 711



DocuSign Envelope ID; 38FF4C22-FDED-4532-8C32-CA2CE12E6FD3

trainings, and other resources are available through the Provider Learning Lab located on
our website.

e Qur Provider Operations Manual is also available on our website. It contains important
information about network participation requirements, authorization procedures including
criteria on how to evaluate medical necessity and clinical practice guidelines, quality
improverment information, screening programs to determine coexisting disorders, billing
and reimbursement guidelines, dispute resolution process, and our reguirements around
financial incentives. It also contains the statement of health plan members® rights and
responsibilities. We will notify you via a provider communication bulletin and a notice
on our website whenever we update the Provider Operations Manual,

e We are required to share educational information about the False Claims Act — please refer to
https://providers.vayahealth.com/program-integrity/fraud-waste-abuse/ on our website, More
information about the False Ciaims Act and Vaya’s efforts to combat fraud, waste and abuse is
included in the Provider Operations Manual referenced above.

s Sign up to receive Communication Bulletins: hitps:/providers vayahealth com/learning-
{ab/communication-bulletins/.

o Archived bulletins and newsletters can be found at:
hitps://providers.vayahealth.com/learning-lab/communication-bulletins/.

Sincerely,
Contracts Team

Attachment{s)

Page 2 of 2
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PROVIDER (NON-STANDARD) PARTICIPATION AGREEMENT BY AND BETWEEN
PROVIDER PARTICIPATION AGREEMENT BY AND BETWEEN
VAYA HEALTH, A NORTH CAROLINA LOCAL MANAGEMENT ENTITY/ MANAGED CARE
ORGANIZATION,
AND
MADISON COUNTY GOVERMENT,
{(hereinafter individually referred to as a “Party”, and collectively as “the Parties”)

ARTICLE I: GENERAL TERMS AND CONDITIONS

1.1 Definitions: [n this Contract, the following words, terms, and acronyms shall have the following special
meanings, and the use of the singutar of any of these words, tetms, or acronyms herein shall be construed to include the
plural and vice versa. Any term not otherwise specified herein shall have the same definition and meaning as in N.C.G.S.
§ 122C-3.

1.I.1 “1915(b)/(c) Medicaid Waiver” means the combined North Carolina Mental Health, Developmental
Disabilities, and Substarice Abuse Services (MH/DD/SA) health plan waiver authorized pursuant to section
1915(h) of the Social Security Act and approved by CMS and the North Carolina Home and Comnwinity Based
Services Innovations waiver suthorized pursuant to seciion 1915(¢) of the Act and approved by CMS.

1.1.2 “Business day” means a day VAYA is officially open for business, and does not include any Saturdays,
Sundays, Legel Public Holidays, othet holidays recognized by VAYA, or days that VAYA is closed duc to
inclement weather, All references to timelines in this Contract shall refer to calendar days unless expressiy
specified otherwise, '

1.1.3 “Catchment Area” means the geographic part of the State served by VAYA pursuant to contracts with DHB and
DMH/DD/SAS and as of the Effective Date consisting of: Alexander, Alleghany, Ashe, Avery, Buncombe,
Caldwell, Cherokee, Clay, Graham, Haywood, Henderson, Jackson, Macon, Madisen, McDowell, Mitchell,
Polk, Swain, Transylvania, Watauga, Wilkes, and Yancey counties.

1.1.4 “Clean Claim” means a claim that can be processed without obtaining additional information from the provider
or from a third party. It does not include a claim from a provider who is under investigation for fraud or abuse
or a claim under review for medical necessity. For purposes of Medicaid claims, "Clean Claim” means as
defined in 42 CFR § 447.45(b).

1.1.5 “Closed Network™ means the network of providers who have been selected, credentialed, enrolled and
contracted with VAYA to furnish MHE/IDIY/SU services to Members, or as defined in N.C.G.S. § 108D-1(2).
“CMS” means the federa! Centers for Medicare and Medicaid Services.

“Continuous Quality Improvement (CQI)” refers to a continuous effort to achieve measurable improvements in
the efficiency, etfectiveness, and accountability of an crganization. This process is designed to improve the
quality of care and services and Member experience by tracking outcotne and performance measures.

I.1.8 “Contract” means this Provider (Non-Standard) Participation Agreement by and between VAYA and
CONTRACTOR, including any and all appendices, attachments, exhibits, and/or schedules incorporated hereir.

1.1.9 “CONTRACTOR” means the provider of MH/IDD/SU services pursuant to this Contract, “Vendor” and
“Provider”, as such terms are used in any of the attachments hereto, shall also refer to CONTRACTOR.

IL1.I0 “Department™ or “DHIS” means the North Carolina Department of Health and Human Services.

CONTRACTOR agrees and understands that in the State of North Carolina, the Department is the single state

Medicaid agency designated under 42 CFR § 431.10 to administer or supervise the administration the state plan

of medical assistance. The Division of Health Benefits (“DHB™) is designated with administration, provision,

and payment for medical assistance under the Federal Medicaid (Title X[X) and the State Children’s Health

Insurance (Title XX1) {CHIP) programs. The Division of Social Services is designated with the administration

and determination of eligibility for the two programs.

“DHB” means the Division of Health Benefits of the Department,

“DHSR” means the Division of Health Service Regulation of the Department.

“DMH/DD/SAS” means the Division of Mental Health, Developmental Disabilities, and Substance Abuse

Services of the Department.
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1.1.28

1.1.30
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1.1.32

1.£.33
1.1.34

“DMH Contract” means the contract between VAYA and DMH/DD/SAS concerning management of non-
Medicaid MH/IDD/SU service dollars, including any funding allocation letters issued by DMH/DD/SAS to
VAYA.

“Emergency services” means ag defined in 42 CFR § 438.114.

“EVV SaaS Solution” shall mean the electronic visit verification software-as-a-service platform used by
CONTRACTOR in accordance with the terms and conditions of this Contract,

“HIPAA” means the Health Insurance Portability and Accountability Act of 1996, Pub. L. 104-191, as amended
by Section 1104 of the Patient Protection and Affordable Care Act of 2010 (Pub L. [11-148), amended by the
Health Care and Education Reconciliation Act of 2010 (Pub. L. 111-152), (together, the Affordable Care Act),
and by the Health Information Technology for Economics and Clinical Health Act (HITECH Act) enacted as
part of the American Recovery and Reinvestment Act of 2009, and their implementing regutations, all as may
be Further amended from time to time.

“Legal Public Holiday” means those holidays set forth at N.C.G.S. § [03-4.

“I ME/MCO” means Vaya Health and its successors, a “Local Management Entity/ Managed Care
Organization™ as that term is defined at N.C.G.S, § [22C-3(20c).

“Managing employee” means as defined at 42 CFR § 455.101.

“Member” includes the term “Enrollee” as referenced in 42 CFR Part 438 and also refers to any of the
following, as applicable to the services delivered by CONTRACTOR: (a) a Medicaid beneficiary whose
Medicaid eligibility arises from residence in a county located within the Catchment Area and whe is enrolled in
a VAYA Health Plan, including, but not limited to, Innovations Waiver participants; (b) an individual who is
eligible for non-Medicaid funded services and is enroiled in a VAYA Heaith Plan, including individuals who
receive MH/IDD/SU services funded with state, county, and/or federal block grant doliars; or (¢} the legally
responsible person for a Member who is a minor or who has been adjudicated incompetent.

“MH/IDD/SU” means menial health, intellectual and/or developmental disabilities, and/or substance use
disorder/ addiction.

“MH/IDD/SU services” or “services” mean those mental health, intellectual and/or developmental disabilities,
and/or substance use disorder/addiction services furnished undet this Centract.

“NC-TOPPS” means the Department’s web-based system for gathering outcome and performance data on
behalf of individuals receiving a qualified service in the State’s public system of MH/SU treatment services.
“Network Provider” means as defined in 42 CFR § 438.2 and includes a provider of MH/IDD/SU services that
is credentialed by VAYA to provide services to Members and that has a contract in effect for participation in
the Closed Network.

“Notice” means a written communication between the Parties delivered as set forth in Section 1.15 of this
Contract or as otherwise specified herein.

“Owner” means a person, limited lability company, partnership, association, or corporation with an ownership
or control interest in the CONTRACTOR as set forth at 42 CFR § 455,101, including, but not limited to, all
officers, members, directors, managers, and partners of CONTRACTOR.

“PHI" means “protected health information,” as that term is defined by HIPAA and the HIPAA Administrative
Simplification Regulations codified at 45 CFR Parts 160, 162, and 164.

“PIHP” means the capitated Prepaid Inpatient Health Plan as defined in 42 CFR § 438.2 and operated by
VAYA in accordance with the 1915(b)/(c) Medicaid Waiver and Part 438 of Title 42 of the Code of Federal
Regulations (CFR).

Post stabilization services” or “Post stabilization care services” mean as defined in 42 CFR § 422,113 and §
438.114.

“Proyider Communication” means written communication(s) from VAYA specifically directed to Network
Providers, including CONTRACTOR, in the form of electronic or hardeopy provider communication bulietins,
news, announcements, and website postings.

“State” means the State of North Carolina.

“VAYA” means Vaya Health or its successor, a LME/MCO.

“VAYA Health Plan” means an array of services and benetfits offered by VAYA to eligible Members. VAYA
manages three (3) Health Plans, the 1915(b) Health Plan, the 1915(c) Innovations Waiver Health Plan, and the
non-Medicaid Health Plan,
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[.1.35  “VAYA Provider Manual” refers to the operational and administrative requirements, policies, procedures,
guidelines, and instructions for Network Providers contained in the Provider Operations Manual published on
the VAYA website and as furthet described in Sections 2.18 and 3.2 of this Contract,

1.136  “Waiver Confract” meatis the contract between VAY A and DHB to operate the 1915(b)/(c} Medicaid Waiver.

.2 Purpose and Scope: CONTRACTOR enters info this Contract with VAYA for the purpose of participating in the
VAYA Closed Network and providing medically necessary MH/IDD/SU services to VAYA Membet(s) in accordance
with Section 2.5 of this Contract. This Contract sets forth the rights, responsibilities, terms, and conditions governing
CONTRACTOR’s participation in the Closed Network and delivery of services to Members, The Parties understand,
acknowledge, and agree that participation in the VAYA Closed Network is not, and shall not be construed to mean,
participation in the North Carolina Medical Assistance Program as contemplated in N.C.G.S. Chapter 108C. The Parties
understand, acknowledge, and agree that this Contract is required by 10A NCAC 27A .0106 in order for CONTRACTOR

to be reimbursed for non-Medicaid-funded services,

1.3 Relationshin of the Parties: CONTRACTOR is an independent contractor of VAYA. This Coniract is not
interided and shall not be construed to create the relationship of principal-agent, master-servant, employer-employes,
partnership, joint venture, or association between the Parties or any of their owners, officers, directors, members,
managers, partners, representatives, employees, or agents. In performance of its duties hereunder, CONTRACTOR is at
all times acting and performing as an independent contractor of VAY A, and neither Party, nor their respective past,
present, and/or future owners, officers, directors, members, managers, pariners, representatives, affiliates, employees,
agents, or subcontractors of any tier, shall be considered the partner, agent, servant, associate, employee of, or joint
venturer with, the other Party. Further, neither CONTRACTOR, nor its past, present, and/or future owners, officers,
directors, members, managers, partaers, representatives, affiliates, employees, agents, or subcontractors of any tier, shall
by virtue of this Contract or relationship between the Parties be considered an employee, representative, or agent of
VAYA for any purpose, including, but not limited to, compensation for services, employee welfare and pension beaefits,
workers’ compensation insurance, ot any other fringe benefits of employment.

1.4 Entire Agreement and Integration: This Contract constitutes the entire agreement between VAYA and the
CONTRACTOR. for the provision of services to Member(s). Any appendices, attachments, exhibits, or schedules referred
to herein or attached hereto constitute a part of this Contract and are incorporated herein by reference to the same extent as
if fully set forth herein. This Contract supersedes all prior agreements and understandings, whether written or oral,
between CONTRACTOR and VAYA with respect to the subject maiter hereof, Should the terns of the VAYA Provider
Marual or any appendices, attachments, exhibits, or schedules hereto conflict with the terms of this Contract, the terms of
this Contract shall govern, unless expressly provided otherwise herein.

1.5 Amendments: Except for changes to Controfling Authority published by CMS, VAYA, or the Department, its
divisions, and/or its fiscal agent as referenced in Section 1.6 of this Contract, any alterations, amendments, or
modifications to this Contract shall be in writing, signed by all Parties, and attached hereto. CONTRACTOR understands,
acknowledges, and agrees that VAYA may periodically make changes to the VAYA Provider Manual or other written
policies and procedures as described in Section 2.18 of this Contract, Any substantive or material changes to the VAYA
Provider Manual will be posted on the VAY A website at least thirty (30) days prior to the effective date of any such
changes and shall become binding upon CONTRACTOR thirty (30) days after notice of website publication via an
electronic Provider Communication.

1.6 Controlling Authotity: Both Parties agree to comply with the conditions set forth in this Contract, including all
appendices, attachments, exhibits, or schedules hereto, and all federal and state laws, rules, regulations, and payor
program requirements applicable to the subject matter of this Contract, including any and all subsequent revisions or
amendments thereto, (hereinafter referred to as the “Controlling Authority™), which may include but are not limited to the

following:

1.6.1 Title XIX of the Social Security Act (the “Act”) and its implementing regulations;

1.6.2 All federal and state civil and criminal faws, rules, and regulations governing the provision of publicly-funded
health care services, including, but not limited to, the Anti-Kickback law codified at 42 U.S.C. § 1320a-7b(b)
and its implementing regulations; the federal False Claims Act, 31 U.S.C, §§ 3729 - 3733 and its implementing
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1.6.3
1.6.4
1.6.5

1.6.6

1.67
1.6.8

1.6.9

1.6.10

1611

L6.12

regulations; the Ethics in Patient Referrals Act (“Stark Act”) codified at 42 U.8.C, § 1395 and its implementing
reguiations, and the North Carolina Medical Providers False Claims Act, N.C.G.S. § 108A-70-10 ef seq.;
Applicable provisions of N.C.G.S. Chapters 108A, 108D, 122C, 131D, and 131E;

Applicable provisions of North Carolina Administrative Code Chapters 21, 26, and 27 of Title 104,

All federal and state taws, rules, and regulations governing patient rights and confidentiality, including but not
limited to: (i) N.C.G.S. §§ 75-61 et. seq., and §§ 122C-52 through 56; (ii) the DME/DD/SAS Client Righis
Rules in Community Mental Health, Developmental Disabilities & Substance Abuse Services, APSM 95-2; (iii)
the DMH/DIY/SAS Confidentiality Rules, APSM 45-1; (iv) HIPAA, (v) the HIPAA Administrative
Simplification Regulations at 45 CFR Parts 160, 162, and 164; and (vi) Confidentiality of Substance Use
Disorder Patient Records laws and regulations codified at 42 U.S.C. § 290dd-2 and 42 CFR Part 2;

The Americans With Disabilities Act of 1990; Titles VI and VI of the Civil Rights Act of 1964 Title IX of the
Education Amendnents of 1972; Section 503 and 504 of the Rehabilitation Act of 1973; the Age
Discrimination Act of 1975; section 1557 of the Affordable Care Act, and subsequent amendments and
regulations developed pursuant thereto, including, but not limited to, 45 CFR Part 92; and Non-discrimination
provisions in North Carolina Executive Order 24 dated October 18, 2017, to the effect that no person shall, on
the grounds of any protected classification or characteristic, including, but not limited to, sex, agg, race, color,
creed, ancestry, religious affiliation, disability, national origin, gender identity, sexual orientation, pregnancy
status, genetic information, health status/ need for health services, Veteran’s or national guard status, marital
status, or parental status, be subjected to discrimination in the provision of any services or in employment
practices;

The Drug Free Workplace Act of 1988;

Federal and state laws, rules, and regulations concerning care coordination, access to care, utilization review,
clinical studies, utilization management, care management, quality management, disclosure, credentiating, third
party liability claims, network capacity, electronic health records, and monitoring and program integrity
activities, including, but not limited to, those set forth in 42 CFR Parts 433, 438, 440, 441, 455, 456, and 495.
For the purpose of this Contract, the Parties understand, acknowledge, and agree that the revisions to 42 CFR
Parts 433, 438, 440, and 495 published in the Federal Register on May 6, 2016 (“Final Rule™) will be eftective
as of the latest required implementation date specified in the Final Rule, unless this Contract specifies an earlier
implementation date;

Emergency Preparedness Requirements for Medicare and Medicaid Participating Providers and Suppliers Final
Rule, published on September 16, 2016 at 81 FR 63860, and effective on November 13, 2016, for
implementation by November 15, 2017,

DMI/DD/SAS Rules for ME/DI/SA Facilities and Services, published as APSM 30-1 and codified at Title
10A of the North Carolina Administrative Code;

DMH/DD/SAS Records Management and Documentation Manual, APSM 45-2; the Record Retention and
Disposition Schedule for DMH/DD/SAS Provider Agency, APSM 10-5; the Records Reteation and Disposition
Schedule for State and Area Facilities, APSM 10-3; and the DHHS Records Retention and Disposition Schedule
for Grants, maintained by the Office of the State Controllet;

Requirements and reporting obligations related to the Substance Abuse Treatment Block Grant (SAPTBG),
Community Mental Heaith Services Block Grant (CMHSBG), Soctal Services Block Grant (SSBG), and
accompanying state Maintenatice of Effort (MOE) requireraents; Project to Assist in the Transition from
Homelessness (PATH) formula grant; Strategic Prevention Framework — State Incentive Grant (SPF-SIG), Safe
and Drug Free Schools and Communities Act (SDFSCA), and all other state, county, and federal grant program
funding compliance requirements, as applicable;

NCMMIS Provider Claims and Billing Assistance Guide;

The VAY A Provider Manua! as defined herein;

The requirements of any service-specific Scope(s) of Werk attached hereto as Attachinent A;

VAYA’s Individuzal and Family Directed Services (*IFDS”) Employer Handbook (applicable only if
CONTRACTOR is a provider of Innovations Waiver Community Navigator or Financial Support Services
under an IFDS option); and

Any other applicable federal or state laws, rules, or regulations in effect at the time MI/IDD/SU services ate
rendered to Members which relate to the provision, delivery, billing, or reimbursement of publicly-funded (i
Medicaid, state, county/ local, federal block grant) MH/IDD/SU services.
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.7 Compliance: CONTRACTOR understands that Controlling Authority mey be revised, amended, or updated
during the Term (defined below) of this Contract, and CONTRACTOR agrees to maintain knowledge of Controlling
Authority and any changes thereto, to deliver services in accordance with Controlling Authority, and to provide education
and training on Controlling Authority to its owners, officers, directors, members, managers, partners, representatives,
affiliates, employees, agents, and subcontractors of any tier to ensure compliance with same. If CONTRACTOR delivers
Medicaid-reimbursable services, CONTRACTOR shall develop and implerent a compliance program in accordance with
42 U.8.C. §1396aildk)(5).

1.7.1  Compliance with State and Federal Laws: CONTRACTOR understands and agrees that it is subject to all State
and federal laws, rules, regulations, and waivers that apply to this Contract and the Waiver Contract, and all
persons and entities receiving State and federal funds. CONTRACTOR understands and agrees that any vielation
by any provider of a State or federal law relating to the delivery of services pursuant to this Coutract or any
violation of the Waiver Contract could result in fability for money damages and/or civil or criminal penalties and
sanctions under State and/or federal law.

1.8 Term: The term of this Contract shall begin on July 1, 2022 and shall remain in effect until June 30, 2023, unless
terminated by either Party priot to the expiration of the specified term in accordance with Section [.16 of this Contract,
(“Term™). VAYA reserves the right to impose shorter time limits on the Term of this Contract should CONTRACTOR
fail to comply with the terms of this Contract. There is no right of renewal of this Contract or right to be a Network
Provider following the expiration or termination of this Contract. VAYA shall determine eligibility for retention as a
Networl Provider in accordance with VAYA’s retention criteria set forth in its written selection and retention policy and
Network Access Plan.

1.9 Choice of Law and Forum Selection: This Contract has been accepted and executed and is to be performed in this
State. Pursuant to N.C.G.S. § 1G-3, this Contract and the rights and obligations of the Parties hereto shall be construed
under, interpreted in accordance with, governed by and enforced under the laws of the State, without giving effect to
principles of conflict of laws. CONTRACTOR understands, acknowledges, and agrees that the sole venue for all
administrative and legal actions upon this Contract shalf be in the General Court of Justice, Superior Court Division of the
Trial Courts for Buncombe County, North Carolina, or the U.S. District Court for the Western District of North Carolina,
Asheville Division. CONTRACTOR hereby consents to the jurisdiction of these state and federal courts focated in
Asheville, Notth Carolina.

1.10  Headings: The sections, subsections, and other headings used herein are for reference and convenience only, and
shall not enter into the interpretation hereof.

.11 Counterparts and Electronic Signature: This Contract may be executed in multiple counterparts, which together
shall constitute one and the same Contract. The countetparts of this Contract, and any and all appendices, attachments,
exhibits, and/or schedules, may be electronically executed and/or deliveted by facsimile or other electronic means by any
Parly to any other Party. The receiving Party may rely on the receipt of such document so executed and/or delivered as if
an original had been duly executed and received.

.12 Non-waiver; No covenant, condition, or undertaking contained in the Contract may be waived except by the
written agreement of the Parties, Forbearance or indulgence in any other form by either Party in regard to any covenant,
condition, or undertaking to be kept or performed by the other Party shall not constitute a waiver thereof, and until
complete satisfaction or performance of all such covenants, conditions, and undertakings, the other Party shall be entitled
to invoke any remedy available under the Contract or at law or in equity, despite any such forbearance or indulgence.

.13 Dispute Resolution: All disputes shall be resolved as outlined in the VAYA Provider Manual and in accordance
with VAYA accreditation requirements, including, but not limited to, those of URAC andfor NCQA, as applicable.
CONTRACTOR must avail itself of the VAYA internal dispute resolution process prior to commencing any
administrative or legal action pursuant to Section 1.9 of this Contract. By executing this Contract, CONTRACTOR
explicitly understands, acknowledges, and agrees that disputes based on this Contract are not subject to review by the NC
Office of Administrative Hearings.
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.14 Severability: Any provision of this Contract which is determined by a court of competent jurisdiction to be
prohibited, unenforceable, or not autharized shall be ineffective to the extent of such prohibition, unenforceability, or non-
authorization without invalidating the remaining provisions hereof or affecting the validity, enforceability, or legality of
such provision. In such case, such determination shall not affect any other provision of this Contract, and the remaining
provisions of this Contract shal! remain in full force and effect. If any provision or term of this Contract is susceptible to
two or more constructions or interpretations, one or more of which would render the provision or term void or
unenforceable, the Parties agree that a construction cr interpretation which renders the term or provision valid shall be
favored.

.15  Notice: Any notice to be given by either Party under this Contract shall be in writing and addressed to the address
listed below, or to such other address as the Party may designate by notice to the other Party, or as otherwise specified
herein. Notices will be cansidered effective upon receipt when delivery is by trackable mail, postage prepaid, by
electronic means, or by hand delivery.

MADISON COUNTY GOVERNMENT VAYA HEALTH

Name; Office of General Counsel

Address: 200 Ridgefield Coutt
Asheville, NC 28806

Email: Contracts@vayahealth.com

.16  Termination; The Parties understand, acknowledge, and agree that suspension or termination of this Contract is
not, and shall not be construed to mean, suspension or termination of CONTRACTOR s participation in the North
Carolina Medical Assistance Program as contemplated in N.C.G.S. Chapter 108C. This Contract may be terminated under
any of the following circumstances:

1.16.1  Either Party may terminate this Contract effective upon written notice to the other Party if Federal, State and/or
local funds allocated to VAYA are reduced, revoked, or terminated in a manner beyond the contrel of VAY A
for any part of the Contract peried. In such event, VAYA will provide payment to CONTRACTOR for Clean
Claims timely submitted for medically necessary services provided to Members which were authorized by
VAYA prior to the notification and for which CONTRACTOR is qualified and/or credentialed,

1.16.2  In accordance with 10A NCAC 27A .0106, this Contract may be terminated at any time upon mutual consent of
botl Parties with mutually agreed upon notice to Members, or by either Party for any reason or no reason at all
(without cause) by giving at least thirty (30} days’ prior written notice of termination to the other Party, or
longer notice if required to ensure continuity of care for Members and/or to comply with Controlling Authority,
inctuding, but not limited to, N.C.G.S. § 122C-63.

1.16.3  CONTRACTOR may terminate this Contract with cause with at least sixty (60) days’ prior written notice to
VAYA, or longer if required to ensure continuity of care for Members. Cause for termination by
CONTRACTOR shall be documented in writing detailing the grounds for the termination, and may include
failure of VAYA to timely reimburse CONTRACTOR for Clean Clains as established in Article [V, Billing
and Reimburgsement.

1.164  VAYA may terminate this Contract with cause effective upon written notice to the CONTRACTOR or such
other date as specified in the notice. Upon the occurrence of “cause,” VAYA may take any action up to and
including one or more of the following: (1) the termination or suspension of this Contract; (ii) the termination,
suspension, exclusion and/or revocation of the CONTRACTOR's, or any of its Owrners’ or Managing
Employees’, participation in the Closed Network, credentialing by VAYA or in providing future services (o any
Member through an out-ofnetwork arrangement; and/or (iii) any other action as specified in the VAY A
Provider Manual, Vaya shal! document such cause in writing and detai! the grounds for the termination and the
grounds for any other of the (i)-(iii} aforementioned action(s) taken. Cause for any action up to and including
termination, exclusion, and/or revacation includes, but is not limited to:

a. The Department issues a revocation or suspension of CONTRACTOR s license to operate or issites a Type
Al penalty against CONTRACTOR; issues a payment suspension against CONTRACTOR in accordance
with 42 CFR § 455.23; or issues a revocation of state and/or federal funding against CONTRACTOR in
accordance with 10A NCAC 26C .0504; or
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b, CONTRACTOR’s participation in the Medicare program, NC Medicaid pregram, another state’s Medicaid
prograni, or N.C. Health Choice program, is sugpended, terminated, or excluded; or

¢, CONTRACTOR is terminated for cause from patticipation in providing services to enrollees of another
LME/MCO or of any other managed care organization; or

d. Any other loss of, or sanction against, required facility or professional licensure, accreditation or
certification of the CONTRACTOR, or any of its Owners or Managing Employees; or

e. Determination by VAYA that CONTRACTOR, er any of its Owners or Managing Employees, fails to meet
certification, acereditation or licensure standards prescribed by Controlling Authority; or

£ Determination by VAYA that CONTRACTOR, or any of its Owners or Managing BEmployees, has failed to
provide or deliver services as specified in the Contract, including a failure to comply with Centrolling
Authority, or a failure to provide timely, complete, and accurate documentation of services as required by
this Contract; or

g, Determination by VAYA that the conduct of CONTRACTOR, or any of its Owners or Managing
Employees, or the standard of services provided threatens to place the health or safety of any Member in
jeopardy; or

h. Determination by VAYA that CONTRACTOR, or any of its Owxers or Managing Employees, is engaged
in fraudulent or abusive hilling, documentation or clinical practices; or

i. Determination by VAYA that CONTRACTOR, or any of its Owners or Managing Employees, has provided
fraudulent, misleading or misrepresented information to VAYA or any Member; or

j.  CONTRACTOR, or any of its Owners or Managing Employees, fails to cooperate with any investigation,
audit, post-payment review or routine or focused menitoring conducted by VAYA; ar

k. CONTRACTOR fails to timely reimburse VAYA for overpaymeni(s) identified by VAYA or fails to
comply with any payment plan authorized by VAYA for the repayment of any overpayment{s); or

. CONTRACTOR is acquired, merged, or experiences a change in ownership or control without prior
approval of VAYA; or

m. CONTRACTOR fails to provide prior, written notice to VAYA of intent to dissolve or cease operations
and/or has dissotved or ceased operations, whether due to retirement, bankruptey, insolvency, relocation,
acquisition, merget, or sale, or for any other reason,; or

n. CONTRACTOR faifs to perform Cantract obligations without corrective action, regardiess of any notice to
this effect by VAYA; or

0. CONTRACTOR fails to permit access to CONTRACTORs facilities for any site visits required under 42
CFR § 455.432, unless VAYA determines that adverse action is not in the best interest of the Closed
Network and VAYA documets that determination in writing; or

p. CONTRACTOR fails to timely enroll, fails to maintain enrollment, or cannot enroll with the Department as
a Medicaid provider consistent with CONTRACTOR disclosure, screening, and enrollment requirements;
or

q. CONTRACTOR has falsified any information provided on documentation submitted that is related to
screening, credentialing, or enrollment in VAYA's Closed Network or the State’s Medicaid program,
including, but not limited to, the enrollment, credentialing, or re-credentialing application; or

r.  Any other material breach by CONTRACTOR, or any of its Owners or Managing Employees, of this
Contract not otherwise deseribed above.

1.16,5  If federal or state laws, rules or regulations are amended or judicially interpreted so as to render the fulfillment
of the Contract on the part of either Party impossible, both the CONTRACTOR and VAY A shall be discharged
from further obligation under the terms of this Contract, except for settlemnent of the respective debts and claims
incurred before the effective date of termination.

.17  Effect of Termination or Expiration; In the event of expiration {including but not limited to, expiration due to
non-renewal) of this Contract, ot termination of this Contract as provided in Section 1.16, this Contract, including any and
all attachments, appendices, schedules, and exhibits hereto, shall forthwith become void and have no effect, without any
liability or obligation on the part of either Party, except as follows:

[.17.1  The obligations of the Parties under Sections 1.22 (Confidentiality of PHI and Sensitive Information), 1.23
(Confidentiality of Non-Public Information), 1.24 (Intellectual Property), 1.25 (Publicity), 1.26
(Indemnification and Hold Harmless), 1.27 (Limitation of Liability), 1.28 (Governmental Immunity), 2.14
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(Documentation and Access to Records), 2.16 (Program Integrity and other Monitoring Activities), 2.2( (Duties
Related to Closurs or Termination), 3.1 {Reimbursement), and 5.1.5 (Tail Coverage), and Article IV (Billing
and Reimbursement), including any subparts thereof, of this Contract shall continue following termination or
expiration of this Contract,

1.17.2  The CONTRACTOR shall submit all remainiag claims and registrations of putative Members within ninety
(90) days of the date of Contract termination or expiration.

1.17.3  Following tetmination or expiration of this Contract, VAYA may perform a post-payment review of billing,
documentation and other fiscal records, and any adjustments for amounts due or owed to either Party shall be
added or deducted from any final reimbursement. VAYA may hold payment of pending claims until completion
of 4 post payment review. Both Parties shall settle their debts and claims within sixty (60) days of the
completion of any such post-payment review and/or receipt of all final billing and required documentation.

[.17.4  All payments provided hereunder shall be adjusted so as not to exceed the amount due for services actually
rendered prior to the date of termination or expiration. If advance payments have been made for services not
provided as of the date of Contract termination or expiration, the CONTRACTOR shall promptly refund ell
excess funds paid within the above-referenced sixty (60) days.

[.17.5  No such termination or expiration shall relieve CONTRACTOR, or any of its successors, assigns, owners,
officers, directors, members, managers, partners, representatives, affiliates, employees, agents, subcontractors
of any tier, and/or similarty situated individuals, from any liability or damages resulting from a material breach
of any of its representations, wartanties, covenants, conditions, or agreements set forth in this Contract,

.18  Non-Exclusive Arrangement: VAYA has the right to enter into a contract with any other provider of
MH/IDD/SU services. CONTRACTOR shall have the right to enter into other contracts with any other LME/MCO or
third party payor to furnish MH/IDD/SU services. VAY A may refer Members to CONTRACTOR. for services based ot
medical necessity and the Member’s individual choice. VAYA reserves the right to refer Members to other Network
Providers, and no referrals or authorizations are guaranteed to take place under this Contract. VAYA further reserves the
right, in its discretion, to develop and market provider networks in which CONTRACTOR may not be selected to
participate, or to lease the Closed Network to a third party, including, but not limited to, an accountable care organization,
a health insurance organization, a health management organization or other managed care organization, in any forin.

1.19  Assignment: CONTRACTOR shall not assign, delegate, or transfer this Coniract or any interest hereunder
without prior written notice to and the prior written consent of VAYA. Any attempt by CONTRACTOR to assign,
delegate, or transfer this Contract or its interest hereunder without complying with the torms of this Section 1.19 shall be
void and of no effect, and VAYA, at its option, may elect to terminate this Contract, in accordance with the terms of
Section 1.16,4, without advance notice, VAYA may assign, delegate, or transfer this Contract or any interest hereunder in
whole or in patt to any successor to the assets or operations of VAYA, or to any affiliate of VAYA, provided that the
assignee/delegate/transferee agrees to assume VAYA’s obligations under this Contract.

.20 Subcontracting and/or Delegation: When a subcontractor of CONTRACTOR meets the definition of a delegated
or partially delegated entity, as defined by the Waiver Contract or VAYA’s accrediting body, CONTRACTOR must
obtain written permission from VAYA prior to subcontracting any of the services to be provided by CONTRACTOR
under this Contract to such subeontractor, All services subcontracted or delegated shall continue to be subject to the terms
of this Contract. CONTRACTOR must ensure that any subcontractors or delegates performing any obligations of this
Contract meet all requirements of this Contract in their performance of such obligations.

.21 No Third Party Beneficiaries: Nothing in this Contract shall be construed as creating or justifying any allegation,
demtand, claim, action, cause of action, argument, judgments, defense, liability, obligation, damages, losses, costs,
attorneys' fees (reasonable or actual), loss of service, expenses, compensations, or nominal, corpensatory, consequential,
punitive, or treble damages of whatsoever kind or nature, whether known or unknown and whether contingent or
liquidated, whether at law or in equity, however atleged or arising, by any third party against VAYA, CONTRACTOR, or
the Department. Furthermore, nothing in this Contract shalt be construed as creating or justifying any allegation, demand,
claim, action, cause of action, argument, judgments, defense, liability, obligation, damages, losses, costs, attorneys' fees
(reasonable or actual), loss of service, expenses, compensations, or nominal, compensatory, consequential, punitive, or
treble damages of whatsoever kind or nature, whether known or unknown and whether contingent or liquidated, whether
at law or in equity, however alleged or arising, by CONTRACTOR against the Department.
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1.22  Confidentiality of Protected Health Information and Sensitive Information: The Parties shall protect and maintain
the confidentiality of any and all Members, including Member PHI, sensitive information, and/or other information
protected by law from disclosure, and will not discuss, transmit, ot narrate in any form any Meémber’s information of a
personal nature, medical or otherwise, received in the course of providing services or overseeing the provision of services
hereunder, as authorized in writing by the Member or legally responsible person or as otherwise permitted or required
under applicable state and federal law(s), inctuding but not limited to: () HIPAA, (ii) the HIPAA Administrative
Simplification Rules codified at 45 CFR Parts 160, 162, and 164, 42 CFR Part 2, (iii) Confidentiality of Substance Use
Disorder Patient Records laws and regulations codified at 42 U.5.C. 290dd-2 and 42 CFR Part 2, (iv) the N.C. Identity
Theft Protection Act at N.C.G.S, §§75-61 et seq., and (v) N.C. confidentiality statutes at N.C.G.8. §§122C-52 through
122C-56. This conficdentiality requirement applies to any medium of communication, inctuding, but not limited to, social
media. The Parties understand, acknowledge, and agree that VAY A is a health plan and CONTRACTOR is a health care
provider and as such, the Parties are considered “Covered Eatities” pursuant to HIPAA and may share PHI related to
Member(s) for the putposes of treatment, payment, or health care operations without the Meniber's consent. The Parties
agree that such information shall be used solely to carry out the terms, conditions, and obligations of this Contract and
shall be kept confidential and securely protected in accordance with all applicable state and federal law(s), including, but
not limited to, HIPAA and 42 CFR Part 2. This Section 1.22 and all of its subparts shall survive suspension, expiration, ox
termination of this Contract,

1.22.1 Privacy and Security Officer: CONTRACTOR shall designate a FIIPAA Privacy Officer and Security Officer as
required by HIPAA. CONTRACTOR shall identify such individual(s) with their contact information on the Cover
Sheet and Contact Maintenance Log attached to this Contract and shall commuaicate any changes to such
information to VAYA at providerinfo@vayahealth.com. CONTRACTOR s Security Officer shall be responsible
to validate those members of its staff who shall access to VAYA’s computer system.

1.22.2 HIPAA Retention Period: CONTRACTOR shall maintain and retain for at least six (6) years following
termination or expiration of this Contract such records as may be needed for an accounting of disclosures of PHI
as required under HIPAA and for VAYA’s evaluation of CONTRACTOR's compliance with this Contract,

1.22.3 Population Heath Activities: If either Party’s population health management activities require the disclosure of
substance use infarmation, each Party acknowledges that, in receiving, storing, processing, or otherwise dealing
with patient records from a Part 2 program, it is fully bound by 42 C.F.R. Part 2, that applicable disclosures will
include the notice required in 42 C.F.R. § 2.32, and that, if necessary, said Party will resist in judicial proceedings
any efforts to obtain access o patient-identifying information related to substance use disorder diagnosis,
treatment, or referral for treatment except as permitted by 42 C.E.R. Part 2.

[.22.4 Substance Use Consent: If CONTRACTOR provides substance use disorder services to a Member or provides
ary services to Members diagnosed with a substance use disorder, then CONTRACTOR shall obtain and
maintain valid, signed patient consent forms allowing disclosure of such Members® PHI and substance use
information to VAYA and the Department.

.23 Confidentiality of Non-Public Information; Nondisclosure: This Section 1.23 and all of its subparts shall survive
suspension, expiration, or termination of this Contract.

1.23.1 Confidential Information Belonging to VAYA: CONTRACTOR understands, acknowledges, and agrees that it
may have access to information belonging to VAYA which is a trade secret as that term is defined in N.C.G.S. §
66-152(3), or which is confidential, proprietary, or non-public (collectively *“Non-Public Information™), including,
but not limited to, VAYA’s finances, business operations and competitive health care information as described at
N.C.G.S. § 122C-126,1. CONTRACTOR further understands, acknowledges, and agrees that the terms of this
Contract beiween CONTRACTOR and VAYA are considerad competitive health care information pursuant to
N.C.GS. § 122C-126,1, are confidential and are not a public record under Chapter 132 of the General Statutes.
CONTRACTOR shall not disclose, share, or otherwise disseminate copies of this Contract or any of its terms and
conditions to any person, firm, or entity not a party to this Contract, other than to legal counsel retained by
CONTRACTOR or to the Department, or any of its Divisions, CONTRACTOR agrees to keep all Non-Public
Information confidential, in whatever form it may exist, whick CONTRACTOR assimifates or to which it has
access during the Term of this Contract. During and after the Term of this Contract, CONTRACTOR agrees that,
except to the extent necessary to permit CONTRACTOR to perform its obligations under this Contract,
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1.23.2

.24

CONTRACTOR. shall not use such Non-Public Information, or disclose, divulge, reveal, report, pubtish, and/or
transfer such Non-Public Information to any person, firm, or entity not a party to this Contract, without the prier
written consent of VAYA, CONTRACTOR shall take all reasonable precautions to ensure the confidentiality of
all Non-Public Information, including, but not limited to, entering into approptiate agreements, and affixing
notices that re-disclosure is prohibited, wherever applicable. CONTRACTOR agrees to promptly advise VAYA
in writing of any unauthorized use or disclosure of Non-Public Information of which CONTRACTOR becomes
aware, and CONTRACTOR shall provide reasonable assistance to VAYA to terminate such unauthorized use or
disclosure. If disclosure of Non-Public Information is compelled by law or by a valid court or governmental order,
CONTRACTOR shall immediately notify VAYA in writing, prior to disclosure, in sufficient time to permit
VAYA to contest the disclosure, to seek & protective order, or to walve its objection to disclosure, If disclosure is
authorized in such instance, then CONTRACTOR shall disclose only that portion of the Non-Pubiic Information
that its legal counsel advises is legally required, and CONTRACTOR shall notify VAYA in writing of the
specific contents of the disclosure. CONTRACTOR agrees that the Non-Public Information shall remain the
exclusive propetty of VAYA, and that no license under any trade secret law or copyright law or other law is
granted by this Contract, Upon expiration or termination of this Contract, or within five (5) business days after
written request by VAYA, CONTRACTOR shall return to VAYA all Non-Public Information, in whatever form,
including all copies thereof and any documents containing or referencing the Non-Public Information, whether in
the possession, custody, or control of CONTRACTOR or another person, firtm, or entity. VAYA in its sole
discretion may authorize CONTRACTOR to destroy the Non-Public [nformatien and all copies thereof, provided
that such authorization is in writing and CONTRACTOR confirms such destruction in writing to VAYA within
five (5) business days of such destruction.

Confidential Information Belonging to CONTRACTOR: If CONTRACTOR discloses confidential information,
as that term is defined in N.C.G.8. § 132-1.2, to VAYA in connection with CONTRACTOR’s performance of this
Contract, VAYA will protect the information from public disclosure to the extent permitted by N.C.G.S, § 132-
1.2, if the CONTRACTOR takes one or more of the following steps before disclosing the confidential information
to VAYA., If the CONTRACTOR determines that all of the information on any given document constitutes trade
secret information, as the that term is defined in N.C.G.8. § 66-152(3), CONTRACTOR may designate the entire
page as confidential by marking the top or bottom of the page with the word “CONFIDENTIAL” in upper-case
bold-face type. If CONTRACTOR determines that any given page of a decument containg a mixtue of trade
secrels and non-confidential information, CONTRACTOR may highlight the trade secrets and indicate in the
margins that the highlighted text constitutes a confidential trade secret. By so marking any page, CONTRACTOR
warrants that it has formed a good faith opinion, upon advice of counsel or other knowledgeable advisors, that the
items marked confidential neet the requirements of N.C.G.S. § 66-152(3) and § 132-1.2(1). The Parties
understand, acknowledge, and agree that information provided by CONTRACTOR in response to “program
integrity and pther monitoring activities™ shall be considered confidential irrespective of any such page being
marked with the word “CONFIDENTIAL”. However, the Parties acknowledge that 1 NCAC 5B 1505 and 9
NCAC 68 .1001 specify that price information may not be designated as confidential. VAY A may serve as the
custodian of the CONTRACTORs trade gecrets but not as an arbiter of claims against the CONTRACTOR s
assertion of confidentiality. If an action is brought pursuant to N.C.(G.8. § 1329 to compel VAYA to disclose
information marked confidential, CONTRACTOR agrees that it will intervene in the action through counsef and
patticipate in defending VAYA, and the Department and its officials and employees against the action.
CONTRACTOR agrees that it shall hold the State and its employees, officials, and agents and VAYA and its
officials and employees harmless from any and all damages, costs, and attorneys’ fees awarded against VAYA or
the State in the action. VAYA agrees to give CONTRACTOR prompt written notice of any action seeking to
compel the disclosure of CONTRACTOR s trade secrets, VAY A and the State shall have the vight, at its option
and expense, to participate in the defense of the action through its counsel. VAY A and the State shall have no
liability to CONTRACTOR with respect to the disclosure of CONTRACTOQRs trade secrets pursuant to an order
issued by a court of competent jurisdiction pursuant to N.C.G.S. § 132-9 or any other applicable law.

Intellectual Property: CONTRACTOR understands, acknowledges, and agrees that all language in all documents,

and the documents themselves, that are authored, produced, developed, and/or prepared by VAYA and which are used and
provided in connection with bids or negotiations for, executions of and performance under this Contract are the property
of VAYA, along with all ideas and concepts represented by and manifested in the business practices or operations of
VAYA. VAYA reserves all rights in said intellectual property, CONTRACTOR must obtain written permission of VAY A
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prior to using any of VAYA’s intellectual property for purposes outside the performance of this Coniract, This Section
1.24 shall survive suspension, expiration, or terrnination of this Contract,

1,25 Publicity. The Parties shall not publish or disseminate aiy advertising or proprietary business material of
information, whether in printed or electronic form {including photographs, films, and public announcements), ot any
business papers or documents which identify the other Party or its facilities without the prior written consent of the other
Party, except that CONTRACTOR consents fo the inclusion of any of the following information in any and all marketing
and administrative materials published or distributed in any medium by VAYA: name, address, telephone number, office
hours, type of practice or specialty, hospital affiliation, website, langnages spoken, available practitioners (including any
board certification, education, or training history) and services. This Section 1.25 shall survive suspension, expiration, of
terminzation of this Contract.

126  Indemnification and Hold Harmless: In accordance with 10A NCAC 27A .0104(b)(8), CONTRACTOR, and its
successors, assigns, owners, members, partners, managers, officers, directors, employees, representatives, agents, and/or
subcontractors of any tier, in their representative (and not individual) capacities, (collectively the “CONTRACTOR
Indemnitors™}, shall fully protect, release, defend, indemnify, and hold harmtess, (collectively “Indemnification” or
“Indemnify”}, VAY A, and its officers, directors, emiployees, representatives, agents, assigns, successors, servants,
suppliers, nwaterialmen, and subcontractors of any tier, and any insurers, excess insurers, and underwriters of any of the
foregoing, (collectively “VAYA Indemnitees™) from and against any and all ¢laims, demands, allegations, suits, losses,
liabitities, expenses, costs (including reasonable or actual attorney's fees), judgments, settlernents, obligations, damages
(whether nominal, compensatory, consequential, punitive, treble, or exemplary), and causes of action of every kind and
nature, whether known or unknown, whether contingent or liquidated, whether at law or in equity, whether or not
involving a third party, whether related to or on account of bodily/mental injury or infliction, death, property (real,
personal, and/or intellectual) damage or loss, or any other injury, damage or loss, incurred or sustained by or made
against any or all members of the VAYA Indemnitees, and whether arising from tort, contract, or otherwise, without
limit, directly or indirectly arising out of, relating to, and/or resulting from: (1) any breach, material or non-material, of
any representation or warranty, by any or all CONTRACTOR Indenmitors, contained in this Contract, (2) any breach,
matetial or non-material, of any covenant, obligation, agresment, or duty under this Contract and/or under applicable
laws, rules, and/or reguiations, by any or all CONTRACTOR Indemnitors, and/or (3) the wrongful, intentional, grossly
negligent, and/or ordinary negligent acts, errors, and/or omissions, by any or all CONTRACTOR Indemnitors in
rendering services or performing their obligations, covenants, agreements, and/or duties pursuant to or in furtherance of
this Contract, in each case whether or not caused by the negligence of any or all VAY A [ndemnitees, (collectively
“CONTRACTOR Claim™), and whether or not the relevant CONTRACTOR Claim has merit. Contractor Indemniters
exprossly waive any defense of prematurity to a claim for Indemnification by any VAY A Indemnites; and any VAYA
Indemnitee shal! have the right to a claim for Indemnification pursuant to this Section 1.26 prior to any loss being
sustained by it

VAYA, and its officers, directors, managing employees, representatives and agents, in their representative (and not
individual) capacities, (collectively “VAYA Indemnitors™) shall [ndemnify CONTRACTOR, and its employees,
affitiates, subcontractors or agents, (the “Contractor Indemnitees™) from and against any and all of the following alleged
or asserted by a third party: claims, demands, losses, liabilities, expenses, costs (including reasonable or actual atforney’s
fees), judgments, cbligations, damages {whethet nominai, compensatory, punitive, or treble}, and causes of action of
every kind and character, whether arising from tort, conteact, or otherwise, whatscever related to or on account of bodily
injury, death, property damage or loss or any other damage or loss, incurred or sustained by or made against any or ali
members of the Contractor Indemnitees, without limit, divectly or indirectly arising out of the negligent acts, errors, or
omissions by or on behalf of any or all VAY A [ndemnitors in performing their obligations pursuant to or in furtherance
of this Confract.

Further, neither Party to this Contract shall be responsible for any obligation or lability assumed by the other Party or ils
employses, affiliates, subcontractors, or agents, unless exptessly set forth in this Contract Nothing contained in this
Section 1.26 shall prevent either Party from filing and pursuing an action for damages against the other Party based on an
alleged failure fo satisfactorily render services or to perform obligations pursuant to this Contract, This Section 1.26 shall
survive suspension, expiration, or termination of this Contract.
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1,27 LIMITATION QF LIABILITY: NOTWITHSTANDING ANYTHING ELSE IN THIS CONTRACT OR
OTHERWISE, NEITHER VAYA NOR ANY OF ITS OFFICERS, DIRECTORS, EMPLOYEES,
REPRESENTATIVES, AGENTS, SERVANTS, SUPPLIERS, MATERIALMEN, AND SUBCONTRACTORS OF
ANY TIER, AND ANY INSURERS, EXCESS INSURERS, AND UNDERWRITERS OF ANY OF THE
FOREGOING, (“VAYA PARTY™), WILL BE LIABLE TQ CONTRACTOR AND/OR ANY OF ITS SUCCESS8ORS,
ASSIGNS, OWNERS, HEIRS, MEMBERS, PARTNERS, MANAGERS, OFFICERS, DIRECTORS,
REPRESENTATIVES, AND/OR AGENTS (“CONTRACTOR PARTY"),UNDER ANY CONTRACT, TORT,
NEGLIGENCE, STRICT LIABILITY, OR OTHER LEGAL OR EQUITABLE THEORY, FOR ANY SPECIAL,
INDIRECT, CONSEQUENTIAL, INCIDENTAL, OR EXEMPLARY DAMAGES, INCLUDING, WITHOUT
LIMITATION, LOST PROFITS, BUSINESS INTERRUPTION, AND LOSS OR INACCURACY OF INFORMATION,
EVEN IF VAYA PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. TO THE FULLEST
EXTENT PERMITTED BY LAW, AND NOT WITHSTANDING ANY OTHER PROVISION OF THIS CONTRACT
TO THE CONTRARY, THE TOTAL LIABILITY, IN THE AGGREGATE, OF ANY VAYA PARTY TO ANY
CONTRACTOR PARTY AND ANYONE CLAIMING BY OR THROUGH ANY CONTRACTOR PARTY FOR ANY
AND ALL CLAIMS, LOSSES, COSTS (INCLUDING ATTORNEYS' FEES) OR DAMAGES, AND CLAIMS
EXPENSES, RESULTING FROM OR IN ANY WAY RELATED TO THIS CONTRACT, SHALL NOT EXCEED
THE TOTAL REIMBURSEMENT FOR CLEAN CLAIMS RECEIVED BY THE CONTRACTOR DURING THE
TERM OF THIS CONTRACT AS OF THE DATE OF THE ALLEGED OFFENSE. IT IS INTENDED THAT THIS
LIMITATION APPLY TO ANY AND ALL LIABILITY OR CAUSE(S) OF ACTION, HOWEVER ALLEGED OR
ARISING, UNLESS OTHERWISE PROHIBITED BY LAW. IN NO EVENT WILL THE VAYA PARTY BE LIABLE
TO THE CONTRACTOR PARTY FOR ANY MATTER BEYOND VAYA'S REASONABLE CONTROL. THIS
SECTION 1.27 SHALL SURVIVE SUSPENSION, EXPIRATION OR TERMINATION QF THIS CONTRACT.

.28 Governmental Immunity: Notwithstanding any provision in this Contract to the contrary, nothing contained in
this Contract shall be deemed to constitute a waiver of the sovereign or governmental immunity of VAYA asa local
political subdivision of the State of North Carolina, which immunity is hereby expressly and fully reserved to VAYA.,
This Section 1.28 shall survive suspension, expiration, or termination of this Contract,

126 Right of Setoff. VAYA shall have the right to setoff from any cornpensation or reimbursement due to
CONTRACTOR any amounts that may be due to VAY A from CONTRACTOR under this Contract or otherwise.

[.30  Binding Effect. The rights and obligations of each Party under this Contract shall tnure to the benefit of and shall
be binding upon the heirs, successors, legal representatives, and assigns of such Party.

1.31  Incorporation of Recitals. The recitals set forth above are an integral part of this Contract and shall have the
same contractual significance as any other language herein,

1.32  E-Verify. CONTRACTOR shall comply with the requirernents of Article 2 of Chapter 64 of the State of North
Carclina General Statutes. Further it CONTRACTOR utilizes a subcontractor(s) of any tier, CONTRACTOR shalil
require its subcontractor(s) of any tier to comply with the requivements of Article 2 of Chapter 64 of the State of North
Carolina General Statutes.

ARTICLE II: OBLIGATIONS OF THE CONTRACTOR

2.1 Credentialing: CONTRACTOR shall continuously comply with all credeatialing and re-credentialing
requirements mandated by Controlling Authority and/or any VAYA accrediting body. CONTRACTOR shall undergo re-
credentialing at minimum once every three (3) years from the effective date of initial credentialing by VAYA.
CONTRACTOR shall continuously maintain all licenses, certifications, accreditations, and registrations required for its
facilitics, employees, and subcontractors providing services under this Contract. CONTRACTOR understands,
acknowledges, and agrees that failure to maintain required licenses, certifications, accreditations or registrations, as
applicable, may result in any action up to and including immediate suspension or termination of this Contract, including
automatic suspension and/or revocation of CONTRACTOR and/or any of its Owners and Managing Employees, in
accordance with Section 1.16.4,
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2,11 Practitioners: CONTRACTOR may submit claims for services provided to Member(s) by CONTRACTOR s
Licensed Practitioners (*LPs”) and Licensed Practitioner Associates (*LPAs”) upon approval by VAYA of the
practitioner’s credentials retroactive to the date of receipt of a complete and accurate application, Claims
submitted for CONTRACTOR’s LPs and/or LPAs who are not credentialed by VAYA will not be paid. All
attending psychiatrists of Psychiatric Residential Treatment Facilities (“PRTFs”) must be credentialed prior to the
PRTF services being provided. Individuals providing Applied Behavioral Analysis (“ABA™) Therapy services
under this Contract, must be credentialed as a Board Certified Behavioral Analysts (“BCBA™) prior to providing
such services. Claims submitted for CONTRACTOR’s LPs and/or LPAs, in¢luding attending psychiatrists and
BCBAs, who ate not credentizled as outlined in this Section 2.1.1 will not be paid.

2.1.2  Disclosures: CONTRACTOR shali make any and all disclosures required by this Section 2.1 and as set forth in
the VAYA Provider Manual and shall provide VAYA with all documentation necessary to verify credentials of
CONTRACTOR, and/or any of its Owners and Managing Employees, CONTRACTOR agrees to disclose the
required information, at the time of application, and/or upon request, in accerdance with the Waiver Contract and
42 CFR § 455 Subpart B, related to ownership and control, business transactions, and criminal conviction for
offenses against Medicare, Medicaid, CHIP, and/or other federal health care programs. See 42 CFR § 455, Parts
101 through 106 for definitions, percentage calculations, and requirements for disclosure of ownership, business
fransactions, and information on persons convicted of crimes refated to any federal health care programs.
CONTRACTOR agrees to notify, in writing, VAYA and the Departnient of any criminal convictions within
twenty (20) days of the date of the conviction. CONTRACTOR must disclose a list of all parent, sister, and
subsidiary entities, and any affiliation therewith, by contract or otherwise, with any other provider agency ot
independent contractor to perform any of the duties, responsibilities, ar obligations of this Contract.
CONTRACTOR, and its Owners and Managing Employees, shall disclose (i) all fictitious names under which it
is doing business, including all “AKAs™ and “DBAs;” (ii) any sanctions or adverse actions by regulatoty or
licensure bodies, including loss of licensure; (fii) any sanctions or adverse actions under the Medicaid, NC Health
Choice, or Medicare programs, including overpayments; (iv) any previous criminal convictions or pending
criminal charges; (v} any liability or other history, inchuding lawsuits, insurance claims, settlements, or payouts;
and (vi) the names of hospitals where CONTRACTOR’s employed or subcontracting physicians currently have
admitting privileges. Disclosures must inctude all information for the five (5} years prior to such disclosure and
disclosures regarding previous entities with which such Owners or Managing employees were affiliated in any
manner whatsceves.

2.1.3  Business Transactions. In accordance with 42 CFR § 455.105, CONTRACTOR. shall submit, within thirty-five
(35) calendar days of the date of a request by VAYA, the Department, or the Secretary of the Department of
Health and Human Services, full and complete information about (i) the ownership of any subcontractor with
whom the CONTRACTOR has had business transactions totaling more than $25,000 during the 12-month period
ending on the date of the request; and (ii) any significant business transactions between the CONTRACTOR and
any who!ly owned supplier, or between the CONTRACTOR and any subcontractor, during the S-year period
ending on the date of the request. The business transactions that must be reported are not limited to transactions
related to serving Medicaid Members; al! of these business transactions must be reported.

2.1.4  Certification Regarding Exclusion, By executing this Contract, CONTRACTOR understands, acknowiedges,
agrees, and certifies that all information provided as part of the credentialing or re-credentialing process is true
and correct, that any false or misleading information may be cause for denial, revocation, or termination of
provider participation in the Closed Network, and that neither CONTRACTOR, nor any of its staff, employees,
contractors, or agents, is excluded from participation in a federal health care program, Medicare, Medicaid, and/or
N.C. Health Choice, or is excluded, suspended or debarred by any applicable governmental authority from
conducting any business or activities contemplated by this Contract, whether under its current nams or any
additional name or former name, including the curreat or former name of a division, departiment, program or
subsidiary of CONTRACTOR, or its Owners and Managing Employess, other employees, contractors, or agents.
CONTRACTOR further understands, acknowledges, and agrees that a failure to notify VAYA of any change in
circumstance fotlowing this certification as set forth in Section 2.2 of this Contract may result in immediate
termination of this Contract.

2.1.5  Credentialing Process. The Parties understand, acknowledge, and agree that screening, as that term is defined in
the Waiver Contract, is a required element of the process for CONTRACTOR to be enrolled in the NC Medicaid
program, and that “credentialing,” as that term is defined in the Waiver Contract, is a process to qualify
CONTRACTOR to potentially be contracted with VAYA and deliver MIVIDDYSU services to Members,
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2.2, Notice of Change. CONTRACTOR agrees to notify VAYA of any changes to inforimation provided in the
credentialing or re-credentialing process as follows:

221 CONTRACTOR must submit 2 written request using the VAY A-approved change request form via email at
Credentialing Team(@vayahealth.com in advance of any proposed change to add or remove a practitioner {o the
CONTRACTOR s roster, to change the name of CONTRACTOR or to change CONTRACTOR’S awnership or
control, including, but not limited to, an acquisition or sale of any kind, an asset or stock purchase or sele, merger,
ot consolidation, or adding or removing persons with an ownership or control interest, Requests shall be reviewed
and considered in accordance with VAY A credentialing criteria and the VAYA Provider Manual.

2.2.2  CONTRACTOR must notify VAYA using the VAY A-approved chatige request form via email at
Credentialing Team@vayaheaith.com within three (3) business days of the following:

a. Notification of exclusion of CONTRACTOR or any of its Owners and Managing Employees, other
employees, agents, or contractors by the U.S. Department of Health and Human Services Office of Inspectos
General (“01G”), CMS, DHHS, Medicaid program, Medicare program, or N.C Health Choice program and of
CONTRACTORs plan for compliance with the ptogram,

b. The date the CONTRACTOR is notified of 2 pending investigation for Medicaid fraud or the filing ot
disposition of a lawsuit or claim based on malpractice, wrongful death, or other claim relating to the provision
of MH/IDD/SU services.

c. Notification of any sanction from the Depariment or its Divisions, other LME/MCOs or any other healthcare
payor, in which case CONTRACTOR shall forward a copy of such notice to VAYA.

d. The date of any change affecting accreditation or facility or staff licensure, registration, or credentials,
including, but not limited ta, any sanction imposed by any applicable licensing board, certification, ot
registration agency, or by any accrediting body or other managed care organization.

¢. Any change to tax identification number, National Provider Identifier (NPI), agency or company name,
fictitious name, business entity type, “fiscal agents,” “managing employees” or “persons with an ownership or
controlling interest” as those terms are defined in 42 CFR § 455,101,

f Any change to the notification address identified herein, mailing or billing address, primary contact
information including name, phone, and email,

g.  Any change to required insurance coverage.

h.  Any change in office hours or after-houts coverage.

i. Any change in CONTRACTOR s ability to accept referrals.

2.3 Effect of Change of Ownershin: In the event CONTRACTOR’s ownership, separate existence, or entity
constructios: (e.g., sole proprietorship, corporation, general pattnership, limited partnership, limited fability company) is
aliered or affected in any way as a result of a merger, consolidation, acquisition, or sale of all or substantially all assets,
including, but not limited to, an asset or stock purchase or sale or through any other means whatsoever, CONTRACTOR
must notify VAYA as outlined in Section 2.2 of this Contract and this Contract shall continue to control with respect to
CONTRACTOR s provision of MIVIDD/SU services to Members unless VAYA agrees otherwise in writing,
notwithstanding any contrary outcome which may otherwise be atlowed or required by law. In the event that
CONTRACTOR acquires an ownership interest in another Network Provider, then the existing separate contract between
VAYA and such other Network Provider shall control for its duration unless VAYA agrees otherwise in wiiting.

24  Hours of Operation and After Hours Coverage: CONTRACTOR shall offer the same hours of operation to all
individuals served by CONTRACTOR, regardless of the individual’s insurance coverage, i.¢. the hours of operation
offered to Members must be no fewer than the hours of operation offeted to non-Members, and vice versa.
CONTRACTOR shall arrange for after-hours coverage, on a 24 hours per day, 7 days a week, 363 days per year basis,
either via live coverage, an answering service or association with another qualified provider. If CONTRACTOR or
associated provider/ practitioner is not available, CONTRACTORs after-hours message must include instructions for
Members to contact the VAYA toll-free crisis and referral hotline, for example, “If your call is not returned by
CONTRACTOR [or CONTRACTOR’s designated after-hours service] within 30 minutes, please contact the VAYA toll-
fres crisis and referral hotline at 1-800-849-6127. CONTRACTOR shall not use the VAYA 24/7/365 Call Center as its
sole mechanism for after-hours coverage.”
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2.5 Referrals nnd Service Delivery: Subject at all times to the terms of this Contract, CONTRACTOR agrees to
accept referrals from VAYA as outlined in Attachment A and provide MH/IDD/SU services to Members within the scope
of its capacity and in accordance with Controlling Authority, applicable VAYA benefit plan(s) and CONTRACTOR’s
licenses, certifications, credentialing privileges, prevailing practices, and standards of the profession. Failure to accept
veferrals or ta provide services in accordance with this Section 2.5 shall be considered a material breach of this Contract
and VAYA may terminate in accordance with Section 1.16.4.

2.5.1  Equitable Treatment of Members/ Non-Discrimination: CONTRACTOR agrees to render services to Members
with the same degree of care and skills as customarily provided to CONTRACTORs patients who are not
Members, according to generally accepted standards of medical practice. CONTRACTOR shall make services
available to Members without diserimination, and agrees not to discriminate against Members, on the basis of
type of benefit plan, source of payment, sex, age, race, color, creed, ancestry; religious affiliation, disability,
national origin, gender identity, sexual orientation, pregnancy status, genetic information, health status, marital
status, or parental status,

2.5.2 Referrals; CONTRACTOR shall not arbitrarily decline, refuse to serve, reject, or discharge Members from the
covered services under this Contract, In the event that CONTRACTOR declines & referal, refnses to serve, or
rejects or discharges a specific Member, CONTRACTOR shall provide to VAYA rotice and a written, detailed
reason for the declination, refusal, rejection, or discharge via email to Provider.Info@vayahealth,com within one
(1} business day of such action. CONTRACTOR s refusal to accept a referral based upon a Member’s source of
reimburserient may constitute adverse sefection. YAYA may consider referral data and information regarding
adverse selection in its evaluation of CONTRACTOR for renewal of this Contract.

2,53  Start Date: CONTRACTOR shall begin serving Members within ninety (90) days from the date of execution of
this Contract. If CONTRACTOR fas not delivered services to Members within ninety (90) days from the date of
execution of this Contract, VAYA may terminate this Contract in accordance with Section 1.16.4.

2.54  Clinical Practice Guidelines: Following consultation with VAYA’s Clinical Advisory Committee, VAYA adopts
clinical practice guidelines. All of CONTRACTOR s decisions covered by the clinical practice guidelines
adopted by VAYA shall be consistent with such applicable clinical practice guidelines. Clinical practice
guidelines are not a substitute for clinica! professional judgment and are intended to assist CONTRACTOR and
Members in making decisions about appropriate healthcare services for specific clinical circumstances.

2.8 Human Rights: CONTRACTOR shall ensure compliance with applicable federal and state laws, tules, and
regulations governing human rights and/or client rights, including, but not limited to, N.C.G.8. Chapter 122C, Article 3,
Part | and the DMF/DD/SAS Client Rights Rules in Community Mental Health, Developmental Disabilities & Substance
Abuse Services, APSM 952, dated July 2003 or as thereafter amended. If required by N.C.G.S. § 122C-64,
CONTRACTOR shall establish, maintain, and support a Human Rights Committee.

281 Abuse, Neglect and Expleitation: CONTRACTOR shall ensure that Members are not abused, neglected, or
exploited while in its care and shall maintain policies and procedures and conduct activities and monitoring ina
manrner that is designed to deter, prevent, and avoid abuse, neglect, and/or exploitation of Members in its care.
CONTRACTOR shall promptly report all allegations of abuse, neglsct, and/or exploitation to the applicable
county Department of Social Services (“DSS™} as required by Conirolling Authority.

2.82 Event Reporting: CONTRACTOR shall report all Level 1T and Level 1T incidents in the DME/DD/SAS Tneident
Response Improvement System (IRIS) as required by Controlling Authority. CONTRACTOR shall also promptly
report to VAYA in writing all suspected sentinel events and other suspected instances involving abuse, neglect, or
exploitation of Members. VAYA may conduct its own investigation of any events or incidents, CONTRACTOR
shall cooperate fully with all such investigations. [f an investigation is performed, VAYA will provide
CONTRACTOR with a written summary of its findings no later than fifteen (15) business days following the
completion of such investigation. VAY A may require a plan of correction or may impose an administrative action
or sanction, up to and including termination of this Contract and/or termination, exclusion or revocation of
CONTRACTOR, and/or its Owners and/or Managing Employees, in accordance with Section 1.16.4, if the
investigation cites CONTRACTOR as being out of compliance with this Contract or with Controlling Authority,

2.83  Restiictive Intervention: CONTRACTOR shall not use restrictive interventions except as specifically permitted
by the individual Member's treatment/habilitation plan or on an emergency basis. When a restrictive intervention
is used, CONTRACTOR shall follow all applicable Controlling Authority governing seciusion and restraint for
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behavior management, including, but not limited to, 42 CFR § 482.12, 42 CFR § 483.350, et seq., N.C.G.S. §
122C-60, 10A NCAC 13B.1924, 10A NCAC 27E, and the VAY A Provider Manual.

29 Allegations or Charges Against Employees: CONTRACTOR will notify VAYA of any allegations of abuse,
neglect or exploitation involving a Member that is made toward CONTRACTOR or any of its owners, officers, directors,
managers, partuers, employees, agents, representatives, or subcontractors within one (1) business day of such allegation,
and shall immediately put into place protective rmeasures to ensure that the accused person has no access to Members until
the allegation is determined to be unsubstantiated. CONTRACTOR will notify VAYA within three (3) business days after
receiving notice of any conviction of an owner, officer, director, or employee of CONTRACTOR of any crime, including,
but not limited to, any conviction under a federal or state criminal drug statute that would result in non-compliance with
the Drug Free Workplace Act of 1988.

210 Utilization Management: CONTRACTOR understands, acknowledges, and agrees that VAYA only pays for
medically necessary services within available funding, that authorization is not a guarantee of payment, that authorizations
may be overturned as a result of program integrity or other monitoring activities, CONTRACTOR shall comply with all
VAYA utilization management requirements, including any requirements for prior authorization, care management,
concurrent review, retrospective authorization, or retrospective utilization review of services provided to Members.

2.10.6 Communication with Members: Notwithstanding anything to the contrary in this Contract, CONTRACTOR may
freely discuss matters relevant to a Member’s health care and freely communicate with, provide information to, or
advocate for, Members regarding any or all service, supply or treatment options regardless of VAYA Health Plan
coverage limitations.

2,11  VAYA Health Plans: Changes to any VAYA Health Plan(s) shall be posted on the VAYA website at least thirty
(30) days in advance of any such change, uness a shorter time period is required due to a change in funding or other
change imposed by any oversight authority, including CMS or the Deparement. From time to time during the Term of this
Contract, VAYA may develop new benefit plan(s). In such instance, CONTRACTOR shall be provided with thirty (30
days' written notice via a Provider Communication sent electronically prior to implementation of the new benefit plan(s).
If CONTRACTOR does not object in writing to the implementation within such thirty (30} day notice period,
CONTRACTOR shall be deemed to have accepted participation in the new benefit plan(s). In the event CONTRACTOR
objects to any such new benefit plan, the Parties shall confer in good faith to reach agreement on terms of participation. If
such agreement cannot be reached, such new benefit plan shall not apply to this Contract,

2.12  Care Coordination and Discharge Planning: CONTRACTOR shall cocperate fully with alt care coordination,
discharge planning and integrated care activities of VAYA, including, but not limited to, coordination with Members’
primaty care provider(s) and VAY A-contracted providers facilitating engagement with community-based services,
coordination with respect to the discharge of Members, coordination with respect to cornmitment orders issued in
accordance with N.C.G.S. Chapter 122C, Article 5, and participation in interdisciplinary team mectings facilitated by
VAYA that involve Member(s) served under this Contract,

2.12.1 Access to Member(s): CONTRACTOR shall allow VAYA care coordination staff and VAYA-contracted
providers to attend any treatment tsam and discharge planning meetings regarding Member(s) served under this
Contract, with advance notice and consistent with VAYA’s responsibility to provide care coordination to
Mermber(s) with special healthcare needs. CONTRACTOR shall allow VAYA staff and VAYA-contracted
providers direct access to any Member for care coordination purposes, if requested by Member and the Member’s
treating physician, or if the therapist agrees or determines that it is clinically appropriate, and VAYA has available
stalf and funding to fulfill such request.

2.12.2 Treatment Planning and Discharge Meetings: CONTRACTOR shall regularly schedule treatment and discharge
planning meetings for Member(s) to ensure that appropriate services have been arranged following discharge and
to link Members with other providers or community assistance, shall coordinate with VAY A-~contracted providers
facilitating engagement with community-based services, and shall provide at least 24 hours prior notice to VAYA
of the date, time, and place of any treatment team or discharge planning mesting regarding a Member,
CONTRACTOR shall designate qualified staff to participate in interdisciplinary team meetings facilitated by
VAYA that involve Member(s) served under this Contract. CONTRACTOR shall provide information pertinent
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to the development of a person-centered plan of care, or shall directly participate in the planning process.
Contractor shall be responsible for the development of treatment and/or supports strategies to address assigned
areas of responsibility from the person-centered plan of care,

2.13  Continuity of Care and Service Coordination: CONTRACTOR shall ensure ali Members served under this
Contract receive continuity of care. In an effort to improve the coordination of supports and services within VAYA's
network of providers, CONTRACTOR shall coordinate supports and services with other provider participants, and with
other primary care providers for all Mentbers served undet this Contract. At no cost or expense to VAYA and/or the
Member, CONTRACTOR shall coordinats interpretation services as necessary, including, but not limited to, foreign
language interpretation and TTY/TTD or other similar services for the deaf and hard of hearing. CONTRACTOR shall
ensure that its staff are trained to appropriately communicate with CONTRACTOR's Members who are deaf or hard of
hearing. CONTRACTOR shall obtain appropriate Member authorizations and consents to release or exchange
information. CONTRACTOR must collaborate with VAYA, the Member, and the Member’s relatives and natural
supports if applicable, to assure continuity of care with no disruption in services. CONTRACTOR and VAYA will work
collaboratively to resolve any problem(s) of continuity of care or in transferring the Member to another provider. A
pattern of faifure to coordinate services in a timely manner, without demonstrated corrections, may result in administrative
actions or sanctions up to and including termination of this Contract, and/or termination, exclusion, or revocation of
CONTRACTOR, and/or its Owners and/or Managing Employees, in accordance with Section 1.16.

2.13.1 Transfer of Medical Records: Upon request from VAYA or Member, CONTRACTOR agrees to transfer a
complete, legible capy of the medical records of any Member transferred to another provider for any reason,
including termination of this Contract, at CONTRACTOR's sole cost and expense. Such records shall include, but
not be limited to: 2 minimum of the most recent thirty (30} days’ worth of progress notes that reflect the most
recent contacts with a Mentber; any information related to the CONTRACTOR s efforts to engage the Membe
with an alternate provider of Member’s choice; medication management information; a copy of the most recent
comprehensive clinical assessment; a copy of the most recent plan of care, with updates; any psychiatric or
psychological evaluations; current Member demographic information; and any other records required to be
maintained by Controtling Authority. The transfer of medical records must be made within a reasonable time
following the request, but in no event more than five (5) days except in cases of emergency, in which case it shall
be sooner. All records requested by VAYA pursuant to this Section 2.13.1 shall be provided at no cost to VAYA
or the Member.

2.13.2 Memnber Access to Medical Records: Upon request from a Member, CONTRACTOR agrees to provide or deliver
a complete, legible copy of the medical records of such Member to the at CONTRACTOR’s scle cost and
expense, The provision or delivery of medical records to the Member must be made within a reasonable time
following the request, but in no event more than five (5) days.

2.13.3 N.C. Health Information Exchange: CONTRACTOR shall be connected to the North Carolina Health Information
Exchange (“HIE") Network and shall submit data through the HIE Network pertaining to MH/IDD/SU services
rendered to Members and/or paid for with Medicaid or other State-funded health care funds in accordance with
the time line and other requirements set forth in N.C.G.S. § 90-414.4, as amended from time to tilne.

214  Documentation and Access to Records: VAYA shall have access to CONTRACTOR s books, documents, and
records required to be retained by Controlling Authority, including, but ot limited to, clinical, medical, financial, and
personnel tecords and audited financial statements if available (collectively “records”). All records requested by federal or
state authorities or VAYA pursuant to this Section 2.14 shall be provided at no cost and within fourteen {14) days of the
date of the request, or earlier if specified in such request. This Section 2.14 and all its subparts shall survive suspension,
expiration or termination of this Contract.

2.14.1 Record Retention: CONTRACTOR shall retain all records according to the most stringent record retention
schedule applicable under Controlling Authority for each Member served, as described in the VAYA Provider
Manual, either in original paper form or in electronic/digital form. CONTRACTOR shall maintain records
according to industry standards, as well as VAYA’s standards as required herein.

2.14.2  Availability and Accessibility of Records: CONTRACTOR sha!l make all records availabie for review by VAYA
and authorized federal and State personnel during the entire Term of this Contract and for a period of ten (10)
yeats thereafter, in accordance with 42 CFR § 438,3(h), unless there are any unresolved federal, state or Vaya
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2143

2,144

2145

2.14.6

2.14.7

2.14.8

2.15

program integrity activities pending. CONTRACTOR shall maintain such records and documentation untit all
issues are finally resoived, or until such later period as is required under Controlling Authority. If for any reason
CONTRACTOR can no longer maintain records of services provided to members, CONTRACTOR must contact
the VAYA Records Custodian at Health. Intormation@vayahealth.com to facilifate resofution.

Miniroum Member Record Documentation: CONTRACTOR shall maintain, prepare, and make available to
VAYA upon request, complete and accurate documentation supperting the provision of services to individual
Members, including medical records, as required by professional standards of practice and Controlling Authority,
including, but not limited to, APSM 45-2, APSM 10-5, APSM 10-3, and any applicable DHB Clinical Coverage
Policy. Documentation must support medical necessity, the billing diagnosis, the number of units provided and
billed, the location of the service, the standards of the billing code, and evidence of compliance with applicable
Controlling Authority.

Records of Costs and Bxpenses: CONTRACTOR shait maintain, prepare, and make available to VAYA upon
request, necessary records and accounts telated to the Coatract, including personnel records for all staff providing
services under the Contract, financial records, audited financial statements, and detailed records of administrative
costs and all other expenses incurred pursuant to the Contract, in accordance with Generatly Accepted Accounting
Principles, to assure a proper accounting of alf public funds.

Location of Records: If records are not kept on-site where services are provided, they must be immediately
available in the event of unannounced program integrity or other monitoring activities. Upon request,
CONTRACTOR shall provide VAYA with a list of locations where records required to be maintained under this
Contract are stored.

Access by Federal and State Oversight Agencies: CONTRACTOR agrees to provide at no cost to the following
entities or their designees with prompt, reasonable, and adequate access to the Contract and any records, books,
documents, and papers that relate to the Contract and/or CONTRACTOR s performance of its responsibilities
under this Contract for purposes of examination, audit, investigation, Contract administration, the making of
copies, excerpts, or transcripts, or any other purpose the Departrnent deems necessary for Contract enforcement or
to perform its regulatory functions: (i) HHS or its designee; (if) the Comptrolleér General of the United States, or
its designee; (iii) the Department, its Medicaid managed cate personnel, or its designes; (iv) OIG; (v) Medicaid
Investigations Division of the North Carolina Attorney General’s Office (“MID"); (iv} any independent
verification and validation contractor, audit firm, or quality assurance contractor acting on behalf of the
Department; (vii) the North Carolina Office of State Auditor, or its designee; (viil) a state or federal law
enforcement agency; and (ix) any other state or fedetal entity identified by the Department, or any other entity
engaged by the Department. In accordance with Controlling Authority, specifically 42 CFR § 420,300 through §
420.304, for any contracts for services the cost or value of which is $10,000 or more over a 12-month period,
including contracts for both goods and services in which the service component is wortl: $10,000 or more over a
12-month period, the Comptroller General of the United States, the U.S. Department of Health and Human
Services (“HHS™), and their duly authorized representatives shall have access to CONTRACTOR’s books,
documents, and records, including, but not limited to, clinical, medical, financial, and personnel records, until the
expiration of four (4) years after the services are furnished under this Contract. Nothing in this Contract shall be
construed to limit the ability of the federal government, CMS, OIG, the U.8, Department of Justice, or any of the
foregoing entities’ contractors or agents, to enforce federal requirements for the submission of documentation in
tesponse to an audit or investigation.

Data Requests: Upon request, CONTRACTOR shall provide data about Members to VAYA for research and
study purposes, as permitted or required by the Department and Controlling Authority.

Failure to Provide Records: CONTRACTOR understands, acknowledges and agrees that failure to mairtain or
provide timely, complete, and accurate dogumentation of services as required by this Contract may result in
payment suspension, withholding of funds, overpayment determination, or other administrative action or senction,
up to and including termination of the Contract, and/or termination, exclusion or revocation of CONTRACTOCR,
and/or its Owners and/or Managing Employees. .

Grievances and Concerns: CONTRACTOR shall promptly and fairly address all grievances and clinical concerns

of Members or family mentbers related to provision of services, and, in accordance with 42 CFR Part 438, Subpart F,
and/ort0A NCAC 27G .0201(a)(18), as applicable, shall have in place a written grievance and complaint process that is
accessible to all Members, that operates in a fair and impartial fashion, and which requires CONTRACTOR to receive and
respond timely to grievances or complaints received regarding the CONTRACTOR. The Parties understand,
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acknowledge, and agree that Member grievance, appeal, and fair hearing procedures and timeframes shall be administered
as specified in 42 CFR § 438.400 through 42 CFR § 438.424 as applicable. CONTRACTOR shall publish ahd make
accessible to Members the VAYA toll-free telephone number for Members to report concetns, grievances, or complaints
to VAYA; shall notify Members that they may contact VAYA directly about any concerns, grievances, or conplaints; and
shall cooperate with the Member in tegard to appeals and grievance procedures,

2.15.1 Grievance and Complaint Documentation: CONTRACTOR shall maintain documentation to include, at a
minimum, the date the grievance or complaint was received, the concems raised, the resolution/follow up
provided, and the date the complaint was resolved.

2.15.2 Resolution or Referral by CONTRACTOR: CONTRACTOR shall promptly address all grievances and
complaints reported by Member(s) relating to the services provided pursuant to this Contract. CONTRACTOR
shall promptly refer any uaresolved grievances or complaints, or requests for change in provider, to VAYA.

2.15.3 Resolution and Investigation by VAYA: VAYA may receive grievances and complaints about CONTRACTOR
directly from Member(s), family mermbers, provider staff, VAY A staff, or other stakeholders. VAYA is required
to resolve and/or investigate such grievances within ninety (90) days of receipt in accordance with Controlling
Authority. CONTRACTOR shall fully cooperate with all such investigations, and VAYA shall provide
CONTRACTOR with a written report of findings, which may includs issues out of compliance with this Contract
or Controlting Authority, after the conclugion of its investigation. VAYA may implement an expanded or
comprehensive investigation and/or take action up to and including the administrative actions or sanciions stated
in Section 2.17 against CONTRACTOR as the result of any such grievance or complaint investigation.

216  Proeram Inteerity and Other Monitoring Activities: CONTRACTOR understands, acknowledges, and agrees that
VAYA s required to investigate any and all credible allegations of fraud, waste, and abuse and that VAYA may conduct
investigations inte any matters that fall within the scope of this Contract, including, but not limited to, investigations int¢
fraud, waste, provider abuse, overutilization, questionable billing practice(s), grievances, complaints, quality of care
concetns, health and safety issues, and violations of this Contract or Controlling Authority. CONTRACTOR further
understands, acknowledges, and agrees that CONTRACTOR is subject to, and sha!l cooperate fully with, program
integrity and other monitoring activities conducted by VAYA. Tor purposes of this Contract, “program integrity and other
monitoring activities” shall include, but are not limited to, audits, investigations, post-payment reviews, routing post-
payment monitoring, and focused monitoring. This Section 2.16 and all its subparts shall survive suspension, exniration,
ot termination of this Contract.

2.16.1 Cooperation with Federal and State Program Inteprity Activities: CONTRACTOR shall cooperate with all
announced and unannounced site visits, audits, investigations, post-payment reviews, or other program integrity
activities conducted by the Department, CMS, OIG, MID, or the U.S. Department of Justice. It cooperating with
federal or State investigations, CONTRACTOR shall provide such authorities with all requested documents,
information, and/or data within seven (7) business days of the request, unless a different time is prescribed,

2.16.2 Fraud: CONTRACTOR shall publicize and make accessible io Members VAYA's toll-free fraud and compliance
hotline. Fraudulent billing may include, but is not limited to, unbundling services, billing for services by non-
credentiated or non-licensed staff, or billing for a service that CONTRACTOR never rendered or for which
documentation is absent or inadequate. VAYA will conduct investigations of suspected cases of fraud and shall
refer cases involving potential Medicaid fraud to DHB for additional investigation by DHB and/or the MID.
CONTRACTOR understands, acknowledges, and agrees that for each case of suspected Medicaid fraud, VAYA
is requited to provide DHB with the provider name, provider type, source/ origin of complaint, deseription of
suspected misconduct, approximate dotlars involved, and any evidence obtained.

2.16.3 Reports of Regulatory Authorities: CONTRACTOR shall submit to VAYA copies of surveys, reviews, and/or
audits performed by accrediting or regulatory authorities of CONTRACTOR, including, but not limited to, CMS,
DHHS, DMH/DD/SAS, DHB, and DHSR within five (5) business days of receipt by the CONTRACTOR.

2.16.4 VAYA Inspection of Records and Facilities; CONTRACTOR understands, acknowledges, and agrees that
VAYA may inspect CONTRACTOR s facilities and premises where records are stored or Members are served fo
ensure compliance with Controlling Authority and/or VAYA accrediting body requirements. VAYA has the right
to inspect, take photographs, scan, and make or request electronic or paper copies of all clinical, medical,
personnel, and financial records concerning claims paid on behalf of Members and services provided to Membars,
including, but not limited to, records of staff who delivered or supervised the delivery of services to Members,
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2.168
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and any other clinical or financial information which VAYA determines is necessary to assure compliance with

the Contract. Any and all program integrity ot other monitoring activities, including, but not limited to,

inspections and site visits, do not have to be arranged in advance with CONTRACTOR. If an unannounced site
visit is performed by VAYA, CONTRACTOR shall provide all documentation and records requested by the
conclusion of the site visit, except that VAYA may grant additional time to respond for good cause shown,
depending upon the size and scope of the request. Any and all records obtained by Vaya during the course of
program integrity or other monitoring activities shall remain confidential, unless otherwise required by law to be

disclosed, .

Desk Audits: VAYA may also make a written request for documentation and records for program integrity or

other monitoring activities or to meet state, federal, ot accrediting body monitoring requirements. In such event,

CONTRACTOR shall provide the requested records to VAYA within fifteen (15) days of the date of the request,

except that VAYA may grant additional time to respond for good cause shown, depending upon the size and

scope of the request. CONTRACTOR may safisfy any request for information by either paper or secure clectronic

Means.

Bilting Audits/ Post-Payment Reviews: At a minimum of once every two (2) years CONTRACTOR will

participate in a routine post-payment monitoring/ billing audit of paid claims conducted by VAYA. At any timme,

CONTRACTOR s paid claims may also be reviewed by VAYA through routine claims adjudication, focused

monitoring, billing audit, post-payment review, or investigation for error, omission, fraud, waste, abuse,

overutilization, undetutilization, questionable billing practice(s), everpayment, and/or non-compliance with

Controlling Authority or this Contract. Any such program integrity or other monitoring activities may be

unannounced or arranged with the CONTRACTOR in advance. VAYA shall provide CONTRACTOR with

written documentation of findings within fifteen (15) days foliowing the conclusion of any routine post-payment
monitoring and within thirty (30) days following the conclusion of any other program integrity or other
motitoring activities. CONTRACTOR may be subject to additional pre-payment reviews or audits, post-payment
reviews or audits, a plan of correction, the imposition of a sanction, or the imposition of an administrative action,
including, but not limited to, an overpayment determination or claimfs) denial, VAYA may use statistical
sampling and may extrapolate audit results in accordance with Controlling Authority.

Self Audits: CONTRACTOR shall conduct self-audits no less than annually, or more often in response to

identification of questionable billing practices, failure to coordinate benefits, or stafT ineligibility for billing, and

shall report any overpayment(s) or erroneous and/or fraudulent activities discovered within five (5) business days
of the conclusion of any such self-audit, and shall remit overpayment to VAYA within sixty (60) days of

CONTRACTOR s identification of the overpayment. :

Overpayments: CONTRACTOR shall repay to VAYA any overpayment identified through self-audit or

identified by VAYA or DHHS as out of compliance with Controlling Authority, CONTRACTOR understands,

acknowledges and agrees that any encounter claim(s) rejected, denied, or disallowed by DHHS shall be deemed
an overpayment and CONTRACTOR shall repay VAYA for any such rejected, denied, or disallowed claim(s), in
accordance with the procedures and requirements set forth herein.

a. If CONTRACTOR has been reimbursed for a claim or portion of a claim that VAYA determines should be
disallowed based on fraud, waste, abuse, overutilization, questionable billing practice(s), or non-compliance
with Controlling Authority or this Contract, VAYA will provide written notice to the CONTRACTOR of the
identified overpayment and thirty (30) days’ prior notice of any intent to collect the outstanding balance
owed, which may include recouping the overpayment from payment for future claims. Such notice shall
identify the Member name(s) and date(s) of service in question, the determination made by VAYA as to each
claim, and the requested amount of repayment due to VAYA,

i, CONTRACTOR shall have thirty (30) days from the date of such notification to request reconsideration,
request approval for a payraent plan, or remit the invoiced amount in full. [f CONTRACTOR does not
elect one of the foregoing options, the overpayment shall become final on the 31st day following the date
of notification and VAYA may recoup the amount due, plus simple interest at the legal rate of eight
percent {8%) per annum, plus 2 one-time late payment charge at the rate of ten percent (10%) of the
outstanding balance owed, from reimbursement owed to CONTRACTOR, or VAY A may pursus any
such other method of collection, as deemed appropriate by VAYA, for the reimbursement of the
overpayment, simple interest, and late payment charges.

ii. IFCONTRACTOR elects reconsideration and the reconsideration decision upholds the overpayment in
whole or in part, the amount due as set forth in the reconsideration decision shall become final on the 31st
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day following the date of the decision and VAY A may recoup the amount due, plus simple interest at the
legal rate of eight percent (8%) per annur, plus a one-time late payment charge at the rate of ten percent
(10%) of the outstanding balance owed, from reimbursement owed to CONTRACTOR or VAYA may
pursue any such other method of collection, as deemed appropriate by VAYA, for the reimbursement of
the overpayment, simple intercst, and late payment charges.

b, If CONTRACTOR has been reimbursed for & claim ot portion of a claim that VAYA determines should be
disailowed as a result of an error or omission by either Party, VAYA will readjudicate such claims and
automatically recoup the overpayment from payments for future claims related to erross or omissions.
CONTRACTOR specifically understands, acknowledges and agrees that VAYA shall automatically recoup
all claims improperly paid due to error or omission, whether such error was attributable to CONTRACTOR,
VAYA, or the Department.

2.16.9 Payment Plans; VAYA is not required to approve any request for a payment plan and may establish a payment
plan at its sole discretion and on terms and conditions mutually agreed to by the Parties. All payment plans will
require a signed promissory note and may require collateral to secure the amount owed and a signed agreement,

2,16.10 Dispute Resolution: CONTRACTOR may submit a request for reconsideration of overpayment determinations as
outlined in the VAYA Provider Manual,

2.17  Administrative Actions and Sanctions: CONTRACTOR understands, acknowledges, and agrees that VAYA may
issue an educational or warning letter, require a plan of correction, or impose administrative actions or sanctions against
CONTRACTOR as the result of program integrity and other monitoring activities. Such administrative actions and
sanctions include but are not limited to increased monitoring/ probation, limitation or suspension of referrals, moratorium
on site or service expansion, payment suspension, site- or service- speciftc suspension or termination, full contract
suspension, full contract termination, and/or exclusion from participation in the Closed Network. CONTRACTOR further
understands, acknowledges, and agrees that VAYA is not required to issue an educational or warning letter or plan of
correction prior to the imposition of administrative actions or sanctions. CONTRACTOR also understands, acknowledges
and agrees that CONTRACTOR's exclusion from participation in the Closed Network automatically results ina
revocation of the CONTRACTOR s credentials with VAYA and may also result in a revocation of the credentials of any
of the CONTRACTOR’s Owners or Managing Employses,

2.17.1 Suspensions for Health and Safety: In accordance with VAYA accrediting body requirements, VAYA may
suspend this Contract in response to any serious bealth or safety risk to Members identified by VAYA in the sole
discretion of the VAYA Chief Medical Officer or other Senior Clinical Staff Person as such term is used by
VAYA’s accrediting body, and such suspension shall remain in effect during the pendency of any investigation
into such health or safety risk.

2.17.2 Dispute Resolution: CONTRAGTOR may submit a request for reconsideration of administrative actions and
sanctions as outlined in the VAYA Provider Manual,

2.17.3 Propayment Review: VAYA may place CONTRACTOR on prepayment review at any point during the Term of
this Contract. Prepayment review is not a sanction but is a mechanism by which VAYA or its agent reviews all
claims and supporting documentation prior to reimbursement to CONTRACTOR. There is no right to appeal &
notice of prepayment review.

2,18  Policies and Procedures: CONTRACTOR agrees to comply with VAYA’s quality assurance, quality
improvement, accreditation, risk management, utilization review, utilization management, discharge planning, dispute
resolution and other clinical, business, and administrative policies and procedures established and revised from time to
time in the VAYA Provider Manual or which are set out in bulleting or other written materials, all of which are posted by
electronic means on the VAYA website. Such policies and procedures shall not be construed to override the professional
ot ethical responsibilities of CONTRACTOR or interfere with CONTRACTOR s ability to provide information or
assistance to Members it serves. Any substantive or material changes to the VAYA Provider Manual will be posted on the
VAYA website at least thirty (30) days priot to the effective date of any such changes and ghall become binding upon
CONTRACTOR thirty (30) days after notice of website publication via an electronic Provider Communication Bulletin.

2,19 Continuous Quality Improvement {CQI): CONTRACTOR shall engage in Continuous Quality Improvement and
shall cooperate with VAYA’s written quality management program and the erganization’s quality improvement {“QI")
activities to improve the quality of care and services and Member experience. CONTRACTOR shall implement QI
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projects and/or QI activities as directed by VAY A, including but not limited to dissemination of educational or training
material to Members. Upon request, CONTRACTOR shall provide to VAYA evidence, data, and/or docuimentation
(*“data”) necessary for QI, quality assessment, quality assurance, quality management, and/or performance improvetment
activities, including, but not limited to, data related to assessment of quality of care, best practices, effectiveness, and
satisfaction with services and data necessary to satisfy requests from the Department. CONTRACTOR shall comply with
treatment protocols and requirements for person-centered planning and shall implement evidence-based practices as
defined by DMH/DD/SAS and/or VAYA, CONTRACTOR shall take corrective action on a timely basis to address
problems found through the CQI process. CONTRACTOR shall participate in provider and consuimer satisfaction and
perception of care surveys and assessment projects conducted by the Depattment and/or VAY A as requested, including
the distribution and collection of survey and assessment forms within given timelines and in accordance with
confidentiality requirements.

2.19.1 Training: CONTRACTOR shall attend any mandatory clinical or orientation sessions scheduled by VAYA, for
which CONTRACTOR shall bear the cost. CONTRACTOR shall also bear the cost of all trainings related to
licensure and accreditation activity and nuist be able to demonstrate to VAYA its application of the training
information to its delivery of services, in compliance with the provisions of this Contract.

2.19.2 Clinical Qutcome Requirements and Measures: CONTRACTOR must complete any required outcomes and/or
assessments on Members in accordance with applicable guidelines issued by the Department and any subsequent
changes thereto, including but not limited to: (i} collection and submission of NC-TOPPS data for designated
populations, as specified in the NC-TOPPS Guidelines and any subsequent changes thereto; and (b) collection and
submission of outcome data for special populations such as Members eligible for the TCLI resulting from the
August 2012 U.8. Department of Justice Settlement Agreement with the State of North Carolina, CONTRACTOR
shall submit outcome instruments required by the Departient: (i} within the time frames set by VAYA; and (ii}
according 1o the Department’s policy. Guidelines for CONTRACTOR to obtain and submit the outcomes data
shall be specified in the VAYA Provider Manual and/or Provider Communication(s). The appropriate outcome
instrument to be used for a specific Member will depend upon the age and primary disability category of the
Member,

2.19.3 Clinical Information Data Subraission: If CONTRACTOR is authorized to conduct an assessment of a referred
Member, it shall electronically submit to VAYA all required data elements within five (5) business days of the
Jast assessment session, using the protocol(s) and formats required by the Department and VAYA. In documented
crisis and/or emergency situations, CONTRACTOR must still enroll the Member within five (5) calendar days
after providing services and indicate the date of enrollment as the date that the emergency services were provided,
even if the Member is referred to another provider, CONTRACTOR shall establish review procedures to ensure
that a minimum of 90 percent of all data elements for each record are complete and accurate and a minimum of 85
percent of all data elements for each record are coded as something other than “Other” or “Unknown” within
thirty (30) days of first submission.

220 Cultural Competence and Code of Ethics: CONTRACTOR will develop a Cultural Competence Plan that is
congistent with the VAYA Cultural Competence Plan, shall develop procedures for the implementation of systems to
evaluate and/or measure adherence to ity Cultural Competence Plan, and shall ensure that all employees and
subcontractors are trained on such procedures. CONTRACTOR shall complete the Cultural Competence Self-Assessment
Tool no less than annually, which shall be evaluated by VAYA using a standard monitoring tool. CONTRACTOR shall
comply with the Code of Ethics developed by the VAYA Provider Advisory Council and included in the VAY A Provider

Manual

221 Duties Related to Closure or Termination: CONTRACTOR shall provide at least sixty (60) days’ prior written
notice to VAYA of the anticipated cessation of a service or closure of a site or CONTRACTOR’s entire business
operations. If CONTRACTOR is ceasing its business operations within all of the Catchment Area, whether due to
retirement, bankruptey, insolvency, dissolution, relocation, acquisition, or sale, or for any other reason, then
CONTRACTOR shall submit to VAYA: (i) A plan for maintenance and storage of all records for Members in VAYA’s
Catchment Area which is subject to VAYA’s approval or disapproval in its sole discretion; and (ii) A master log of all
Members served within the VAYA Catchment Area, along with the storage location and the name and contact information
of the records custodian. In the event that the plan for maintenance and storage is not approved by VAYA,
CONTRACTOR shall provide to VAYA copies of all medicai records for Members served under this Contract and
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records supporting the provision of services within thirty (30) days of closure of operations, at no cost to VAYA.
CONTRACTOR shall retain all original records as required by Controlling Authority. This Section 2.21 shall survive
suspension, expiration, or termination of this Contract.

2.22  First Responder for Crisis/Emergency: CONTRACTOR shall notify the Member and his/her relative/ natural
support of the process for accessing crisis/emergency services 24 hours a day, 7 days a week, and 365 days a year, both
orally and in writing at initial contact. The notification shall include contact information for an alternate source of
assistance in the event that CONTRACTOR is not available. CONTRACTOR shall also post on its website, and make
available in the lobby of all of its offices, its after-hours” telephone number for accessing crisis/emergency services, as
well as the telephone number for VAYA’s 24-hour Access to Services Line at 1-800-849-6127. Emergency (including
crisis) and post-stabifization care services do not require prior authorization from VAYA.

2.23  Response to Sutvivors of Disasters and other Hazards: If designated by VAYA, CONTRACTOR, under the
direction of VAYA and in coordination with the local Emergency Management agencies, shall deploy behavioral health
disaster responders to deliver behavioral health disaster services to survivors and other responders within the counties
served by VAYA. Behavioral health disaster services may be required at the site of a disaster, in emergency shelters, on
the telephone/TTY machine, and at other sites in which other disaster response agencies provide infermation or services
to survivors and responders (¢.g., FEMA Disaster Application Centers, emergency medical intervention, decontamination,
ot quarantine sites). When it is determined that survivors or other disaster responders are in need of longer-term
MH/IDD/SU services, CONTRACTOR s behaviora! health disaster responders shalt refer such persons in need to VAYA
or its designee for further assistance.

2.24  Technology: CONTRACTOR understands, acknowledges, and agrees that to participate in the Closed Network,
CONTRACTOR shall have and maintain access to the internet, facsimile, and/or electronic mail.

ARTICLYE ITE; OBLIGATIONS OF VAYA

3.1 Reimbursement: VAYA shall reimburse CONTRACTOR for services provided to Members according to the
terms and conditions outlined in this Contract, and as authorized by VAYA, except in those instances where authorization
is not required. This Section 3.1 shall survive suspension, expiration, or termination of this Contract.

3.2 Commugication: VAYA shall electronically publish or disseminate the VAYA Provider Manual, Along with
Controlling Authority, the VAYA Provider Manual sha!! provide the CONTRACTOR with pertineat information
necessary for the CONTRACTOR to perform its obligations under this Contract, including a description of the VAYA
dispute resolution mechanism, information about how to obtain benefit, eligibility, grievance, complaint, and Member
appeals information, and citations to relevant rules, regulations, standards, and other information distributed by the
Department. VAY A shall also electronically publish or disseminate regular provider bulletins, which shal include updates
of network activities, changes in fee schedules or contracting provisions, training opportunities, and other information
deemed necessary or advisable in the sole diseretion of VAYA.

33 Training and Techuical Assistance: VAYA shall maintain information and forms useful to providers of
MH/IDDY/SU services on its website, offer training, facilitate a Provider Advisory Council, provide reasonable technical
assistance to CONTRACTOR, establish a mechanism to teceive suggestions and guidance from Network Providers on
how the Closed Network can best serve Members, and include Network Provider representation on committees that
address clinical and provider payment policies, including, but not limited to, the Credentialing Committee and Quality
Iimprovement Comthittes.

33 Screening, Triage and Referral (“STR™): VAYA will work with community agencies fo ensure that Members can
enter the system throtigh many avenues in order to receive timely and effective service, A Member seeking access to
services shall have an initial screening and triage by VAYA (or ifs contracted agent) in order to determine if the Member
has an MH/IDD/SU need. VAYA’s STR staff will complete an initial screening and will then contact the provider of
choice or, in the absence of Member preference, an appropriate provider who represents an appropriate Member-provider
match to comiplete an assessment. VAYA will have TTY capability for persons who have a hearing impairment, and will
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provide foreign language interpretation to the person making the referral or to the Member seeking service for the
purposes of receipt of appropriate information for referral of services at no cost when necessary.

ARTICLE IV: BILLING AND REIMBURSEMENT

4.1 Condition of Payment: CONTRACTOR understands, acknowledges, and agrees that reimbursement for setvices
rendered is expressty conditioned upon compliance with all applicable Controliing Authority and all terms and conditions
of this Contract. CONTRACTOR must complete and submit an Electronic Funds Transfer (“EFT") form and W-9, along
with all required documents described therein, in order to receive payment from VAYA. CONTRACTOR shall timely
provide updated documents to VAYA as needed when information contained within the EFT and W-9 change.

4.4 Third Party Billing: CONTRACTOR shall comply with all terms of this Contract even though a third pasty agent
or clearinghouse may be involved in billing the claims to VAYA. It is a material breach of this Contract for the
CONTRACTOR to assign the right to payment under this Contract to a thixd party in violation of Controlling Authority,
specifically 42 CFR § 447.10.

4.5 Reimbursement Rates: CONTRACTOR understands, acknowledges and agrees that reimbursement rates paid
under this Contract are as set forth in Attachment A, CONTRACTOR shall bill VAYA for only those services identified
in Attachment A.

4.7 Invoicing and Reimbursement. The amount and conditions of reimbursement to CONTRACTOR for non-
Medicaid services rendered by CONTRACTOR is set forth in the Scope(s) of Work attached hereto as Attachient A.
Contractor shall submit & monthly invoice and shall be reimbursed as outlined in Attachment A,

4.8 Audits, CONTRACTOR shall adhere to Generally Accepted Accounting Principles. CONTRACTOR shall
adhere to Generally Accepted Accounting Principles, When required or requested by VAYA, CONTRACTOR shall make
available its accounting records relating to services provided to or on behalf of VAYA under this Contract for the purpose
of audit by VAYA or by DHHS for Federal authorities. CONTRACTOR shall have an annual audit by an indepencdent
certified public accountant (CPA) and shall submit a copy of such audit to VAYA. on or before November 30 of each year.

4.7 Purchase of Equipment. If this Contract includes capital expenditures of $3,000.00 or more, ownership of the
assets purchased in whole or in part under this Contract is vested with CONTRACTOR so long as CONTRACTOR
continues to provide the services covered under the Contract. If such services are discontinued, disposition of the assets
shall occur as approved by VAYA and in accordance with 10A NCAC 27A.0112, Non-UCR funds shall not be used for
capital expenditures without written permission from VAYA pursuant to 10A NCAC 27A.0204.

4.8 Document Submission. Any financial documents required to be submitted by CONTRACTOR under this Article
shall be sent electronically to Payables@vavahealth.com.

4.9 Coordination of Benefits: CONTRACTOR shall comply with N.C.G.8, §122C-146, which requires contracted
providers to make every reasonable effort to collect payments from third party payors and to coordinate each Member's
health care benefits so as to avoid undue delay in the provision of services and to ensure that public funds shall be used
only if and when other sources of first- and third- paity coverage have been exhausted, CONTRACTOR shall make every
reasonable effort to verify all insurance and other third-party benefit plan details during first contact with the Member, so
that Members are directed to appropriate providers, and to comply with North Carolina [aw. During an emergency,
CONTRACTOR shall provide the necessary services and then assist to coordinate payment. CONTRACTOR shall report
any third-party coverage of Members to the appropriate County DSS within five (5) business days of obtaining the
information from a source other than DSS,

49.1 Payor of Last Resort: Medicaid is the payor of last resort, and Medicaid benefits payable through VAY A are
secondary to benefits payable by any other payor, including Medicare, federal block grants, and state and focal
funding, even if the primary payor states that its benefits are secondary to Medicaid benefits or otherwise limits its
payments to Medicaid beneficiaries. Notwithstanding the foregoing, and in accordance with 42 CFR § 136.61, the
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Indian Health Service shall be the payor of last resort for petsons defined as eligible for “contract health services”
under Title 42 of the Code of Federal Regulations, Part 136,

4.9.2  First and Third Party Coverage: Each time a Member receives services, CONTRACTOR sha!l determine whether
the Member has first- or third-party coverage that covers the service provided. CONTRACTOR shall bill all first-
and third-party payors prior to billing VAYA, except for Medicare claims qualifying for direet submission.
CONTRACTOR shall indicate third-party reimbursement or denial information on all claims submitied to
VAYA. Claims submitted without third-party payor information may be denied, In the event that
CONTRACTOR submits a claim to VAYA without first billing the appropriate thisd-paty payors, VAYA shall
treat this as an error and/or omission of CONTRACTOR and shall automatically recoup such funds from
CONTRACTOR in accordance with Section 2.16.8(b).

493 Medicare Billing Codes: Certain billing codes for which Medicare is the primary payor may be submitted directly
to VAYA, CONTRACTOR may obtain a list of such codes from VAYA by contacting claims@vayahealth.com.

494 Secondary Payment: VAYA makes secondary payments to supplement the primary payment if the primary
payment is less than the lesser of: (i) the usua! and customary charges for the service, or (if) the rate established
by VAYA. VAYA does not make a secondary payment if the CONTRACTOR is either obligated to accept, or
voluntarily accepts, as full payment, a primary payment that is fess than its charges, If CONTRACTOR or
Member receives a reduced primary payment because of failure to file a proper claim with the primary payor, the
VAYA secondary payment may not exceed the amount that would have bees: payable if the primary payor had
paid on the basis of a proper claim, CONTRACTOR must inform VAYA that a reduced payment was made and
must specify the amount that would have been paid if a proper claim had been filed.

495 Co-payments: CONTRACTOR shall not bifl VAYA for third party co-pays and/or deductibles unless there is an
explicit exception permitted by Controlling Authority. Under the 1915(b)/(c) Medicaid Waiver, CONTRACTOR
may fot require co-payments, deductibles, or other forms of cost-sharing from Members for Medicaid services
covered under this Contract. Members who have a spend-down requirement imposed by NC DHHS as a
condition of their Medicaid eligibility are requited to mect the spend-down requirements prior to being considered
eligible under the1915{b)/(c) Medicaid Waiver,

4.9.6 Preservation of Public Fuads: CONTRACTOR acknowledges, undetstands, and accepts that the funds used to
pay the CONTRACTOR under this Contract are public government funds, CONTRACTOR shall demonstrate
good faith efforts to seek alternate and/or supplemental sources of financing so as to reduce dependency on public
government funding sources. If CONTRACTOR offers mental health and/or substance use services on an
outpatient basis, it shatl demonstrate good faith efforts to seek and/or maintain membership on Medicare panels
and major commercial insurance panels. CONTRACTOR understands, acknowledges, and agrees that it shall not
be entitled to reimbursement for any claims submitted for any LP and/or LPA who was deemed ineligible for
reimbursement by a primary payor for any reason whatsogver,

4.12  CostSavings: CONTRACTOR understands, acknowledges, and agress that any savings achieved by VAYA
through its management of the Closed Network under any of its benefit plans, including, but not limited to, the
1915(b)/(¢) Waiver or any other Medicaid Waiver, are the sole and exclusive property of VAYA.

4.14  Effect of Termination: This Article IV and all its Sections and subparis shal! survive suspension, expiration, or
termination of this Contract.

ARTICLE V; INSURANCE REQUIREMENTS

5.1 Minimum Coverage Requirements: CONTRACTOR shall purchase and maintain insurance as listed below from
a company, or & self-insurance program, which is licensed and authotized to do business in the State of North Carolina by
the North Carolina Department of Insurance. Insurance policies shall not be suspended, voided, canceled, or reduced in
coverage limifs below the stated minimums without thirty (30) days’ prior written notice to VAYA. All premiums and
deductibles shali be at the sole expense of the CONTRACTOR. Failure to provide and maintain adequate insurance
coverage is a material breach of this Contract by CONTRACTOR. All such insurance shall meet ail laws, rules,
regulations, and requirements of the State. The limits of coverage under each insurance policy maintained by
CONTRACTOR shal! not be interpreted as limiting the CONTRACTOR s liability or obligations under this Contract.
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501

3.1.2

5.1.3

5.14

5.1.6

5.2

Professional Liability: CONTRACTOR shall purchase and maintain Professiona! Liability Insurance protecting
the CONTRACTOR and any empioyee performing work under the Contract for an amount not less than
$1,000,000.00 per occurrence/$3,000,000,00 annual aggregate.

Comprehersive General Liability: CONTRACTOR shall purchase and maintain Comprehensive Liability
Insurance, including coverage for bodily injury, property damage, and contractual liabilities and Indemnification
herein assumed by CONTRACTOR under this Contract, protecting CONTRACTOR and its employees
performing work under the Contract from claims of bodily injury or property damage arising from operafions
under the Contract for an amount of not [ess than $1,000,000.00 per cccurrence/$3,000,000.00 annual aggregate.
Automobile Liability: If CONTRACTOR transpotts Membets or subcontracts with a person or entity for Member
transportation, CONTRACTOR shall purchase and maintain Automobile Bodily Injury and Property Damage
Liability Insurance covering all owned, non-owned, and hired automebiles for an amount not less than
$100,000.00 per person and $300,000.00 per occutrence, or shall ensure that subcontractors puichase and
maintain such coverage. Policies written on a combined singte limit basis shall have a minimum limit of
$600,000.00 for bodily injury and property damage. Any CONTRACTOR who does not transport Members shall
attest to the same in writing,

Workers® Compensation and Occupationa! Disease Insurance, Emplover’s Liability Insurance: CONTRACTOR
shall purchase and maintain Workers® Compensation and Occupational Disease Insurance if it has employees, in
such amounts and as required by Controlling Authority and N.C.G.S. Chapter 97. CONTRACTOR shall
purchase and maintain Employer’s Liability Insurance for an amount not less than $100,000.00 per accident for
Bodily Injury by Accident, $100,000.00 per employee/disease for Bodily Injury by Disease, with a $500,000.00
Policy Limit, to the extent that the death of or injury to the CONTRACTOR s employees are not covered by the
Workers Compensation and/or Occupational Disease Insurance. Any CONTRACTOR not required to obtain
such coverage shall attest to the same in writing.

Tail Coverage: Liability insurance may be on either an oceurrence basis or on a claims-made basis, If the policy
is on a claims-made basis, CONTRACTOR shall purchase, at its sole cost, an extended reporting endorsement
(tail coverage) for a period of not less than three (3) years after the end of the Contract Term, or an agreement to
continug fiability coverage with a retroactive date on or before the beginning of the Contract Term and shall also

provide a copy of such policy to VAYA. This Section 5.1.5 shall survive suspension, expiration, or termination of

this Contract.
Anproval for Changes. CONTRACTOR shall obtain written approval from VAYA for any deviation from the

minimum requirements listed above prior to providing Services.

Self-Insurance: CONTRACTOR shall have the right to self-insure provided that the self-insurance program is

licensed by the NC Department of Insurance and has been actuarially determined to be sufficient currently to pay the
insurance limits required in this Contract.

5.3

Certificates of Insurance/Memorandum of Insurance: CONTRACTOR shall submit certificates of insurance/

memoranda of insurance (*COIs/MOIs™) coverage to VAYA upon request. Prior to VAYA’s execution of this Contract,
VAYA may, at its sole discretion, require CONTRACTOR to have the insurance policies required herein endorsed to
reflect the minimum standards stated above, as well as all other requirements in the insurance provisions of this Contract,
and to provide VAYA with COIs/MOIs reflecting the aforementioned endorsements, the minimum standards stated
above, as well as all other requirements in the insurance provisions of this Contract.

5.3.1

532

Form: The COTs/MOIs shall be on certificate form(s) as furnished by CONTRACTOR's insuret(s) and/or

underwriter(s). VAYA's acceptance of COIs/MOls which do not comply with the insurance requirements herein

shall not be deemed a waiver of the insurance requirements, VAYA reserves the right to require certified copies

of any or all policies.

Continuous Coverage and Notifications: Following execution of this Contract, CONTRACTOR shall:

a. Submitto VAYA new COIs/MOIs no later than ten {10) days after the expiration of any required insurance
coverage to ensure documentation of continual coverage;

b. Notify VAYA in writing within forty-eight (48) hours of any cancellation or material change in coverage;

¢. Provide evidence to VAYA of continual coverage at the policy limits stated above within forty-eight {48}
hours if CONTRACTOR changes insurance carriers during the performance period of the Contract, including
tail coverage as required for continual coverage; and
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d. Notify VAYA in writing within ten (10) business days of knowledge or notice of a claim, suit, or ceiminal or
administrative proceeding against CONTRACTOR or any licensed practitioner emploved or subcontracted by
CONTRACTOR relating to the quality of services provided under this Contract.

5.33  Submission toc DHB; CONTRACTOR understands, acknowledges and agrees that VAYA may be required to
stubmit 2 copy of one or more of CONTRACTOR's COIs/MOIs to DHB, upon request,

5.4 Waiver of Subrogation: Except for policies for Professional Liability Insurance and Workers’ Compensation and
Occupational Disease Insurance, CONTRACTOR shall have its insurers and underwritets waive their rights of
subrogation (whether by ioan receipts, equitable assignment, or otherwise) against VAYA and its directors, officers,
representatives, agents, emplayees, contractors, subcontractors of any tier, and the insurers, excess insurers, and
underwriters of the foregoing (collectively “VAYA Group™). CONTRACTOR agtees to waive its rights of subrogation
against VAYA Group.

5.5 Additional Insured/Loss Payes: Except for Workers’ Compensation and Occupational Disease Iusurance, all
policies shall name as additional insureds or loss payees, as applicable depending on the terms of the policy, the members
of the VAYA Group, as listed above, and all such insurance policies shall be specified as noncontributory and primary
regardless of any other insurance carried by VAYA Group, All policies narhing members of the VAY A Group as
additional insureds or loss payees shall provide coverage to the additional insureds or loss payees on 2 broad form basis
with such additional insured or loss payee coverage being just as broad as the coverage provided to the named insured
including but not limited to, coverage for the sole or concurrent negligence of each additional insured and not be restricted
to and/or contain exclusions for (a) “ongoing services,” (b} coverage for vicarious liability, or (¢) circumstances in which
the named insured is partially negligent. Any policy that limits coverage afforded to VAYA Group as additional insureds
or loss payees to tiabilities arising out of acts or omissions of CONTRACTOR, or any similar limitation, shall not be in
compliance with the requirements of this Contract. CONTRACTOR understands, acknowledges, and agrees that the
insurance covetages required by this Contract shall not be invalidated as regards the intevest of the VAYA Group by any
act or neglect of the named insured or any member of VAYA. Group.

5.6 Liability: Failure of CONTRACTOR to secure the insurance coverages, or to comply fully with any of the
insurance provisions of this Contract, or to secure such endorsements on the policies as may be necessary to carry out the
terms and provisions of this Contract shall be the responsibility of the CONTRACTOR and shall in no way act to relieve
CONTRACTOR from the ebligations of this Contract, any provisions hereof to the contrary notwithstanding, If liability
for loss or damage is denied by the CONTRACTOR s insurer(s) and/or underwriter(s), in all or in part, for any reason
whatsoever, including, but not limited te, breach of said insurance by CONTRACTOR ot failure of CONTRACTOR or its
subcontractors of any tier to maintain any of the insurance herein required, CONTRACTOR shall Indemnify all members
of VAY A Group against all claims, demands, costs, and expenses, including, but not limited to, attorneys’ fees and
punitive damages, which would otherwise be covered by said insurance even if the liability arises out of the sole or
concurrent negligence, strict liability, gross negligence, willful or wanton misconduct, or other fault of any member of

VAYA Group.

57 Certification Regarding Insurance: By executing this Contract, CONTRACTOR understands, acknowledges, and
agrees that: (i) any loss of insurance shall justify the termination of this Contract in VAYA’s sole discretion; (ii) upon
CONTRACTCOR’s notification to VAYA of a claim, suit, or criminal or administrative proceeding against
CONTRACTOR or any licensed practitioner employed or subcontracted by CONTRACTOR relating to the quality of
services provided under this Contract, VAYA in its sole discretion shall determine within ten (10} days of receipt of
notification whether termination of the Contract or other sanction is required; and (iii) all insurance requirements of this
Contract must be fully met unless specifically waived in writing by VAYA.

ATTACHMENTS AND SIGNATURES TO FOLLOW
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ATTACHMENTS

The following attachments, appendices, exhibits, and/or schedules are an integral part of this Contract and are deemed
incorporated herein by this reference if so marked:

Kl Attachment A — Service-Specific Scope(s) of Work

¥ Attachment A-1 — Financial Requirements

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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VAYAHEALTH
SIGNATURE PAGE

IN WITNESS WHEREOF, each Party intends this Confract to be under seal and has caused this Contract to be
executed in multiple counterparts, each of which shall be deemed an original, and all of which together shall
constitute one and the same instrument, as the act of said Party. Each individual electronically signing below
certifies that ke or she has been granted the authority to bind said Party to the terms of this Contract and any
Addendums or Attachments thereto.

Provider Legal Name: Madison County Goeverment

By: //

‘ (ADOPTED SEAL)
LONTRACTOR DULY AUTHORIZED OFFICIAL
Name: Matt wechtel
Title: (T/Ehvwn{'i @[)M 5@ Dﬁ (CD/VLMﬁ&jI ol S
Date: MO{A\ q : 9‘09\77
Vaya Health:
By: (ADOPTED SEAL)

VAYA DULY AUTHORIZED OFFICIAL

Name and Title: Brian Ingraham, President & Chief Executive Officer
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MADISON COUNTY
ATTACHMENT A---SCOPE OF WORK
FISCAL YEAR 2022-2023

Attachment A—- Scope of Work

This Aftachment A ~Scope of Work is an integral part of the Contract by and between VAYA and
CONTRACTOR. This Attachment E is effective during the Term. CONTRACTOR agrees Lo provide
MH/IDD/SU services to eligible Members as set forth in the Contract (including the provisions in this
Attachment A) and in accordance with all requirements set forth or referenced in Controlling Authority,
including but not limited to the VAY A Provider Manual, applicable federal and state laws, ruies, and
regulations, applicable DME/DD/SAS Service Definitions (available at

hitps /fwwwy. hedhhs povidivigions/mhddsas/servicedefinitions), NC Medicaid Clinical Coverage Policies
(available at hitps:/medicaid nedhhs. gov/providers/clinical-coverage-pelicies/behavioral-health-clinical-
coverage-policies), and implementation updates, builetins and manuals issued by the Department
govemning the provision of services in this Aftachment A, and all subsequent revisions to the foregoing.
Any capitalized term not otherwise defined in this Attachment A shall have the same meaning and
definitiens as set forth in other portions of the Contract,

Name/Description of Service(s), Program or Initiative: Madison County will serve residents of
Madison County including at-risk individuals who have justice involvement and no insurance and
educate the community on substance use and mental health prevention, tteatment, and recovery,

A, Description or Explanation of Program or Initiative, if applicable: Madison County
B. County or Counties Served: Madison

C. DMH/DD/SAS Service Definition(s), if applicable - CONTRACTOR shall deliver the
service(s) identified herein in accordance with the following NC Medicaid Clinical Coverage
Policy, DMI/DD/SAS Service Definition and/or VAYA in lieu of service definitiont and the
Additional Service Requirements listed herein: Not Applicable

D. Additional Service Requirements:
a. Staffing Patterns and Infrastructure: Not Applicable

b, Stafi Training Requirements: Not Applicable

¢. Best Practices/Model Fidelity: Not Applicable

d. Service Delivery Requirements above and beyend requirements of applicable NC
Medicaid Clinical Coverage Policy, DMH/DD/SAS Service Definition or VAYA in
lieu of service definition: (if not covered in a Service Definition)

1. CONTRACTOR shall utilize funds to purchase two (2) vehicles to support
individuals invotved with Drug Court and/or MOUD treatment at the Health
Department;

Attachment A, Page |
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MADISON COUNTY

ATTACHMENT A—SCOPE OF WORK
FISCAL YEAR 2022-2023

10,

11,

12.

13,

CONTRACTOR shall utilize funds purchase equipment for the Health
Department and Department of Social Services that will be used to support
individuals involved with their MOUD program;

CONTRACTOR shalt utilize funds to purchase equipment for EMS/Sheriffs
office that will be used when regponding to overdose calls;

CONTRACTOR shall utilize funds Drug Court renovations and services;
CONTRACTOR shall wiilize funding for medical and dental services for
individuals involved with Drug Court and MOUD program at the Health
Department; '

CONTRACTOR shall utilize funding for wrine drug sereening for individuals
with substatice use and who are involved with Department of Social Services;
CONTRACTOR may utilize funds for training for Health Depertment and
Drug Court staff on Internal Family Systems and CADCA;

CONTRACTOR may utilize funds to purchasge transportation gift cards for
Drug Court participants;

CONTRACTOR, shall not use funds to provide cash payments or purchase gift
cards; _ , : _

CONTRACTOR shall not utilize funds to supplement any reimburssment for
services or staff activities that are provided through NC Medicaid;
CONTRACTOR shall not utilize funds to purchase hypodermic needles or
syringes so that members may use illegal drugs;

CONTRACTOR shall not utilize funds to provide treatment services for
individuals who are currently incatcerated; and

CONTRACTOR shall not utilize funds for any law enforcement activities.

E. Documentation Requirements:
g. CONTRACTOR shall provide and mainfain a monthly summary of services provided

which may include but is not limitad to:

1. Number of partisipants in the MOUD and Drug Court program (verified through
enroltment/refertal forms)

2. Percentage of participants who complete MOUD and/or Drug Coust program
(verified through internal reports)

3. Percentage of participants who maintain active engagement in services such as
counseling, clinical visits, substance use treatment, ste, (verified by treatrment
providers and internat reports}

E. Commuuity Collaboration:
a. CONTRACTOR shall participate in community meetings with VAYA end other

stakeholders to inform them of funding availability. Community stakeholders will
include but not limited to:

Madison County Substance Use Cealition

(z. Funding and Financial Requirements:

Attachment A, Page 2
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MADISON COUNTY
ATTACHMENT A—SCOPE OF WORK
FISCAL YEAR 2022-2023

a. In addition to the requirements set forth in this Contract, including any
attachments, CONTRACTOR shall adhere to the following additional financial
requirements:

{. CONTRACTOR shall submit a budget for FY23 upon execution of this contract.
VAYA will approve or disapprove the budgst within 30 days of receipt. If the
budget is not approved, CONTRACTOR shall re-submit for approval within 15 days.

2. CONTRACTOR shall adkere to the approved Annual Budget. Any revisions to ot
deviations from the budget must be approved in writing by the VAYA.

3. CONTRACTOR shall submit monthly invoices to payables@vayahealth.com with a
brief description of how funds were utilized by the 15% of the following month.

b, Specifically see Attachments A~1

H. Reporting & Performance OQutcomes:

A. Reporting Requirements: CONTRACTOR shall provide a monthly summary document to
VAYA (Network Management@vayahcalih.com) and Community Stakeholders, Summary
should include the performance measures outlined in section V. The summary should not
include any Protected Health Information (“PHI™).

@, Performance Qutcomes: CONTRACTOR shall monitor the following indicators and
include them in their monthly summary document,

1. Percentage of patients/clients reporting improvement in quality of life since
engaging in MOUDY/Drug Court?

2. Percentage of patients/clients reporting hurdles in their recovery this past
month?

3. The number of patients/clients who have attended all their required
appointments/meetings

4. Percentage of negative Urine Drug Screens as expected

Aftachment A, Page 3
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Attachment 4.5

AULDIN
& JENKINS

CPAs & ADVIBEORS

Apri1 28, 2023

The Board of County Commissioners and
Norris Gentry, County Manager

Madison County, North Carolina

107 Elizabeth Lane

Matshall, Nozth Carolina 28753

Attn: Kary Ledford, Financial Officer and Rod Honeyoutt, County Manager

We ate pleased to confirm our understanding of the services we are to provide Madison County,
Notth Carolina (the County) for the year ended June 30, 2023.

Audit S8cope and Objectives

We will audit the finencial statements of the governmental activities, the business~iype activities,
the aggregate disorstely presented component units, each major find, and the aggregate remeining
fund information, including the disclosures, which collectively comprise the basic financial
statements, of Madison County, North Carolina as of and for the year then ended. These statements
will include the budgetary comparison information for the General Fund, We will obtain and place
reliance on the teport of other auditors for the Madison Couafy Housing Authority, a discretely
presented component unit of the County. Accounting standards generally accepted in the United
States of Ametica (GAAT) provide for certain required supplementary Informetion (RSI), such as
management’s discussion and analysis (MD&A), to supplement the Couniy’s basic financial
statements, Such information, although not a patt of the basic financial statements, is required by
the Governmental Accounting Standards Board who considars it to be an essential part of ficancial
reporting for placing the basic financial statements in an appropriate operational, eeonomis, or
histosical context. As patt of our engagement, we will apply vertain limited procedures to the
County’s RSI in accordance with auditing standards generally accepted in the United States of
America (GAAS). These limtited procedures will consist of inquiries of management regarding
the methods of preparing the information and comparing the information for consistency with
manegement's Tesponses to our inquiries, the basic financial statements, and other kmowledge we
obtained duting our endit of the basic financial stetements, We will not express an opinion or
provide any assutance on the information beseuse the limited procedures do tiot provide us ith
sufficient evidence to express an opinion or provide any assurance, The following RSI is required
by GAAP and will be subjected to certain limited procedutes, but will not be audited:

Managstnent’s Discussion and Analysis (MDE&A).

Schedule of County’s Proportionate Share of the Net Pension Liability - LGERS.
Schedule of County Contributions - LGERS,

Schedule of Changes in Total Pension Liability ~ LEOSSA

Schedule of Total Pension Liability as a Percentage of Covered Payroll - LEOSSA.

e
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6. Schedule of County’s Proportionate Shate of the Net Pension Liability (Asset) - Register of
Deeds’ Supplemental Pension.
7. $chedule of County Contributions ~ Register of Deeds’ Supplemental Pensiom.

We have also been engaged to report on suppletentary information other than RSI that
accompanies the County's financial statements, We will subject the following supplementary
information to the auditing procedures applied in our audit of the financial statements and certain
additiona procedures, including comparing and reconciling such information directly to the
underlying sceounting and other reootds nsed to prepare the financtal statements ot to the financial
staternents themselves, and other additional ptocedures i accordance with GAAS and will provide
an opinion on it in relation to the flnancial staterents as a whole:

1, Schedule of expenditures of federal and state awards.
2, Combining and individual fund statements.
3, Supplemental ad valorem tax schedules

Tha objectives of out audit are to obiain reasonable assurance about whether the financial
statements as & whole are free from material misstatement, whether due to fraud or error, and dssue
an anditor’s report that ineludes our opinions about whether your financial statements are Tairly
presented, in all material respects, in conformity with GAAP, and report on the fairmess of the
suppletnentaty information referred to in the second paragraph when considered in relation to the
financial stetements as a whole. Reasonable agsarance is a high level of assurance but is not
absolute assurance and therefore is net a guarantee that an audit conducted in accordance with
GAAS and Government Auditing Standards will slways detect a material misstaternent when if
exists, Misstatements, including omissions, can arise from fraud or error and are considered
material if there is 2 substantial likelihood that, lndividually o in the aggregate, they would
influence the judgment of a reasonable user made based on thé financial statements. The objectives
algo include reporting on -

o Internal conlrol over finencial reporting and compliance with provisions of laws,
regulations, contracts and award egreements, noncompliance with which could have a
material effect on the financial statemments in accordance with Government Auditing
Standards.

¢ TInternal control aver compliance related to major programs and an opinion {or disclajmer
of opinion) on compliance with federal statutes, regulations, end the terms and conditions
of federal awards that could have a ditect and matettal effect ot each major program in
accordanoe with the Single Audit Act Amendments of 1996 and Title 2 U.S, Code of
Federal Regulations (CFR) Part 200, Uniform Adminisirative Requiremenis, Cost
Principles, and Audit Requirements for Federal Awards (Uniform Guidance) and the State
of North Carolina Singlo Audit Tmplementation Act (State Single Audit Act).

Auditor’s Responsibilities for the Audit of the Financial Statements and Single Andit

We will conduct our audlt in accordance with GAAS; the standards for financial audits contained
in Government Auditing Standards, issued by the Comptroller General of the United States; the
Single Audit Aot Amendmenis of 1996; and the provisions of the Unifurm Cuidance and the State
Sing'e Audit Act, and will include tests of accounting records, & determination of major progtam(s)
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in accordance with the Uniform Guidance and State Single Audit Act, and othet procedures we
consider necessary to enable us to express such opinions. As pait of an sudit in accordance with
GAAS and Government Auditing Standards, we will exetcige professional judgment and maintain
professional skepticiem throughout the audit,

We will evaluate the appropriateness of accounting policies used and the reasonableness of
gignificant accounting estimates made by management. We will also evaluate fhe overall
presentation of the financial steterments, inoluding the disclosures, and determine whether the
fitiancial statements reprasent the underlying iransections and events in a mannet that achieves fair
presentation. We will plan and perform the audit to obtain reasonable assurance about whethet
the financial staterments are fres of material misstatement, whether from (1) ertots, (2) fraudulent
financial reporting, (3) misappropriation of assets, or {4) violations of laws or governmental
rogulations that are atirfbutable to the governtment or to acts by management or employees acting
on behalf of the government. Because the determination of waste and abuse is subjective,
Government Auditing Standards do not expect auditors to petform specifio procedures o detect
waste or abuse i financial audits nor do they expect auditors to provide reasonable assurance of
detscting weste or abuge,

Bacauge of the inkerent limitations of an audit, combined with the inherent limitations of internal
control, and because we will not perform = detailed examination of gll transactions, there is an
unavoidable risk that some material misstaternents or noncompliance may not be detected by us,
even though the sudit is properly planned and performed in accordence with GAAS and
Government Auditing Standards, In addition, an audit is not desighed to detect immaterial
misstatements or violations of laws or governmental regulations that do not have a direet and
material effest on the financial statements or on major progrems. However, we will inform the
appropriate level of management of any material errors, any frandulent finatieial reporting or
misappropriation of asgets that come to our attention, We will also inform the appropriate level of
management of any violations of laws or governmental regulations that come to our attention,
naless elearly Inconsequential, We will include suck matters in the reports required for a Single
Audit. Our responsibility as anditors is limited to the period coverad by our sudit and does not
extend to any latet periods for which we are tot engaged as auditors,

We will also conclude, based on the audit evidence obtaited, whether there ere conditions or
events, consldered in. the aggregate, that raise substantial doubt about the government’s ability to
continue as & going concern for 4 reagotiable period of time,

Ous ptocedures will include tests of documentary evidence supporting the trensactions recorded
in the accounts, tests of the physical existence of inventories, and direct confitmation of receivables
and certain ofher assets and liabilities by correspondence with selected individuals, funding
sources, creditors, and financial institutions. We will request written ropresentations from your
gitorheys as part of the engagement, and they may bill you for responding to this inquiry.

We plat to obtaln and place reliance on the report of other auditors for the Madison County
Housing Authorily, a discretely presented component unit of the County, assuming that our
communications with the other suditors and review of their audit report and the flnancial
statements of the Madison County Housing Awfhority provide sufficient and appropriate audit
evidence on which to base our overall opiniot on the aggrogate disoreiely presented component
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units (Ifwe gre referencing onother auditor In aur audit report then this paragraph is necessary
— if we ave not referencing another auditor then you do not need this paragraph).

We have Identified the following sighificant risk(s) of material misstatement a5 part of ovr audit
planning:

1. Management's override of intamal controls,

Audit Procedures—Internal Control

We will obtain an understanding of the government and its environment, including internal cottrol
relevant to the audit, sufficient to identify and assess the risks of material misstatement of the
finatiolal statements, whether due to error or fraud, and to design and perform audit procedurss
responsive to those risks and obtain evidence that is sufficient and appropriate to provide 2 basis
for put opinions. The risk of not detecting a material misstatement resulting from fraud is higher
than for one resulting from error, as fraud may itvolye callusion, forgery, lutentionel omissions,
misrepresentation, or the override of internal contrel, Tests of controls may be performed to test
the effectivencss of certain controls that we consider relevant to preventing and detecting errors
and fraud that are material to the finencial statements and to preventing and detecting
misstaterments resulting from illegal acts and other noncompliance matters that have a direct and
material effect on the financial statemnents, Our tasts, if performed, will be less in seope than would
be necessary to render an opinion on iaternal control and, accordingly, no opinion will be
expressad in our report on internal control issued pursuant to Government Auditing Standards.

As required by the Uniform Guidance and State Single Audit Act, we will perform tests of conttols
over compliance to evaluate the effectiveness of the design and operation of controls that we
consider relevant to prevenlting ot detecting maletial noncompiiance with compliance
requirements applicable to each mejot federal award program. However, our tests will be loss in
scope than would be necessaty to render an opinion on thoss controls snd, accordingly, 1o opinfon
will be expressed in our report on internal control issued pursuant to the Uniform Guidance and
Sitate Single Audit Act.

An sudit is not designed to provide assurance on internal control or to ideatify significant
deficiencies or material weaknesses, Accordingly, we will express o such opinion. However,
duting the audit, we will communicate to management and those charged with governance Irternal
control related matters that are required to be communicated under AICPA professional standards,
Covernment Auditing Standards, and the Uniform Guidance.

Audit Procedures—Compliance

As part of obtaining reasonable assurance about whether the financial statements are fiee of
material misstatemnent, we wiil perform tests of Madison County, North Carolina’s complisnce
with provisions of applicable laws, tegulations, contracts and agreements, including grant
agreements, However, the objective of those procedures will not be to provide an opinion on
overall compliance and we will not express such an opinicn in our teport on compliance issued
pursuant to Government duditing Standards.
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The Uniform Guidance and State Single Audit Act requires that we also plan and perform the audit
to obtain reasonsble assurance about whether the auditee hes complied with federal statufes,
regulations, and the terms and conditions of federal awards applicable to mejor programs, Our
procedures will consist of tests of transactions and other applicable procedures desctibed in the
OMB Compliance Supplement uind the Audit Manval for Governmental Auditors in North Carolina
for the types of compliance requirements that could have a direct and material effect on each of
Madison County’s major progeatss, For federal and/or state programs that are included in the
Federsl or State Complisncs Supplements, our compliance and internal contro! procedures will
telate to the compliance requiremonts that the Federal or State Compliance Supplement identifies
as being subject to audit, The purpose of these procedures will be to express an opinion on
Madison County’s compliance with requirerments applicable to each of its major programs in ous
report on compliance issued pursuant to the Uniform Guidance and State Single Audit Act,

Other Services

We will also agsist in preparing the financial statements, sohedule of expenditutes of federal and
state awards, and related notes of the County in conformity with U8, generally acceptod
accounting principles and the Uniform Guidance and State Single Audit Aot based on information
provided by you, These nonaudit services do not constifute an audit under Government Auditing
Standards and such services will not be conducted in accordance with Government duditing
Standards, We will perform these services in accordance with appliceble professional standards.
The other services are limited to the financial statements, schedule of expenditures of faderal and
state awards, and related potes services previcusly defined. We, in our sole prafessional
judgement, reserve the right to refuse to petform any procedure or talke any action that could be
constraed as assuming managersent responsibilities,

Responsibilities of Management for the Financlal Staterents and Single Audit

Our audit will be conducted on the basis that vou acknowledge and understand your responsibility
for (1) designing, implementing, establishing, and maintaining effective internal controls relevant
to the praparation aud falr presentation of financial statements thet ate ftee from material
misstatement, whethet due to frand or error, including internal vontrols over federal awatds, and
for evaluating and monitoring ongoing activities, to help ensure that appropriate goals and
objectives are met; (2) fullowing laws and regulations; (3) ensuring that there is reasonable
assurance that govetnment progeams are admiinistered in compliatice with compliance
requicernents; and (4) ensuring that raanagement and financial information is reliable and properly
reported, Munagement is also responsible for implementing systems designed to achisve
cotpliance with applicable laws, regulations, contracts, end grant agreements. You are also
responsible for the selection and application of accounting principles; for the preparation and fair
presentation of the financial statements, schedule of expenditures of federal and state awuards, end
8l accompanying information in conformity with accounting principles generally aceepted in the
Unitod States of America; and for compliance with applicable laws and regulations (ineluding
foderal statutes) and the provisions of contracts and grant agreements (includirg award
agreoments), Your responsibilities also include identifying significant contractor relationships i
which the contractor has responsibility for progtam compliance end for the accuracy end
completeness of that information.

You are also responsible for making drafts of financial statements, schedule of expendifures of
faderal and state swards, all financial records and related information available to us end for the
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accuracy and completeness of that information (including information fram outside of the general
and subgidiary ledgers). You are also responsible for providing ws with (1) access to all
information of which you are aware that is televant to the preperation and fair presentation of the
financial statements, such as records, documentation, identification of all related partiss and all
related-party relationships end transactions, and other matiers (2) aocess to petgonnel, acoounts,
books, records, supporting documentation, and other information as nseded to perform an audit
under tae Uniform Guidance, (3) additional information that we may request for the purpose of
the audit, and (4) unrestrioted access to persons within the government from whom we determine
it necessary to obtaln audit evidence, You are also responsible for coordinating gur access to
information relevant to the preparation and falr presentation of the fihancial statements of
component units which may include discussions with component unlt management and their
auditors, At the conclusion of our andit, we will require certain written representations from you
about the financial statements; schedule of expenditures of federal and state awards; fedetal awatd
programs; state award programs; compliance with laws, regulations, contracts, and grant
agreemants; and related matters.

Your responsibilities include edjusting the financlsl statements to correct material misstatements
and confirming to us in the managetment tepresentation lottor that the effects of any uncorrected
migstatements aggregated by us during the current engagement and pertaining to the latest pericd
pregented are immaterial, both individually and in the aggregate, to the finencial statements of euch
opinion unit taken as a whole,

You ate responsibls for the design and implementation of programs and conitols to prevent and
detect frand, and for informing us about all khown or suspected fraud affecting the government
involving (1) management, (2) employees who heve significant roles in internal control, and (3)
others where fthe frend could have a material effect on the financial statements, Your
responsibilities inolude informing us of your knowledge of any allogations of fraud or suspected
fraud affecting the government received in communications from employees, former employees,
grantors, regulators, ot others. In addition, you are responsible for identifying and ensusing that
the governmert complies with applicable laws, regulations, contracts, agreements, and grants, You
are also tesponsible for taking timely and appropriate steps to remedy frand and noncompliance
with provistons of laws, regulations, contracts, and grant agreements that we teport. Additionally,
as required by the Uniform Guidance and State Single Audit Act, it is manegement's responsibility
to evalua‘e and monitor noncompliance with foderal statuies, regulations, end the terms and
conditions of faderal and state awards; telkes prompt action when instances of noncompliance ate
identified including nomcompHance identified In audit findings; promptly follow up and take
corrective action on reported eudit findings; and to prepare a suimmary schedule of prior audit
findings and a separate correetive action plan. The sunatnary schedule of prior audit findings should
be available for our review subsequent to the start of fieldwork.

With tegard to ait exempt offering document with which Mauldin & Jenkins is not involved, you
agree fo clearly indicate in the exempt offering document that Mauldin & Jenkins is not involved
with the contents of such offering document, In the event that Mauldia & Jenking is requested to
be involved with an exempt offering document, you agres that the aforetnentioned anditor’s report
ot reference to Mauldin & Jenkins wilt not be included without our ptiot permission ot consent.
Rurthermore, any agreetnent to perform work in connection with an exempt offering document,
including ah agreement to provide permission or consent, will be a sepatate engagement.

M
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You are responsible for identifying all fedaral end stato awards received and understanding anc
complying with the cotnplience requirements and for the preparation of the schedule of
oxpenditures of federal and state awards (including notes and noncash assistance recelved, and
COVID-19 related conoepts, such as lost reveruss, If applicable) in conformity with the Uniform
Guidance. You agtes to include our repert on the schedule of expenditures of federal and state
awards in any document that contains and indicates that we have reported on the schedule of
expenditures of federal and state awards. You also agree to include the sudited financial
statements with eny presentation of the scheduls of expenditures of federul and state awards that
includes our report thereon or make the audited financial statements readily available to intended
users of the schedule of expenditures of federal and state awards no later than the date the schodule
of expanditures of federal and state awards is issued with our report thereon, Your responsibilities
include acknowlsdging to us in the written representation lettor that (1) you are responsible for
presentation of the schedule of expenditures of federal and state awards in accordance with the
Uniform Guidance; (2) you beligve the sohedule of expenditures of federel and state awards,
including its form and content, is stated Tairly in accordance with the Uniform Guidance; (3) the
methods of measurerment of prasentstion have not changed from those used in the prior period (or,
if thoy have changed, the reasons for such changes); and (4) you have disclosed to us any
significant assumptions or interpretations underlying the measurement or presentation of ths
schedule of expenditures of foderal and state awards,

You are also responsible for the preparation: of the other supplementary information, which we
have been engaged to report on, in conformity with U 8. generally accepted accounting principles.
You agree to include pur report on the suppletnentary information in any decument that containg
and indicates that we have reported on the supplementary information. You also egree o include
the audited firancial statements with any presentation of the supplementary information thet
includes cur teport thereon or make the audited financial statements readily available to users of
the supplementary information no later than the date the supplementary information is issued with
our report thereon, Your responsibilities include acknowledging to us in the written tepresentation
letter that (1) you are responsible for presentation of the supplementary information in accordance
with GAAP; (2) you believe the supplementary information, itcluding its form and content, is
fairly presented in sccordance with GAAP; (3) the methods of measurement ot presentation have
not changed from those used in the prior petied (or, if they have changes, the reasons for such
changes): and (4) you have disclosed to ws any significant agsumptions or Interpretations
underlying the measurernent or presentetion of the suppletentaty information.

Managetmetit i responsible for establishing and maintaining a process for tracking the status of
sudit findings and recommendzlions, Management ig also respensible for identifying and
providing report copies of previous financial sudis, attestation engagements, performance audits
or other studies related to the objectives discussed in the Audit Scope and Objectives seqtion of
this fetter. This responsibility includes relaying to us cotrective actions taken to address slgnificant
findings end recommendations resulting from those audits, aftestation engagements, petfermance
andits, or studles. You are also responsible for providing management’s views on our current
findings, conclusions, and recommendations, as well as your planned corrective actions, for the
report, and for the timing and format for providing that information.
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With regard to the electronic dissemination of audited financial statements, including financial
statements published electronically on your website, you understand that clectronic sites are a
means to distribute information and, therefore, we are not required to read the information
contained in these sites or to consider the consistency of other information in the electronic site
with the original document,

You agree to assume all management responsibilities relating to the financial statements, schedule
of expenditures of federal and state déwards, related notes, and any other nonaudit services we
provide, You will be required to acknowledge in the management representation letter our
assistance with preparation of the financial statements, schedule of expenditutes of federal and
state awards, and related notes and that you have reviewed and approved the financial statements,
schedule of expenditures of federel and state awards, and related notes prior to their issuance and
have accepted responsibility for them. You agree to oversee the nonaudit services by designating
an individual, preferably fiom senior management, who possesses suitable skill, knowledge, or
experience; evaluate the adequaocy and results of those services; and accept responsibility for ther.

You acknowledge Madison County will not utilize Mauldin & Jenkins, LLC to store documents,
data, ot records on behalf of the County it accordance with the “Hosting Services” (see ET section
1,295,143) interpretation of the AICPA Code of Professional Conduct. The County is solely
responsible for maintaining its own data and records.

In that regard, SuraLink is used solely as a method of transferring data to Mauldin & Jenkins, LLC
and is not intended for the storage of the County's information. All information you will provide
through SuraLink is a copy and you will maintain original documents and data as part of your
records.

Engagement Administration, Fees, and Other
We understand that your employess will prepate all cash ot other confirmations we request and
will locate any documents selected by us for testing,

At the conclusion of the engagement, we will complete the appropriate sections of the Data
Collection Form that summarizes our audit findings. It is management’s responsibility to
electronically submit the repotting package (including financial statements, schedule of
expenditures of federal and state awards, summary schedule of prior audit findings, auditors’
reports, and corrective action plan) along with the Data Collection Form to the faderal audit
clearinghouse. We will coordinate with you the electronic submission and certification. The Data
Collection Form and the reporting package must be submitted within the earlier of 30 calendar
days after receipt of the auditors’ reports or nine months after the end of the andit period.

We will provide copies of our reperts to Madison County, North Carolina; however, management
is responsible for distribution of the reports and financial statements. Unless restricted by law or
regulation, or conteining privileged and confidential information, copies of our teports are to be
made available for public inspection.
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The audit documeniation for this engagement is the property of Mauldin & Tenking and constitutes
confidential information. However, subject to applicable laws and regulations, audit
dacumentation and eppropriate individuals will be made availeble upon request and in a timely
mauner to North Carolina Locsl Govertment Commisslon or its designee, a fedetal agency
providing direct or indirect finding, or the U.S, Govetninent Apscountability Office for purposes
of & quality review of the audit, to resolve eudit findings, or fo catry out oversight regponstbilities.
We will notify you of any such request. If requested, access to such audit documentation will be
provided undsr the supervision of Mauldin & Jenkins persannel, Furthermore, upon request, we
may provide copies of selected audit documentation to the aferementioned parties, These parties
may intend, or decide, to disttibute the coples or information contained therein to others, including
other governtrental agencies,

The audit documentation for this engagement will be retained for a mintmum of five yeers after
{he report release date or for any additional period requested by aregulatory body. If we are aware
that a federal awarding agency, pass-through entity, or auditee is contesting an andit finding, we
will contact the patty (les) contesting the audit finding for guidance prior to destroying the audit
documentatiort.

We expect to bagin our audit on approximately Tune 19, 2023 and to {ssue our reports no later than
December 1, 2023. James Bence is the engagement partner and is responsible for supervising the
engagement and signing the reports or euthorizing another individual to sign thetw. Our fee for
thase servioes will be $73,000 for the year ended June 30, 2023, Qur fee includes the peformance
and regorting of up to four major programs for the federel and state single audit, Our houtly rates
vary aceording to the degree of responsibility frvolved and the expetience 1svel of the personnel
assigned to your audit. Our invoices for these fees will be rendersd as work progresses and are
paysble upon presentation, The above fees are based on anticipated cooperation from your
personriel (including complete and timely receipt by us of the information on the respective cliens
participation listings) and the assumption that unexpeoted eircumstances {including scope
changes) will not be encountered during the audit. If significant additional time is necessary, we
will discmss it with management and attive at & new foe estimate before we incur the additional
costs,

As a result of our prior or future setvices fo you, we might be requested or required fo provide
information or documents to you or a third party in a legal, administrative, arbitration, o similar
proceeding in which we are not a party, If this occurs, out efforts in complying with such requests
will e deemed billable fo you as a separate engagement. We shall be entitled to compensation for
our time and reasonsble reimbuyrsement for our expenses (including legal fees) in complying with
the Tequest. TFor all requests we will cbserve the confidentiality requirements of our profession
and will notify you promptly of the request.

Repeorting

We will issus written repotts upon completion of our Single Audit, Qur teports will be addressed
to the Members of the Board of Commissioners for Madison County, Notth Carolina, We will
tmake teference to other anditor’s report on the Magdison County Housing Authority in our report
on your financial statements, We cannot provide assurance that unmodified opinjons will be
expressed. Circumstances may atise in which our report may differ frotm its expected form and
content baged on the results of our audit, Depending on the nature of these circumstances, it may
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be necessary for us to modify our opinions or add emphasis-of-matter or other-matter paragraphs
to our auditor’s report, or if necessary, withdraw from this engagement. If our opinions on the
financial statements or the Single Audit compliance opinions are other than unmodified, we will
discuss the reasons with you in advance. If, for any reason, we are unable to complete the audit
or are unable to form or have not formed opinions, we may decline to express opinions or to issue
reports, or may withdraw from this engagement.

The Government Auditing Standards report on internal control over financial reporting and on
compliance and other matters will state (1) that the purpose of the report is solely to describe the
scope of lesting of internal control and compliance and the results of that testing, and not to provide
an opinion on the effectiveness of the entity’s internal control or on compliance, and (2) that the
report is an integral part of an audit performed in accordance with Government Auditing Standards
in considering the entity’s internal control and compliance. The Uniform Guidance report on
internal control over compliance will state that the purpose of the report on internal control over
compliance is solely to describe the scope of testing of internal control over compliance and the
results of that testing based on the requirements of the Uniform Guidance. Both reports will state
that the report is not suitable for any other purpose.

We appreciate the opportunity to be of service to Madison County, North Carolina and believe this
letter accurately summarizes the significant terms of our engagement. If you have any questions,
please let us know. [fyou agree with the terms of our engagement as described in this letter, please
sign below and return it to us.

Sincerely,

MAULDIN & JENKINS, LLC

K e ]
o o A 1~
/\C/'--v‘-' ad I s )::'- —

James Bence

RESPONSE:

This letter correctly sets forth the understanding of Madison County, North Carolina.

By:
Title: Ohﬂ

By:

\anin, @meb (e s

Title:
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The | Govering Board

Board of Commissioners

of Primary Government Unlt

Madison County

and | Discretely Frasented Gompanant Unlt (DPCU) (f applleable)

Primaty Government Unft, together with DPCU (If appilcabla), hereinaftar referrad to &8 Governmental Unit(s)

and | Auditor Name

Manldin & Jenkins, PLLC

Auditor Addrass

4208 Six Forks Road, Suite 1000, Raleigh, NC 27609

Harainaftar raferred to ag Auditor

for Flacal Yaar Ending Rate Audlt Wil Be Bubmitted ta LGC

06/30/23 11/01/23 _
Must be within four montha of FYE

hereby agree as follows:

1. The Audttor shall audit all statements and disclosures requlred by U.8. genarally accepted audling
standards (GAAS) and addlficnal required legal statements and disclosures of all funds and/or divisions of the
Governmental Unlt(s). The non-major combining, and Individual fund statements and schedules shall be
subjectad to the auditing procedures appliad In the audit of the basic financlal statements and an oplnion shall
be rendered in relation to (as applicable) the governmental activities, the buslneas- type activitles, the aggregate
DPCUs, each major governmental and entarprise fund, and the aggregate remaining fund information {ron-
major govarnment and enterprise funds, the [nternal service fund type, and thae fiduciary fund types). The basic
financial statements shall Include budgetary comparison information in & budgetary compatison statement,
rather than as RS, for the General Fund and any annually budgetsd Spealal Revanue funds.

2, At a minimum, the Auditor shall conduct the audit and rendar the reportt [n ascordance with GAAS, The
Auditor shall perform the audit In accordance with Government Audlfing Standards (GAGAS) if the
Governmental Unit expended $100,000 or more fn combined Faderal and State financial asslstance during the
reporting peried. The auditor shall perform a Single Auditif required by Title 2 US Cods of Federal Regulations
Part 200 Uniform Administration Requlrements, Cost Principles, and Audit Requirements for Federal Awarels,
Subpart F (Unlform Guidance) or the State Single Audit Implementation Act. This audit and all agsociated audlt
documentation may be subject to review by Federal and State agencies In accorcance with Federal and State
laws, including the staffs of the Office of State Auditor (OBA) and the Local Government Gommission (LGG), If
the audlt requires a faderal single audit in accordance with the Unlferm Guldance (§200.501), It s
recommended that the Auditor ahd Governmental Unit{s) jointly agres, in advanse of the execution of this
contract, which party Is responsible for submission of the audit and the accompanying data collection form to
the Federal Audit Clearinghouse as required under the Uniform Guidance (§200.512).

Effactive for audits of fiscal years beginning after June 30, 2023, the LGC will allow auditers to consider whether
a unit qualifies as a State low-risk auditee based upon federal criteria in the Uniform Guidance

§200.520(a), and () through (&) as It applies to State awards. In addition to the federal criterla In the Uniform
Guidancs, aydits must have been submittad timely fo the LGC. If In the reporting year, or in either of tha two
otevious years, the unlt reported & Financial Performeance Indicator of Concern that the audit was late, then

Page 1
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the repert was not submitted timely for State low-risk audites status. Please refer to "Discussion of Single
Audits In North Carolina” on the LGC's webslte for more information,

If the audit and Audltor communication are found In this review to be substandard, the rasulis of 1he review
may be forwarded to the North Carollne State Board of CPA Examiners (NC State Board).

3. I an entlty Is determinad to be a component of ancther government as defined by the group audlt
standards, the entity's auditor shall make a good falth affort to comply In a timely manner with the requasts of
the group audltor In accerdance with AL-6 §600.41 - §600.42.

4. This contract contemplates an unmodifled opinlon belng randersd. If durlng the process of conducting
the audit, the Auditor determings that it will not be possible to render an unmadified oplnion on the financlal
statements of the unit, the Auditar shall contact the LGC Staff to discuss the clrcumstances leading to thal
concluglon as soon as |s practical and bafore the final rapert s issued. The audlt shall Include such tests of the
accounting records and such cther auditing procedures as are considered by the Audltor to be nscessary in the
circumstances. Any limitations or restrictions In scope which would leed to a quelification shoutd be fully
axplained in an attachment to this contrac.

5, If this audit engagsmant is subject o the standards for audit ae defined in Government Auditing
Standards, 2018 revision, isslled by the Comptrofler General of the Unlted Btates, ther by accepting thls -
sngagement, the Auditor warrants that he/she has mat the requiremants for a peer review and continuing
education as specified in Government Auditing Btandards, The Auditer egrees to provide a copy of the most
racent peer review report to the Governmantal Unit(s) and the Secretary of the LGC prior to the execution of an
audlt contract, Subsequent submlsslons of the report are required only upon repart exgiration or Lpon auditor's
receipt of an updated peer review report, If the audit firm recelved a peer review rating other than pass, the
Auditor shall not contragt with the Govarnmental Unlt(s) without first contacting the Secrstary of the LGC for a
peer raview analysis that may result in additlenal contractual requiremants,

If the audit engagement s not subjact to Government Auditing Standards or if financlal statements arg not
prepared In accordance with U.8. generally accepted acoounting princlples {GAAPR) and fail to include all
disclosures required by GAAP, tha Auditor shall provide an explanation as to why In an attachment to this
gontraet or in an amendiment.

8, It I8 agreed ihat time [s of the essenca In this contract, All audlts are to ba performed and the report of
audit submitted to LGC Staff within four months of flscal year end, If it becomes necassary to amend the audit
foe or the dale that the audit rapcrt will be submitted to the LGC, an amended contract along with a written
explanation of the change shall be submitted to the Secratary of the LBC for approval.

7. Itis agread that GAAS include a review of the Governmental Unit's (Units') aystems of internal control
and accounting as same relete to accountakility of funds and adherenge to budget and law requiremants
applicable thersto; that the Auditer shall make a written report, which may of may not be & part of the written
report of audit, to the Governing Board setting forth histher findings, together with his recommendations for
improvement. That wriiten report shall include ell matters defined as "significant deficiencies and matarial
weaknasses’ in AU-C 285 of the AICPA Professional Standards (Clarified). The Audltor shall file a copy of that
report with the Secratary of the LGC.

For GAAS ar Govemment Auditing Standards audits, If an auditor issues an AU-C §280 report, cormmonly
refarred to a8 “Govarnance Letter,” LGC staff does not requlre the report to be submitted unless the auditor
cltes significant findinga or issues from the audit, as defined in AU-C §260.12 - 14. This would include issues
such as difficulties encountared during the audit, significent or unusual fransactions, uncorrectad
rmisstaternants, matters that are difficult or contentious reviewed with those charged with governance, and other
glgnificant matters.

Page 2
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8. All local government and public authority contracts for audlt or audit-related work require the

approval of the Secretary of the LGC. This includes annual or spacial audits, agreed upen procedures

related to Internal controls, bookkesping or other asaistance necessary to prepare the Governmental Unit's
records for audit, financial statement preparation, any finance-related Investigations, or any other audit- related
work In the State of North Caroling, Approvai 18 also required for the Alternative Compliance Examinafion
Engagsment for auditing the Coronavirus 8tate and Local Fiscal Recovery Funds

expenditures as allowed by US Treasury. Approval Is not required on audlt contracts and invoices for

system Improvements and similar services of a non-auditing nature,

9. Involoes for servicas rendered under these conlracts shall not be pald by the Governmental Unit{s) until
ihe Involce has bean approved by the Sacretary of the LGC. This elsc Includes any progreas blillngs

[G.S. 159-34 and 115C-447]. All involces for audit work shall be submitted In PDF format to the Secretary

of the LGC for epproval. the involce marked ‘approved' with approval date shall be returned to the Auditor

{0 present to the Goveramental Unit(s) for payment. This paragraph is not applicable to contracts for audits

of hospltals,

10, In conaidsration of the satisfactory performance of the pravisions of this contract, the Governmental
Unit(s) shall pay to the Audltor, upan approval by the Secratary of the LGC If required, the fee, which includes
any costs the Auditor may Incur from work paper or peer reviews or any other quality assurance program
requirad by third partles (faderal and state grantor and oversight agencies or other orpanizations)

as required under the Federtal and State Single Audit Acts, This does not Include fess for any pre-issuance
revisws that may be retulrad by the NC Association of CPAs (NCACPA) Pser Review Committee of NC State
Board of CRA Examiners (see Item 13).

1. If the Govarnmental Unit(s) hasthave outstanding revenus bonds, the Auditar shall subrmlt to LGC Staff,
aithor in the notes to the audited financial statements or as a esparats report, a calculation demonsirating
compllance with the revenue bend rate covenant. Additionally, the Audttor shall submit to LGC Staff
simultanaausly with the Governmental Unit's (Unlts') audited financial atatements any cther bond compllance
staloments or addltional reports required by the authorizing bond documents, unless otherwise specified In the
hond documants.

12, Afier complating the audlt, the Auditor shall submit to the Governing Board a written report of audt, This
report shall inalude, but not be limited to, the following Infarmation: (a) Management’s Discussicn and Analysis.

{b) the financlal statements and notes of the Governmantal Unit(s) and all of Its compenent units prepared in
accardance with GAAP, (e} supplementary informatlon requested by the Governmental Unif(s) or required for ful
disclosure under the law, and (d) the Auditor's opinion on the meterial presentsd, The Auditor shall furnlsh the
raqlired number of copies of the report of audit to the Governing Board uponcompletion.

13, Ifthe audlt firm Is requirad by the NC State Board, the NCACPA Peer Review Committze, or the
Sacratary of the LGC to have a pre-issuance raview of its audit work, there shall be a staternent in the
engagement letter indicating the pre-issuance review requirement. There also shail be a statement that the
Governmental Unlt(s) shall not be blllad for the pre-lssuance review. The pre-issuance review shall be performed
oiior to the completed audit being submitted to LGG Staff. The pre-lssuance review report shall acoompany the
audlt report upan submigslon to LGC Staff,

Fage 3
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14, The Auditor shall submit the report of audit in PDF format to LGC Staff. For audits of units other than
hospitals, the audit report should be submitted when (or prior to) submitting the final invoice for services
rendered. The report of audit, as filed with the Secretary of the LGC, becomes a matter of public record for
inspection, review and copy in the offices of the LGC by any interested parties. Any subsequent revisions to
these reports shall be sent to the Secretary of the LGC. These audited financial statements, excluding the
Auditors' opinion, may he used in the preparation of official statements for debt offerings by municipal bond
rating services to fulfill secondary market disclosure requirements of the Securities and Exchange Commission
and for other lawful purposes of the Governmental Unit(s) without requiring consent of the Auditor. If the LGC
Staff determines that corrections need to be made to the Governmental Unit's (Units') financial statements
and/or the compliance section, those corrections shall be provided within three business days of notification
unless another deadline is agreed to by LGC Staff.

15, Should circumstances disclosed by the audit call for a more detailed investigation by the Auditor than
necessary under ordinary circumstances, the Auditor shall inform the Governing Board in writing of the need for
such additional investigation and the additional compensation required therefore. Upon approval by the
Secretary of the LGC, this contract may be modified or amended to include the increased time, compensation,
or both as may be agreed upon by the Governing Board and the Auditor.

16. If an approved contract needs to be modified or amended for any reason, the change shall be made in
writing and pre-audited if the change includes a change in audit fee (pre-audit requirement does not apply to
hospitals). This amended contract shall be completed in full, including a written explanation of the change,
signed and dated by all original parties to the contract. It shall then be submitted to the Secretary of the LGC for
approval. No change to the audit contract shall be effective unless approved by the Secretary of the LGC, the
Governing Board, and the Auditor.

17. A copy of the engagement letter, issued by the Auditor and signed by both the Auditor and the
Governmental Unit(s), shall be attached to this contract, and except for fees, work, and terms not related to audit
services, shall be incorporated by reference as if fully set forth herein as part of this contract. In case of conflict
between the terms of the engagement letter and the terms of this contract, the terms of this contract shall take
precedence. Engagement letter terms that conflict with the contract are deemed to be void unless the conflicting
terms of this contract are specifically deleted in Item 30 of this contract. Engagement letters containing

18. Special provisions should be limited. Please list any special provisions in an attachment

engagement letter

indemnification clauses shall not be accepted by LGC Staff, ‘fee attached

19. A separate contract should not be made for each division to be audited or report to be submitted. If a
DPCU is subject to the audit requirements detailed in the Local Government Budget and Fiscal Control Act and
a separate audit report is issued, a separate audit contract is required. If a separate report is not to be issued
and the DPCU is included in the primary government audit, the DPCU shall be named along with the primary
government on this audit contract. DPCU Board approval date, signatures from the DPCU Board chairman and
finance officer also shall be included on this contract.

20. The contract shall be executed, pre-audited (pre-audit requirement does not apply to hospitals), and
physically signed by all parties including Governmental Unit(s) and the Auditor, then submitted in PDF format to
the Secretary of the LGC.

21, The contract is not valid until it is approved by the Secretary of the LGC. The staff of the LGC shall notify
the Governmental Unit and Auditor of contract approval by email. The audit should not be started before the
contract is approved.

22, Retention of Client Records: Auditors are subject to the NC State Board of CPA Examiners’ Retention of
Client Records Rule 21 NCAC 08N .0305 as it relates to the provision of audit and other attest services, as well
as non-attest services. Clients and former clients should be familiar with the requirements of this rule prior to

requesting the return of records. Page 4
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23, This contrast may be terminated at any time by mutual congent and agreement of the Govemmental
Unli(s) and the Audlior, provided that (a) tha consent to terminate is In writing and signed by both parties,
{b) the parties have agreed oh the fee amount which shall be pald to the Auditor (If applicable), and (0) no
termination shall be effeciive untll approved In writing by the Secretary of the L.GC.

24, Tha Governmental Unit's (Unlts’) fallure or forbearance to enforcs, or walver of, any right or an event
of breach or default on oris occcasion or Instance shall not constitute the waiver of such right, breach or
default on any subsequent occaslon or Instanoe.

25,  There are no other agresments betwesn the parties hereto and no other agreements relative hereto
that shall be enforcesbls unlesa entered Into in accordance with the procedure set out hereln and approved
by the Sscretary of the LGC,

28, E-Verify, Audltor shall comply with the requirements of NCGE Chapter 84 Articie 2, Further, If Auditor
utlilzes any subcontractor(s), Auditor shall require such subcentractor(s) to comply with the requirements of
NGGS Chapter 64, Articls 2.

27.  Applicable to audits with fiscal year ends of June 30, 2020 and later. For all non-atiest sarvices,
the Audtior shall adhers to the Indspendence rules of the AICPA Profassional Code of Conduct and
Government Auditing Standards, 2018 Revision (as applicable). Financial statement preparation assistance
ghall be desmad a “signlficant threat” requiring the Auditor to apply safeguards sufficlent to reduce the threat
to an acceptable level. If the Audltor cannot recuce the threats to an acceptable level, the Audttor cannot
complets the audit. If the Audltor Is able fo reduce the thraats tu an acceptable level, the documentation of
this determination, Including the safeguards applied, must be included in the audit workpapers.

All non-attest servics(s) belng performed by the Auditor that are necessary to perform the audit must be
identified and Included In this contract, The Gavernmental Unlt shall designate an individual with the suitable
akills, knowledgs, and/ar experisnce (SKE) necessary to oversee the services end accept responaitility for
the results of the services performed, If the Auditor ts able to identfy an individual with the approprlate SKE,
s/he must document and inglude in the audlt workpapers how he/ghs reached that conclusion. If the Auditor
determines that an Indlvidual with the appropriate 8KE cannot be identified, the Auditor cannot perform both
the non-attest service(s) and the audit. See "Fees for Audit Services" nage of this contract to disclose the
parson identified as having the appropriate 8KE for the Governmental Unit.

28, Applicable to audits with fiscal year ends of June 30, 2021 and later. The auditor shall present the
gudited financial statements including any campllance raports fo the governmant unlt's governing body of
audlt committee in an official meeting In open sessicn as soon as the audited financlal statemerits are
avallabla but not later than 45 days after the submisslon of the audl: report to the Secretary. The auditor's
prosentation to the government unit's gevarnlng body or audit committee shall include:
a) the description of each finding, Ihcluding all materlal weaknesses and significant deficienciss, as
found by the auditor, and any ofher issues related to the internal controls or fiscal health of the
governmsit unit as disclosed in the management letter, the 8ingls Audit or Yallow Book reparts, aor
any other communications fram the audltor ragarding internal controls as tequirad by current auditing
standards set by the Accountlng Standards Board or its successor;
b) the status of the prior year audit findings;
¢) the values of Financlal Performance Indlcators based on information presented in the audited
financlal statements; and
d) netification to the governing body that the govetning body shall develop & ‘Response 1o the
Auditor's Findings, Recommendaltions, and Fiscal Matters,” If required under 20 NCAG 03 L0508,

29. Information based on the audited financial statements shall be stbmitted to the Secretary for the purpose
of identifying Financlal Performance Indicators and Financial Performance indleators of Concern. See 20

NCAC 03 .0B02(c)(8). Page &
a
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30. All of the above paragraphs are understood and shall apply to this contract, except the following
numbered paragraphs shall be deleted (See Item 17 for clarification).

Number 26 above. as the Auditor does nol have 25 or more employees in the State of North
Carolina.

31. The process for submitting contracts, audit reports and invoices is subject to change. Auditors and
units should use the submission process and instructions in effect at the time of submission. Refer to the
N.C. Department of State Treasurer website at https://www.nctreasurer.com/state-and-local-
government-finance-division/local-government-commission/submitting-your-audit

32. All communications regarding audit contract requests for modification or official approvals will be sent
to the email addresses provided on the signature pages that follow.

33. Modifications to the language and terms contained in this contract form (LGC-205) are not allowed.

Page 6
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FEES FOR AURIT SERVICES

1. For &l non-attest servioes, the Auditor shall adhere to the independence rules of the AICPA Profaaslanal
Code of Conduct (as applicable) and Government Audiiing Standards, 2078 Revision, Refer to tem 27 of
this condract for specific reguirements, The following Information must be provided by the Auditor; contracts
presented ko the LGC without this Information will be not be approved.

Flnancial statements were prepared by:  FlAudifor  [lGovernmental Unit  ClThird Party

If applicable: Individual at Governmantal Unlt designated to have the sultable skills, knowledge, and/or
exparlance (SKE) necessary to overses the non-atfest services and acoept responslblity for the
results of these services:

Name: Title and Unit/ Company: Email Addrass:

[Kary Ledford | [Finance Officer | [kledford@madisoncountyne.gov |

OR Not Applisable [_| (ldentification of SKE Individual on the LGC-208 Gonlract is not applieable for
GAAS-only audits or audite with FYEs prior to June 30, 2020.)

2, Fess may not be Included in this contract for work performed on Annual Financial Information Reports
(AFIRg), Form 890s, or athet services not assoclated with audit fees and costs. Such fees may be Inclucied in the
engagement lettar but may not be includad in this contract or in any Invoices requiring epproval of the LGC. See
lterns & and 13 for detalls on other allowable and excluded fees.

3 The audlt fae Information Included in the table below for both the Primary Government Fees and the DPCU
Fees (If applicable) should be reported as a specific dollar amount of audit fees for the year under this contract, if
any language other than an amount Is Included here, the contract will be returned to the audlt form for carrection.

4. Prior to the submission of the completed audited financial report and applicable compliance reports gubject to
this contract, of to an amendment to this contract (f required) the Auditor may submit interim involoes for
approval for satvices rendered under this cotitract to the Secretary of the LGC, not to excesd 76% of the billings
for the uniP's last annual audit that was submiltted to the Secratary of the LGC. All nvolees for services rendered
in an audit engagement as definad in 20 NCAC .0503 ehall be submitted to the Commission for approval before
any paymant is made. Payment befora approval is a violation of law. (This paragraph not applicable to contracts
and involces assoclated with audits of hospitals).

PRIMARY GOVERNMENT FEES
Prirmary Government Unit Medisotl Cotinty
Audlt Fas $ 65000
Additional Fess Nof Included in Audit Fee:
Fee per Major Program : ¢ varles
Writhg Finanial Statements _ § 7000
All Other Non-Altest Services $

DPGL FEES (if applicabla)

Discrately Presented Componegnt Unif
Audit Fee ) $
Addlifional Fees Not Inclutied In Audit Fae!

Fae par Major Program $
Writing Flnangial Statements
All Other Nen-Attest Sarvices
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LGC.205 - CONTRACT TO AUDIT ACCOUNTS Rev. 1172022
SBIGNATURE PAGE
AUBIT FIRM
Audit Flrm*

Mauldin & Jenkins, PLLC

Authorized Firm Repregentative (typed or printad)*
Janies Bence

Sighature® )
e

g.,,bf"”“““ “,

Date® Emall Address®
04/28/2.3 Jbence(@mjopa.com
GOVERNMENTAL UNIT

Governmantal Unit*
Madison County

{3.5.169-34{n) or G.S,116C-447(a}}

Date Primary Government Unit Governing Board Approved Audlt Contract?

Mdyorm irperson ((typauprinted

Stgnature*

et T -

Date ' /V/m/} 0{ ;09‘\)

Emall’A

ddress
WW/W&M&)MW@ goJ

Chair of Audlt Commiitse (typad or printed, or “NA")

Slgrature

Date

Emait Address

GOVERNMENTAL UNIT —

PRE-AUDIT CERTIFICATE

Required by ©.8, 168-26(a1) or 6.8, 115C-441(a1),
Not applicable to hospitel contracts.

This instrument has been pre-audited in the menner requlired by The Locef Government Budget ard Fiscal
Controi Act or by the School Budget and Fiscal Controf Act.

Primary Governmental Unilt Finance Offlcar® gyesd o pated

y

Date of Pra-Audlt Certificate®
54/ 0022

ETEIWM nred(sonemty ne Lt

Papge &



LGC.205 CONTRACT TO AUDIT ACCOUNTS Rey. 11/2022

SIGNATURE PAGE - DPGU
(complete only if applicable)

DISCRETELY PRESENTED COMPONENT UNIT

DPCU*

Data DPCU Governing Board Approved Audlt
Contract* (Ref: G.8. 158-34(a) or G.8. 116C-447(a))

DPCU Chalrperson (typad or printed)* Slgnature*

Date® Email Address*

Chalr of Audit Commlftee (typed or printed, or "NA") | Slgnature

Date Emall Addrass

DPGU ~ PRE-AUDIT CERTIFICATE

Requlred by G.8. 169-28(a1) ar 3.8, 115C-441(a1),
Not applicable to hospital contracts.

This Instrument has besn pre-audited In the manner required by The Local Government Budget and Fiscal
Control Act or by the School Budget and Fiscal Conirol Act,

DPCU Finance Officar (typed or printed)* Slgnature®

Date of Pre-Audit Cortificate® Email Addrass®

Remsmber fo print this form, and cbiain all

Page 9



CONTRACT ADDENDUM
FOR CONTRACTS WITH ANY DEPARTMENT OF
MADISON COUNTY GOYERNMENT

CONTRACTOR: M{M /)l/f/m[; &ﬂ,{/l}&k& DLe
COUNTY DEPARTMENT /Hhﬂﬂi{, O{Lé e

SUBJECT OF CONTRACT: __, [/L{Ml’

DATE/TERM OF CONTRACT: y Md{;} 4{ %%,

Not withstanding any provision contained in the above-referenced Contract or Agreement
which may be¢ to the contrary, the following provisions are incorporated and shall apply,
supplant and control:

Non-appropriation clanse, Contractor acknowledges that Madison County is a governmental
entity, and the contract validity is based upon the availability of public funding under the
authority of its statutory mandate, In the event that public funds are unavailable and not
approptiated for the performance of Madison County’s obligation under this contract, then this
contract shall automatically expire without penalty to Madison County thirty (30} days aftet
written notice to Contractor of the unavailability and non-appropriation of public funds. It is
expressly agreed that Madison County shall not activate this non-appropriation provision for its
convenience or to circumvent the requirements of this contract, but only as an emetrgency fiscal
measure during a substantial fiscal crisis, which affects generally its governmental operations. In
the event of a change in the Madison County’s statutoty anthotity, mandate and mandated
functions, by state and federal legislative or regulatory action, which adversely affects Madison
Courty’s authority to continue its obligations under this contract, then this contract shall
automatically terminate without penalty to Madison County upon written notice to Contractor of
such limitation or change in Madison County’s legal authority.

Dispute Resolution/Turisdiction/Venue. Any dispute arising under this Agreement may be
settled by mediation in the State of North Carolina in accord with such procedures as may be
available to units of local government under state law. No other dispuie resolution procedures
shall apply. Jurisdiction for any legal proceedings concerning this contract or agreement shall be
state coutts in the State of Notth Carolina, Venue for such proceedings shall be Madison

County.

No pledge of taxing authority. No deficiency judgment may be rendered against Madison
County or any agency of Madison County in any action for breach of a contractual obligation
unider this contract, The taxing power of the Madison County is not pledged directly or
indirectly to secure any monies due under this contract,

No waiver of governmental immunity; Violation of law. Except for waiver of govertmental
immunity resulting from the execution of a valid contract, Madison County makes no other



waiver of governmental immunity, If any provision of the Contract or Agreement is in violation
of any legal, statutory or state constitutional prohibition, then such provision(s) shall be
unenforceable against Madison County.

Conflict of interest. If this is a contract for design, engineering, contract administration or
similar services, the Contractor will not enter into contracts or agreements with third parties that
may present a potential for conflict of intersst between Madison County and third parties
regarding the subject matter of this Contract or Agreement,

Acceleration Clause, To the extent that any provision of the contract contains any acceleration
of clause provision, said clause is deemed void and unenforceable.

Assignment of Rights. Neither party shall sign its rights under this contract without the express
written agreement of the other party.

Indemnity, Hold Harmless, Assumption of Risk. To the extent that any provision of the
Contract allows for any limitations on the Contractors Uability, any waiver in the limits of the
County’s liability, and/or any hold harmless or indemnification clauses in favor of the
Contractor, those provisions are only effective and enforceable in the manner and to the extent
provided by NC Law.

Default and Remedies. To the extent that any provision of the Contract addresses default and
remedies, then those provisions are stricken in their entirety and are replaced with the following:
“County and Contractor, in the event of default, shall have as remedies only those remedies
provided by law relative to units of local government in the state of NC.”

Compliance with E-Verify requirements. As a condition of payment for services rendered
under this agreement, Contractor shall comply with the requirements of Article 2 of Chapter 64
of the General Statutes. Further, if Contractor provides the services to the County utilizing a
subcontractor, Contractor shall tequire the subcontractor to cotuply with the requirernents of
Article 2 of Chapter 64 of the General Statutes as well. Contractor shall verify, by affidavit,
compliance of the terms of this section upon request by the County.

Forthe CONTRACTOR. . Title:

Tme:&h(ykmﬂréﬂb

This instrument has been preaudited in the manner required by the local government budget and
fiscal control act,

o Fasy Lol

Madison countj Finance (ffficer

For MADISON COUNTY




Attachment1.p

Madison County
NC DPS - Community Programs - County Funding Plan

Available Funds: k3 896,485 Local Match:

3 $21,689 Rate:  20%

DPS JCPC funds must be committed with » Program Agrecment submitted in NC Alies and electronically signed by authorized officials.

The above plan was derived through a planning process by the

Madison

County

Juvenile Crime Prevention Council and represents the County’s Plan for.suse of these funds in FY  2023-2024

Araount of Unafcostad Furids

Arnount of funds veveriad back o DPS

“ 7 |
B&Z Ao, &, 2023

1{JCPC Admin $800 $800 :
EMYS Madlson Team Succese - Madison County
1|Schools $42,995 $8,599 $2,556 $54,150
Juvenile Mediation - Mediation and Restorative i}
1| Justlce Center $3,500 $700 $4, 200050
AT i
+|Kids 2t Work » Asplre Youth and Family, Inc. $10,000 $2,000 $12,000 Lan
Project Challenge - Project Challenge Nosth Garofina =
s|Inc. $31,470 $6,234 $37,404 st
Santencing Circles - Medlation and Restorative B
¢|Justice Center $8,000 $1,600 $9,600
’ il
o
8 D
%
Ty
1 2
12,
FNE ]
13 £
M o %
]
5 piw
A8
i7
18
TOTALS: $96,465 $19,133 $2,556 $118,154 i

Cisorationary Funds addad

<hieok e inifal plan updute O soal / AP ‘m m q‘};@‘j
«—DP§ tge Only-re Chairperson, Roard of County Cormmissioners (Date) J '

Raviawed by

Chairpw venlle Crime Prevention Councii <A Date) '
o

Avsr Congultant

Reviewad by

Frepram Assisiant

Varitiad by

Caalgeaied Sute Otfice Staft

{ate

Rato

or County Finance Officer



@:ﬁ mg Pyood Attachment 25

h 4r‘i“ | ?] Hs‘}
Dear Grantee,

It is my pleasure to inform you that the Dogwood Health Trust (“Grantoer” or “we”) has
approved a grant (the “Grant”) to your organization (together with any wholly owned Affiliate
referenced in Exhibit A, “Grantee” or “you”) in the amount and for the project described in
Exhibit A (the “Project”). Grantee shall use the Grant consistent with the purposes of Grantor’s
tax-exempt mission to create a dramatically healthier region in Western North Carolina and in
accordance with the terms herein.

This letter is a legally binding agreement between Grantor and Grantee (“Agreement”). Grantor
and Grantee are each a “party” and collectively, the “parties.” The Agreement will be effective
upon our receipt of this Agreement, signed by an authorized representative of Grantee. An
electronic copy will suffice.

We will arrange for payment of the grant in accordance with the payment schedule set forth in in
Exhibit A. Grantor will use reasonable commercial efforts to provide payment using the
Grantee’s preferred payment method set forth in Exhibit B.

You will be required to submit report(s) to the Grantor on the use of and outcomes related to
grant dollars. The Grantor may decline to consider grant renewals for Grantees who fail to do so.
Please see Section 2 below and Exhibit A for additional information on the reporting
requirement.

TERMS AND CONDITIONS

1. Use of Funds. Grantee shall use the Grant, and any interest or other income generated by
the grant funds, only for the purposes of the Project described in Exhibit A and in a
manner consistent with the terms of this Agreement and the budget set forth in Exhibit A.
All grant funds must be expended prior to the due date of the final report. Grantee must
use the Grant to support one or more of the 18 counties and Qualla Boundary within the
Grantor’s Region. Grantee may not make any changes (i) in the purposes for which the
Grant is made or (ii) to any budget cost category that exceeds 10% in a budget year
(assuming the budget set forth on Exhibit A has budget cost categories) without the
Grantor’s prior written approval. Requests and approvals for amendments to any budget
cost category that exceeds 10% in a budget year shall be handled pursuant to Grantor’s
forms and procedures.

2. Reporting. The Grantee will submit to Grantor the written reports set forth on Exhibit A
detailing Grant progress from a programmatic perspective along with a report of
expenditures and confirmation that Grantee is in compliance with the terms of this
Agreement. Grantor will provide reporting instructions prior to the due date found in
Exhibit A. As part of the financial final report, Grantee will report separately grant
dollars spent by county benefited. In addition to written reports, Grantor may request

Dogwood Health Trust Grant Agreement Request #: «Request_[D»
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stories that illustrate Grantee’s impact — eithor by requesting that Grantee share such
stories or provide access to individual(s) to interview for stories. Grantor may also
request photographs that illustrate Grantee’s work, Grantee will assume responsibility for
securing all required photo releases and usage rights for any images provided to Grantor
and provide vetification of such to Grantor upon request. Requests and approvals for
amendments to the due date of the interim, progress or final report (includes narrative and
financial) shall be handled pursuant to Grentor’s forms and procedures.

Recordkeeping, Grantee shall treat the Grant and any interest or income generated by
the Grant as restricted assets and shall maintain either a separate account for the Grant on
Grantee’s books or the Grant in a separate bank account. All expenditures made in
furtherance of the Project shall be charged off against the Grant and shall appear on
Crantea's books, Grantee shall keep adequate records to substantiate its expenditures of
the Grant. Grantee shall make all books and records pertaining to the Grant availabls to
the Grantor at reasonable times for review and audit and shall comply with all reasonable
requests of the Grantor for information and interviews regarding use of the Grant.
Grantee shall keep copies of all books and tecords related to thig grant and all reports to
the Grantor for at least six years after Grantee has expended the last of the Grant,

Prohibited Uses. Grantee shall not use any portion of the funds granted in a manner
inconsistent with Internal Revenue Code (“IRC”) Section 501(c)(3), including:

a, Influencing the outcome of any specific election for candidates to public office, or
to carry on, directly or indirectly, ay voter registration drive within the meaning
of Section 4945(d)(2);

b. Carrying on propaganda, or otherwise atternpting, to influence legislation of any

kind by any governmental body or by means of a public vote, interpreted in
accordance with the provisions of IRC sections 4945(d)(1) and 4945(e); or

C. Inducing or encouraging violations of law or public policy, or causing any private
inurement or improper private benefit to occur, or taking any other action
inconsistent with either Grantee’s (i) status as a Sectien 501(c)3) public charity,
or (i) public purposes as a governmental unit described in Section 170 (c)(1), as
the case may be.

Regrants/Earmarking, Grantee may regrant or loan a part of this grant if and only if
such regrants fall within the stated purpose of the grant and the Agreement or are in
accordance with the charitable purposes of Grantee and Grantor. Grantee acknowledges
that Grantor has not earmarked Grant fimds under this Agreement for any subgrantes,
borrawer, or contractor of Grantee, and no agreement otherwise oxists that permits the
Grantor to cause the selection of any such subgrantee, borrower, ot confractor, Grantee
has exercised or shall exercise exclusive control, in fact, over any such selection process
and has made or shall make the solection of any subgrantee, borrower, or contractor
completely independently of the Grantor.

Dogwood Health Trust Grant Agreement Request #: 2647



6. No Pledge. Neither this Agreement nor any other statement, oral or written, nor the
making of any contribution or grant to Grantee, shall be interpreted to create any pledge
or any commitment by the Grantor or by any related person ot entity to make any other
grant or contribution to Grantee or any other entity for this or any other purpose, The
Grant contemplated by this Agreement shall be a seperatc and independent transaction
from any other fransaction between the Grantor and Grantee or any other entity.

7. Representation and Warranty Regarding Tax Status.

a. By enfering into this Agreement, Grantes reptesents and warrants that Grantee is
either (i) exempt from federal income tax under IRC Section 501(c)(3) and is anot 4
private foundation within the meaning of IRC Section 509(a) nor a Type IIl non-
functionally integrated IRC Section 509(a)(3) supporting organizaticn or any other
IRC Section 509(2)(3) supporting organization that ig controlled directly or indirectly
by a disqualified person with respect to Grantee or (i) & governmental unit described
in Section 170 (c)(1).

b. Grantee’s tax status has not been revoked and, to Grantee’s knowledge, Grantee is not
under review or audit by the Internal Revenue Service. Upon request, Grantee will
provide Grantor with current documentation of its tax status.

c. Grantee’s receipt of the Graat and compliance with the terms of this Agreement will
not cause Grantee to be in violation or confliot with the governing documents of
Grantee or any law to which Grantee is subject, or to be in breach or default of any
contract or license to which Grantee is & parfy; nor will it have any material adverse
effect on Grantee’s tax or legal status.

d. There is no pending proceeding or investigation directed at the Grantee by a fedetal,
state, tribal, or local administrative agency or authority that could have a material
adverse impact on the Grantee’s ability to perform its obligations under this
Agreement.

e, Grantee will not use Grant funds to compensate any person that Grantor has identified
in writing to Grantee as a disqualified person within the meaning of IRC Section
4946,

f. If the Grantee is a couticil of government, Grantes represents and warrants that local
govetnments fund iis operations, appoint its directors, and supervise the organization.

8. Notice. Grantee shall give the Grantor immediate written notice upon fhe occurrence of
any of the following: (i) any change in either Grantee's tax-exempt or public charity
status, ot its status as a governmental unit described in Section 170 (c)(1), as the case
may be; (il) a proceeding or investigation directed at the Grantee or an smployee,
director or officer of the Grantee by a federal, state, tribal, or local administrative agency
ot authority (“Government Proceeding”) that could have a material adverse impact on

Dogwood Health Trust Grant Agreement Request # 2647



10.

11

12‘

13.

14,

15.

16.

the Grantee’s ability to petform its obligations under this Agreement; or (ii) a
Government Proceeding related to a claim alleging the diversion of grant funds fo a non-
charitable purpose, financial impropriety, fraud or breach of fiduciaty duty. Written
notification will be provided to the General Counsel of Dogwood Health Trust at
impactgrants@dht.otg.

Publications; License, Any information contained in publications, studies, or research
funded by this grant shall be made available to the public following such reasonable
requirements or procedures ag the Grantor may establish from time to time. Grantee
grants to the Grantor a petpetual, irrevocable, fully-paid up, royalty-free, nonexclusive
license to publish, use, distribute, reproduce, copy, and prepare derivative works based
upon any publications, studies, or research fonded by this grant at the sole discretion of
the Grantor.

Grant Announcements and Communications, Grantee shall submit in advance to the
Grantos, for review and revision at the sole discretion of the Grantor, any press releases
or external announcements Grantec intends fo make regarding the grant, and any
publications referring to the grant Grantee intends to publish, other than in its internal
publications (annual reports, newsletters, etc.), organizational social media, or tax returns,
The Grantor, in its sole discretion, may include information on the grant in its
newsletters, website, social media and periodic public reports.

Terrorist Activity. Grantee warrants that it does not support or conduct, directly or
indirectly, violence or terrorist activities of any kind.

Liability. Grantee agrees thai, fo the extent permitied by North Catolina Tort Claitms
Act, Grantee will be solely responsible for its acts and omissions in carrying out the
activities and purposes of the Grant,

No Agency. Grantee and not the Grantor is solely responsible for all activities supported
by the Grant, the content of any product created with the grant funds, and the manner in
which such products may be disseminated. This Agreement shall not create any agency
relationship, partnership, or joint venture between the parties, and Grantee shall make no
such representation to anyone.

Assignment. Grantee may not assign any rights or delegate any obligations created by
this Agreement, in whole or in part, whether by operation. of law or otherwise, without
the prior written consent of Grantor, Any essignnient in violation of the foregoing is null
and void. This Agreement will be binding upon the successots, legel representatives and
permitted assigns of the parties.

Waivers. The failure of the Grantor to exercise any of its rights under this Agreement shall
not be deemed to be a waiver of such rights.

Remedies. Grantee shall repay to the Grantor any portion of the Grant which is not spent
or commmitted for the charitable purposes of this Agreement. If the Grantor defermnings, in
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17.

18,

19.

20,

its sole discretion, that Grantee has substantially violated or failed to carry cui any
provision of this Agreement, including but not limited to failure to submit reports when
dus, the Grantor tnay, in addition to any other legal remedies it may have, refuse to make
any further grant peyments to Grantee under this or any other grant agreement, and the
Grantor may demand the return of all or part of the unexpended Grant, which Grantee
shall immediately repay to the Grantor. Grantor may, in its sole discretion, discontinue
or suspend funding if meking such payment might, in the judgment of the Grantor,
expose the Grantor to liability, adverse tax conssquences, or constimite a taxable
expenditure. The Grantor may also avail itself of any other remedies available by law.

Captions, All captions and headings in this Agreement are for the purposes of reference
and convenience only, They shall not limit or expand the provisions of this Agreement.

Entire Agreement. This Agreement supersedes any prior or contemporaneous oral ot
written understandings or communications between the parties and coastitutes the entire
agreement of the parties with respect to its subject matter. This Agreement may not be
amended ot modified, except in a writing signed by both parties,

Survival. A party’s obligations under this Agreement that by their nature are intended to
survive termination or expiration of this Agreement shall so survive,

Governing Law. This Agreement shall be governed by the laws of the State of Notth
Carolina applicable to contracts to be performed entirely within the State. For the
purpose of any action or proceeding arising out of or relating to this Agreoment, each of
the parties hereto irrevocably (a) submits to the exclusive jurisdiction of the state courts
of Notth Cerolina and to the jurisdiction of the United States District Court for the
Western District of North Carolina and (b) agrees that all claims in respect of such action
or proceeding shall be heard and determined exclusively in any North Carolina state or
U.S. federal court sitting in the County of Buncombe, North Catolina,

Plcase have an authorized officer of your organization sign this Agreement and reforn it to the
Grantor. You may refurn the sighed Agreement via AdobeSign, or send it to finance@dht.org or
890 Hendersonville Rd, Suite 300, Asheville, NC 28803. Please keep a copy of the signed
Agreement for your files.

If you have any questions concerning this grant ot the grant agreement, please don't hesitate to
email impactgrants@dht.org or contact your DHT Community Investment Team contact,

On behalf of Dogwood Health Trust’s Board and staff, lst me express how delighted we are to
support your organization, We wish you every success,

Sincerely,

Dogwood Health Trust

Dogwood Health Trust Grant Agreement Request# 2647



Suson Mims {May 1, 2023 07:54 EOT)

Authorized Signature

Susan Mims, MD, MPH
Name

President & CEQO
Title

May 1,2023
Date

Accepted on behalf of organization by:

Y7 777 %’f' 0,223

Authorized Signature

[Vlatt Wednbel

Name

(hwiman ; Dourd. of Gounssione.rs

Title
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EXHIBIT A
Grantee legal name: County of Madison

Tax ID Number: 56-6000316
Type of organization: Government Entity
Organization contact: My, Rod Honeyoutt, Interim County Manager

Grant contact: Ross Young, Project Manager

Dogwoad Strategic Priority: Health & Wellness
Project title: Madison County Child Welfare Adjudication Support

Project:
Grantee seeks (o reduce some of the aecess and Hming challenges with child welfare
adjudication by enabling remote participation in judicial covri activities and connecting
county courts to the state judicial system. To achieve this public purpose, grani funds will
be used to cover county-specific costs for technology and equipment that will enable
Grantee to fully participate in the WAVE (Wireless Access for Virtual Efficiency,) and
CRAVE (Court Room Audio Visual Experience) projects that the state of North Carolina
is implementing. Grantee will also require a county staff person fo participate in a 2-
year cohort with other DSS and county leaders to work on remedying this issue.

Grant amount: $43,000.00
Payment schedule:

The entive grant amount set forth above will be disbursed within 30 days of Grantor’s receipt of
this signed grant agreement.

Budgei: $43,000 to cover county-specific costs for-CRAVE/WAVE technology/equipment
including cabling, set-up and other related fees

Dogwood Health Trust Grant Agrestnent Request #; 2647



Reporting requirements;

Grantee will submit mid-year reporis (“Interim Reports "} and end-of-vear reporis
(“Progress Reports”) to Dogwood Health Trust for the duration of this grant, as well as
¢ final narrative and financial veport (“Final Report”) at the end of the grant period.
Interim Reports must provide highlights and difficulties fuced in the interim six-month
period. Progress Reports and the Final Report must detail the grant progress and include
Information on the following output and outcome measurements, including progress
toward targets where listed:

Cutputs:

-installation of CRAVE/WAVE equipment

-narrative outlining the efficiencies achieved with the new technology
-stories of individuals/children who had a more positive courf experience.

Cutcomes.:
-Increase in # af remote hearings
-tncrease in the # of individuals reporting a positive court experience

Interim report Due Date: 9/15/2023
Progress repott Due Date: 3/15/2024
Interim report Dug Date: 9/15/2024
Final Report (narrative and financiaf) Due Date; 3/15/2025

As part of the narrative final report, Grantee will report percent of grant funds spent by
county, including the Qualla Boundary. This figure may be an estimate based on a good-
faith approximation of the geographic breakdown of wotk completed.

Dogwood Health Trust Grant Agreement Request #; 2647



EXHIBIT B

. Please choose your payment method and provide the required details bolow.

Select...

Wire or ACH (PREFERRED)

Bank / Institution Name

ABA # (for Wire) or Routing # (for ACH)

Account #

E-check, sent via email

Email Address

Paper check, sent via USPS

Mailing Address
City, State, Postal Code

For grantg paid it installments, your Dogwood Impact Team contact will work with you to
confirm that all requirements for subsequent payments have been met and confirm payment
details at that time.



Attachment 8.4

Madison County Commissioners Meeting

Public Comment
May 9, 2023
7:00pm

North Carolina Cooperative Extension-Madison County Center

3 Minute Time Limit

S I

PO = = e e e e et e e e D)
S0V ®N LR LN~ O

Name

Signature

4 7 2 - ;’Zu)’
L,-‘\"/W-(i'\é/i‘/ﬁ}y 4




Attachment 5.2

Madison County Commissioners Meeting

Public Hearing-Biomass Energy Facility Moratorium Ordinance Extension
Public Comment
May 9, 2023
7:00pm

North Carolina Cooperative Extension-Madison County Center

3 Minute Time Limit

Name . \ Signature )
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Attachment 5.4

AN ORDINANCE OF THE COUNTY QF MADRISON EXTENDING A LIMITED
MORATORIUM ON BIOMASS ENERGY-RELATED DEVELOPMENT

WHEREAS, the County of Madlsan, North Carolina (the "County”) Is experlencing significant real astate development and
population growth wlithin tts boundarles;

WHEREAS, the County recently complated an update to Its Comprehensive Plan, which grovides recommendations to manzge
future growth In tha County;

WHEREAS, as part of the process for updating the Comprehansive Plan County, staff hostad a number of community llstening
sassions ragarding the directlon the County should take with development 1n the future, and numerocus members of the public
spoke about the need to prasarve the scenic and racrestional assets of the County and ensure that they can contihue to provide
for a wide variety of aconomic development opportunities;

WHEREAS, wlthin the past several months, County staff have recelved Inguities about the sfting of blomass energy
facllities within the County;

WHEREAS, the County's Planning Board cansidered the addltion of tand-use standards for blomass energy facllities at meetings
InJuly and August of this year and received an extensive publle camment In copasition to such facilitles;

WHEREAS, the Planning Board unanimously recommeanded that a maratorium be Implemented to provida staff with
adequate time to develop land-use standards that would allow for the appropriate regulation and siting of such facllitatas;

WHEREAS, the existing zoning and development regulations within the County are not compatlhle and congruous with the
Impacts articulated by blomass energy facllitles and the Comprehensiva Plan;

WHEREAS, the County has and 1s currently working on amendments to its land usa regulations that would address the siting
of biomass enargy facliitles;

WHEREAS, allowing certaln devalopment activities to oceur prlor to the adeptlon of the anticlpated amendments to the
County's land usa regulations Is an inadequate alternative to a moratorium hecause It may rasult in development and land uses
that are incompatible and incangrusus with current residential development and the Comprehensiva Plan's goals, standards,
and guldelines;

WHEREAS, proactively rezening or removing problematic uses without & comprehensive analysis of where those uses shoutd
be located within tha County is an inadedquate altarnative tv a moratarlum bacause it could also result In developmant and
land usas that ara incormpatible and incongruous with the Comprehensive Plan's goals, standards, and guldelines;

WHEREAS, the County will need time to evaluate the best locatlon and condltlons for blomass energy facllltles;

WHEREAS, the County should ba able to amend land use regulations within twelve
{12) months from the enactment of a moratotium;

WHEREAS, the gosls, standards, and guidalines in the County's Comprehensive Plan would be best achleved If certain
development within the areas identified in this Ordirance Is temporarily halted during the perlod when amendmants to the
land usa ordinances are considerad;

WHEREAS, a terporary maratorium wau'd provide County staff with the tima needed to determine the appropriate zoning
necessary to address the likely Impacts of any future biornass energy facilities;

WHEREAS, the purpose of this Crdinance Is to preserve the status quo of exlsting land uses and development patterns, as well
as promote the health, safety, morals, and general welfare of the citizens of the County by providing time for staff to develop
policy aptions to mitigate and abate the fraffic, noise light, air, and ather polluting emissians that are associated with blomass
facllities;



WHEREAS, County staff will propose and finalize changes to the County's land usa regulations to address hiomass energy
facllities and present those plans to the relevant bodles for consideration and approval prior to the explratlon of the
meraterlum astablished in this Ordinance to addrass the preblems and conditions leading to the Impositlon of tha
maraterlum,

NOW, Therefore ba ardained and astablished, by the Commissioners of the County of Madlson, North Carolina, that:
Area — This OrdInance shall be applicable to all property within the County of Madlson,

Duration = This Ordinance shall be effective and enforcaable from the date of adoption and shal! continue in fult force and
effact for an extendad perlad of twelve (12} months from ihe date of adoptian, which Is the estimated time necessary for the
County to complete and adopt amendmenis to its fand uses ordinances to address the anticlpated impacts of blomass
facllitles within the County. The County Camrnissionars may renew this maratorium or extend its duration, as necessary,
consistant with the requirements of N.C, Gen. Stat. § 160D-107(e), The County Commisslaners may also terminate this
maratorlum 2atlier than Indicated in this Ordlnance by action of the County Commisslon,

Moratortum ~ From and after the effectlve date of thls Ordinance and continuing through Its duration, no Developmant shall
oceur I the County's: Agricultural-Open Space {AQ), Resldential-Agricuitural (RA), Resldentlal {R-1), Residentlal-Resart {R-2),
Neighborhood Commeralal (N-C), Commercial Mixad Use {CMU), Commerclal (CD), or Industrial {1} districts, unless It can be
damanstratively shown to the County Commissloners that the health, safety, or welfare of tha public requires that the
maratoriurn be walved with regard to that specific Developmant project, This moratorium prahibits the approval, denial, or
consideration of all development apgorovals related to any Development withln the above-listed districts.

Definitlons = As used In this QrdInance, the terms listed below shall hava the fallowlng meaning:
DEVELOPMENT: Unless the context clearly indicatas otherwise, the term means the followlng:

The constriction, eraction, alteratlon, enlargemant, renovation, substantial repair, movement to another site, demolition of
any structure, excavation, grading, filling, clearing, alteration of land, subdlvision of land as defined In N.C. Gen. Stat. §
160D-802, or Inltlation or substantial change In the use of land ar the Intenslty of use of land related to any of the followlng
uses:

Biomass Energy — any commarcial or manufacturing facllity that converts organlc matter, commanly known as
biomass or feadstock, Into electricity, heat, or transportation fuels, e.g., blofuels. Blomass includes factiitlas that
store organlc mattey that Is intended to be or Is eventually convertad into

electriclty, heat, er transpoctation fuel, as well as facilities that convert organic mattar into othar products that
are then convarted into electricity, heat, or transportation fuel, including, but not limited 1o, wood fuel pallets,

Enforcement - If any person, firm, corporation, organization, or assaciation violatas or attempts to violate any terms of this
ordinance, the County may enforce fts terms by any means avallable 1o it by law, Including those provided In N.C. Gen, Stat.
§ 1.60D-404.

Exclusions — In accordance with N.C, Gen. Stat. § 160D-107(c), absent an Imminent threat to public health or safety, the
Development moratorlum adopted pursuant to this Ordinance shall not apply to!

A, any project for which a spacia! use permit application has bean accepted as complate;
B. Todavelopment setfarth (n 2 site-specific vesting plan approved pursuant to G.S. 160D-108.1;

C. Tedevelopment for which substantial expenditures have zlready bean made In good-faith reliance on a
prior valid develapment approval;

D. Tosketch plans or preliminary or final subdivision plats that have been accepted for review by the
County prlor to the call for a hearing to adopt the moratorium,

E. Repalrs to axisting buildings regulated by tha North Carolina State Building Codes; and

F. Site Improvements for exlsting Blomass use are required to comply with the Amerlcans with Disablitlas
Act,



Notwithstanding the foregoing, If a complete application for development approval has been submitted prior to the effective
date of this moratorium, the permit cholce provisions of N.C. Gen, Stat, § 160D-108({k) shall ba applicable when permit
processing resumes, Thie allows an appllcant to choose which version of the development regulation will apaly if development
regulations change betwsen the time tha applicatlon 1s submittad and when the daclslon s made.

THIS ORDINANCE passed and adoptad thisthe 0/ day of May 2023,

COUNTY OF MADISON COUNTY COMMISSIONERS

{COUNTY SEAL)

" Chalr, Countv Commlssioners'

Attest!
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Madison County Attachmen @-.1

Board of Commissioners

Budget Amendment #10b
April 25, 2023

Description Line ltem Debit Credit

Management Administration
Arpa LATCF Capital 10.5211.5110 $ 120,000.00

Parks and Recreation
Ballfield Improvements 10.6130.3640 5 120,000.00



Madison County
Board of Commissioners

Budget Amendment #11
May 9, 2023

Description

Tax Collection

2016 Ad Valorem Taxes
2017 Ad Valorem Taxes
2018 Ad Valorem Taxes
2019 Ad Valorem Taxes
2021 Ad Valorem Taxes
2023 Ad Valorem Taxes
Interest

Adjust to actual

Emergency Mgmt.
Salaries: Temp
EMP Optionals
EMP Optionals

DSS

Salaries

Salaries: Temp

Janitorial Supplies

Copy Machine Exp

Travel

Postage Meter

Repairs and Maintenance
Repairs and Maintenance
LIEAP

DSS Administration

Additional LIEAP funding recorded

Transportation
Salaries

FICA

Trans (Medicaid)

Line Item

10.3100.2016
10.3100.2017
10.3100.2018
10.3100.2019
10.3100.2021
10.3100.2023
10.3100.1700

10.4330.1260
10.4330.4605
10.3433.3310

10.5310.1210

10.5310.1260
10.5310.2110
10.5310.2620
10.5310.3110
10.5310.4320
10.5310.3520
10.5310.3510
10.5481.6795
10.3510.3300

10.4522.1210
10.4522.1810
10.3472.5310

New position to be funded by new revenue

Sheriff Department
Salaries

Overtime Salary
Gun Permits

10.4310.1210
10.4310.1300
10.3431.2500

Debit

L AN

L W

L U

500.00

10,000.00
250.00

600.00
130.00

64,300.00

6,255.60
478.55

9,922.91

Credit

L AN 0N A An An

1 40

1,500.00
6,000.00
9,000.00
4,000.00
20,000.00
17,000.00
32,000.00

500.00

18,406.77

10,000.00

600.00

130.00

250.00

64,300.00

6,734.15

9,922,91
13,000.00

Attachment §.2



QutReach

Housing State Inmate
Housing Inmates
Vehicle Impound
Professional Services
Feeding Prisconers
Motor Fuels

License, Tags, Fees
Office Supplies

Jail Supplies
Telephone

Electricity

Building Maintenance
Capital Qutlay

Adjust for actual

Health Department
Building Maintenance
Triple P (carryforward fy22)
Medicaid Immnunization
Medicaid Adult Health
Janitorial Supplies
Telephone Service

Lab

Medical Supplies

DFC

DFC

Addition to building

Register of Deeds
Fees

Conveyance Tax
Computer System

Transfer from Automation Fund

Adjust for actual

Tax Office
Salaries
Salaries Temp
Adjust to actual

Library

Friends of Library
Donations

Books

Adult Programming
Donations

Inspections
Fees

10.3431.2900
10.3431.3000
10.3431,3010
10.3431.8100
10.4310.1990
10.4310.2210
10.4310.2510
10.4310.2540
10.4310.2610
10.4310.2920
10.4310.3210
10.4310.3310
10.4310.3510
10.4310.5130

10.5110.3510
10.5110.3401
10.3513.3520
10.3513.3528
10.5110.2110
10.5110.3210
10.5110.6220
10.5110.2381
10.5120.7015
10.3513.7015

10.3418.4100
10.4180.6140
10.4185.1990
10.9900.0045

10.4141.1210
10.4141.1260

10.3611.4420
10.3611.4116
10.6110.5610
10.6110.5650

10.3435.4100

R T R Vu i Vo i P S Vo i e Y YL Vs

Uy A
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200.00
3,000.00
15,000.00
25,000.00
4,000.00
1,500.00
1,000.00
5,000.00
5,000.00
11,016.00
70,607.00

20,000.00
11,159.77

1,500.00
3,600.00
3,000.00
1,596.00
10,703.00

45,000.00
1,675.00

7,461.00

1,162.80
300.00

i A0

Ur L

1,075.00
97,248.00
30,000.00

2,070.00
7,626,00

10,703.00

45,000.00

1,675.00

7,461.00

1,162.80
900.00

40,000.00



Zoning
Adjust to actual

Solid Waste Department
Disposal Cards
State Tire

Local Tire
Recyclables

C&D

White goods

Post Closure Costs
Capital Centers
Capital Equipment
Capital Vehicle
Adjusting to actual

Parks and Recreation
Rental

Adjust to actual

Soil and Water Fund

Transfer from Fund Balance

SWCD General Fund

ARPA Fund

Transfer out of Arpa

Arpa Funds

Transfer into General Fund

Supplant remaining ARPA funds

Education/Schools
Timber Receipts
Timber Receipts

Sales Tax
1/4 cent sales tax

Education/Schools
1/4 cent sales tax

Contingency

10.3435.4110

80.3472.8110
80.3472.4130
80.3472.4140
80.3472.8101
80.3472.8120
80.3472.4180
80.4720.0180
80.4720.5110
80.4720.5520
80.4720.5410

10.3552.3300

33.3000.1000
33.4965.5000

36.9900.0036
36.3836.7000
10.9500.0036

10.2313.2400
10.5511.6700

10.3232.3115

10.5511.7200

10.7000.0000

S 30,000.00
s 30,000.00
$ 77,185.00
$ 60,000.00
S 12,000.00

$2,062,827.00

$9,253.97

$49,967.58

$ 2,174,469.00

S 1,500.00

S  186,569.00
5 2,854,00
S 1,526.00
$ 3,885.00
5 1,796.00
S 555.00
S 3,395.00
$  12,000.00

$ 2,062,827.00
$ 2,062,827.00

S 9,253.97

$49,967.58



attachment £3
Ve are at B3.3% of tha FY23 budgat.

Bank balances at Aprll 30, 2028 ara as follows:

Unrastricted Rastricted

General Fund % 2,055,08843

Dabt Service Fund 8 48,558.04

Capital Outlay Fund § 32629242

Capltal Managamant $ 18,37899.1.37 $  1,729,224.81
Occupaney Tax Fund 5 £3,658.51
Revaluatlon Fund 8 B0,715.45
Tourlsm Davalepment 5 1,798,324.88
Autamation Fund 4 156,514.65
Drug Selzure Fund 8 6,763,35
Inmate Trust Fund ; 32,713.80
Soll & Watar Conservatlon 5 42,641.54
Oplald Settlement 8 158,548.82
Courtheuse SCIF @rant GPO §  3,748,833.88
Arpa Cash Management Fund  §  1,483,772.00 §  2,268,020.38
‘total of All Accounts: $ 22,202,70276 § 10,145,57..38
New Jzll Loan $ - {Due In February}
Schoal Debt Sarvice 5 - {Due In Fabruary}
4042 5et Aside for Sshools & {1,750,924.20}

Unspent Grant/Restrictad Proat $ {12,153.64]

Adoption Pramotion Fund 5 (94,219.87)

Encumbared Amounts & {1,386,710.80)

9.4 Funds 5 (517,644.36)

Goldeniesf Funds 4 (83,900.00}

Arpa Funds § {2,162,827.00)

Total assignad and restriztad Be & {5,988,380.37}

Ganaral Landfill

Unassigned and Unrastricted tc $  6,158,351.01 & 752,947.26



SUMMARIES:

Percentage of budget at Aprll 30, 2023 Is:

All Funds:
Revenues
Expendituras

Ganera! Fund
Revenues to Pate:
Expanditures to Dats:
GalifLoss to Date:

fantingancy

Landfil
Ravariles th Dates
Expendituras to Data:

Galr/Loss to Date:

Contingency

% 2,248,54556
$ 2,513,386.76

MTD

4 32,186,884 ,57
4 2,732,486.32
4  {565631.75)

MTD

8 79,370.97
8 178,580.02
$ {99,209.08)

911 Emergancy Telaphena Serv MTD

Revanues
Expendltures
Gain/Loss

Contingancy

g 9,462.02
§ 2,320,42
4 7,141.60
5.

YTD

4 41,184,422,23
$  24,593,525.50

YT

& 28,378780.20
§ 22,528,585%.80

§

YT0

$
$
8

¥TD

$
$
3

5,850,673.40

2,805,473,98
1,840,587.83
864,886.13

9,689,05
124,452.27
(114,763.22)

Encumbsted

& 1,153,646.80

Encumparad

$

213,084,00

% OF BUDGET
82.04
5,25

% OF BUDGET

111,13
76,87

% OF BUDGET

7845
49.64

Year to Date 04/22
$ 27,820,380.85
$ 20,818,178.77

& 7,007,202.08
Yaarte Date 04/22

& 2,717,008.48
5 1,870,242.54

Yaar to Date 04/22

$ 117,771.9]
5 59,929.74
5 57,842.07



GENERAL FUND;

DERARTMENT MTD

Vehlele Tax 4 109,168.07
Ovaragas/Undaragas

Ad Valorem Tax Interest g 20,569.25
Lata Listing Fae 8 654,73
Legal Fees

2011 Ad Valotem Tax 5 7.00
2042 Ad Valorem Tax 5 438.21
2013 Ad Valorem Tax 5 74,69
2014 Ad valorem Tax

2015 Ad Valorem Tax 4 27.02
2018 Ad Valoram Tax $ 429.88
2017 Ad Valorem Tax $ 8,103,05
20118 Ad Valorem Tax 4 8,858,60
2018 Ad Valorem Tax 3 7,350.20
2020 Ad Valorem Tax 3 6,582.86
2021 Ad Valorem Tax $ 20,774.08
2022 Ad Valorem Tax $ 11935768
2023 Ad Valoram Tax $ 958,77
Collaction Feas: Marshall

Collactian Feas: Mara Hll

Collectlon Fess: Hot Springs

Salz of Tax Maps $ 3250
Tax Offlca Coples

Returned Chack 3 868.54
Refunds/Ovarpaymant of Taxas

Contra: Returned Check

Sale of Foraclosed Praperty

Contra: Foreclosed Proparty Expenses

Sales Tax/Video Pragramming

Sales Tax ] 572,455.12
@as Tax Refund/State

Rayiment (n Liew of Taxas

Forest Service Timber Sales

Cletk of Court % %,832 .62
Board of Elactions

Reglstar of Daads L5 21,548.75
Sheelff's Departmant s 118,472.33
Emergency Managemant

Inspactions 1 18,837.59
Animal Control 8 513.00
Transpotiation $ 17,233.45

Conperative Extansion Service
Soll & Weter Conservation
Grant Revenues/JCPC/DMUDE & §,035.00

¥TD
8 1,007,818.74
8 260,420.11
5 22,490,67
4 2,824,17
4 6,411.44
8 8,243.17
§ 5,088, 74
4 12,15%.74
& 20,823,66
4 32,124.76
$ 57,034,81
5 74,358,17
4 163,928,45
8 131,973,680
5 12,543,956.84
s 16,688,485
E; 542,50
4 2,504,74
4 2,777.00
& 4,844,175.45
§ 17,796.52
& 5§,141.85
$ £3,414.28
[ 436,681.75
S 1,569,50135
4 18,406.77
8 301,882.02
5 18,310,33
5 327,571.86
4 371,181.32

% OF BUDGET

89,58

114.06
130,78

116,21
106.86
103,04
113.62
105.37
107.09
126,29
122,23
106.23
103.94
108.9%
100.79

20083

8%.47
7118
122.84

88.08

106,99
79.85
100,00
114,68
7782
50,80

14.77

Yaarto Data 04/42

Y
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820,028.91

229,796.07
20,748.64

5,782.82
8,041,72
10,137.86
6,673.48
11,131,60
20,200,22
40,092,584
64,113,71
104,240.37
243,301.98
12,132,323.87
12,589.76

936.50

2,590.85

151,300.00

3,686,628.52
13,342.31

§1,845,68

533,201,55
1,352,575,73
12,895.45
225,572.68
48,161,00
264,454 81

791,855,00



DEPARTMENT MTD

Health Dapartment [ 181,984.98
Maclicald Hold Harnlass Tax

Saclal Sarvicas 5 10451514
AFDC

Foster Care

Meadleald

Adoptlon

¢hild Supnort Bnforcemant ] 8,311.42
In Home Aldas 8 1,940,253
Baech Glan Centar s 855,00
Nutritlon & 14,694,00
State Lottery Funds/Education $ 690,114.26
Libraty & 7,471.51
Farks & Racreatlon

Interest Farned 5 78,954,458
Rent of County Property & 5,627.30
Fitiartca/Othar 4 5,692.6%
Misoellaneaus Income

Fund Transfar In

Totals §  2,166,854,57
GENERAL FUND EXPENDITLURES

DEPARTMENT MTD

Governing Bady $ 10,133.06
financa Offica 8 40,862.25
Tax Collactor $ 16,568.97
Tax Supervisor 5 13,254.06
Land Records L 1.1,648.47
Profassional Services

Caurt Faclitlas $ 289,40
poard of Electlons 5 &350,44
Reglster of Daadls S 48073,71
Reglster of Dagds- Autamation

Custodlal 5 10,358.47
Valntanance 8 67,438.00
Sheriff's Department $ 409,384.47
Emargancy Maenagamsnt 5 9,440,81
941 Dispaichars 5 38,018.34
Flre Contract/Forest Sarvice

Inspections 5 24,760,34
Econamic Davalopmeant G 7,816.82
Madlcal Exatminer 4 6,250,00
Ambulance Service Contrack § 142,916.67
Anlmal Control g 25988.81
Transpottatlon - Admin 8 9,137.41

YTD

$

YTD

Ar W I Ao i W UE A W I A U A I dn e Ao A U e s

1,935,198,74
20,440.87
1,416,727.44

167,102.41

12,000.00
66,044,07
26,811,25
8,395.00
124,585.03
997,864.76
165,233.21
7,150,00
497,649.63
46,875,00
20,425.45
111,959,24

28,379,259,20

116,192,5%
534,214.75
253,240.25
160,099,50
78,702.49
21,600.00
6,171.20
184,956.65
820,827.83
12,674,12
74,425.73
514,539.58
3,745,537.33
93,381.99
615,781,81
57,148.65
281,219.85
2,788.54
16,700,00
1,429,166.70
258,511.98
105,811.84

Encutnbarad

] 1,655.00
4 6,808.50
& 1,675.00
$  50,798.00
5 2,586,00
5 25,000.00
$ 750,00
4 293,334,00
§  23,727.00

% OF BUDGET
71.35

5577

4.12

582
64.17
38.33

L6780
66.91
100,00
82,15
57.85
207.62
74.31
8284
159.54

82.04

% OF BUDGET
49,60
6543
78.27
61.67
73.22
33,43
18.75
52,91
e1.14

105,62
79.50
44,57
78,03
39,15
7942
34,17
50.52
35.30
B3.50
B2.97
‘64,15
B2,56

Yearto Data 04/22

$
5
$
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2,295,9726,69
86,922,758
1,615,784.71

278,970.44
370,00
7,650,00
4,303,738
42,369.21
6,029.00
1,95,383.24

81,119.27
68,331.00
5,150.72
52,£10,00
21,416.83
2,188,091.93

27,820,380.85

Yaarto Date 04/22

$
$
$
3
$
$
$
$
$
$
$
5
$
$
$
$
$
8

$
§
§
§

81,352,22
474,792,00
1989,321,47
174,008,23

68,258.45

19,725.,00

641255
155,698 32
349,974.92

14,879,98

51,672.17
363,243.44

3,688,089.89
109,187.32
576,846.52

49,467.52
290,784 46

74,642.97

12,550,00

1,429,168.70
279,375.89
107,474,71



DEPARTMENT MTD
Transportatlon - Operating $ 39,298.67
Transportation « Capltal Qutlay

Transportation - EDTAR 8 27,45
Planning & Cevelopment

Infarmaticn Technalogy 5 14,249,599
Cooperatlve Extension $ 21,566.08
Soll & Water 3 20,872.89
Health Dapartment § 29041009
Drug Fraa Community [ 11,975.38
MHAT 5 5/197.93
Management Admin. 8 4,117.00
Sochal Sarvicas 5 176,883.70
AFDC

Speclal Agsistance 3 7,786.31
Stete Foster Care 4 14.843.00
Foster Cate Frogram 5 8,103.55
Madical Asslstanca Program & -
Adnatlon Assistanee & 14,827,568
Crisis Entarvantiot ] 61,800,060
¢hild Support § B,358,98
In Homa Aldes ] €,663.77
Nutrttlon 4 38,268.08
Education $ 007926826
A-B Technical College 3 £,542,00
Banlk Charges $ 1,712,00
Library S 45,692.43
Parks & Racreation 5 18,262,084

Debt Sarvices

Debt Servicas Intarest

Fund Transfar (n/ Landfill & Library
Fund Transfer Qui/Ravaluation

TOTALS S 2,732,486.32

406,082.21
86,756,00
605.25
81,937.26
228,996.22
226,879.44
121,095 82
2,833,424.83
100,623.20
18,7421
243,818,594
2,001,188.84
1,643.53
71,629,8]
121,016.78
92,812,145
20,00
159,238.56
178,767,53
82,207.11
8,669.41
444,614,87
5,171,518.50
95,420,00
15,562,58
535,128.33
147,677.06

22,528,585.80

Encymbarad

5 5,067.85
$  B9,550.00
8 3,698.00

§ 12410700

$ 2,425,00
4 9,404,45
§  510,624,00

$  9542.00
$  13,213.50
$ 1,153,646.80

% OF BUDGET
60,72
54.88
30,26
29.01
78.21
68,52
70.30
7114
80.36
28.08
10.19
61.17
20,54
65.12
17,29
22,86

A.00
57.1%
76.48
60,79
47,78
63,30
88,20
83.34
86,63
73.86
66.43

65.25

Yaur to Data 04/22
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330,136,836

338.30
77,288.68
202,A08.76
225,035,889
117,164.88
2,815,085.78
74,507,81

239,701.53
2,189,866.87
612,27
70,287.62
145,227,62
203,582.42

94,457.78
173,125.53
82,330,72
73,748.47
467,036,08
3,875,558,05
85,420,00
10,672,72
452,389.89
147,560.24

20,813,178.77



LANDFILL FUND

REVENUES MTD

Transfar Fram Fund Balance
Landfll Miscellaneous Fees
Returnad Check Faes
Surplus Proparty Procaeds
State Tlre Dlsposal Fee

Loeal Tlra Dlsposal Fee S 2125
White Gogads Tax
Sale of Whita Goods § 6,200.00

Househald Hazardous Waste

Tamporaty Disposal Cards 4 8,901.20
Duplicate Dispnssl Cards 8 330,00
Landfill Disposal Cost Faes ] 24,990,93
Landflll sale of Recyclables 5 2,789.40
Nulsance Tirgs

Gisposal Catds 8 32,097.22
Constructian Detmalltlon ] 2,835.87
Solid Waste Dispasal Distrlbutlon

Grant/state

Elactronlcs Managamant

Elactronlcs {Coungy)

Interast

Totals $ 79,370.57
EXPENSES: MTD

Landfill s 164,762.19
Recycling 5 9,963,756
Scrap Tiras 3 3,854.08
White Goods

Closura/Post Closura

Totals 5 178,580,02

YTD

A A A A U W TS AU WD

-

12.00

0,854,353
2,737.38
555,20
18,224.50
681.00
74,184,25
23,501,23
138,918,31
48,674,62

2,492,897.27
42,632.24
5,943 65

G58.00

2,805,473.58

1,714,830,91
202,071.57
20,286.06
3,338.8%

1,540,587.83

Encumbarad

3
$
$

§

206,761.,00
77.00
6,226.00

213,064.00

% OF BUDGET

11588
27374

106,78
48,94
231,82
83,03
112,13
+15.88

108.82
112,19
99.44

9,58

111.13

% OF BUDGET

77.18
74.89%
76.3%
53.00

76.87

Year to Dates 04/22

i 17,750.81
s 1,934,20
5 38,951.50
5 608.00
$ 64,228.07
[; 63,814.33
$ 182,644.38
5 84,087.54
$ 2,212,218.38
3 40,800,41
§ 13,688.06
5 2,717,003.48
Year to Date 04/22
g 1,681,600.59
5 162,239.63
8 26,402.12

5 1,870,242.34



Attachment .

DISTRIBUTION REQUEST SPTUSE Ot
NEEDS-BASED PUBLIC SCHOOL CAPITAL FUND Approved:
NORTH CAROLINA EDUCATION LOTTERY Date.

Date of Request: May 5, 2023

County: Madison County Contact Person: Michael Wallin
Address: 107 Elizabeth Lane, Marshall, NC 28753 Title: CFO

LEA: Madison County Schools Phone: 828-649-9276

Address: 5738 US 25/70 Hwy. Marshall, NC 28753 Email: mwallin®madisonk12.net

Project Title: Madison County Schoals’ Stadium Renovation Project
Project Address: 5740 US 25/70 Hwy. Marshall, NC 28753

£

‘The Needs B sed _Publ

'publlc school buﬂdmgs,
.cannot be used for real w
'utllized for a lease. agreement per GS 115C 546 '13

Do Nat use th:s Distnbutmn Request Form for lease payments.

Total Project Costs {per signed agreement)  State Grant Local Match Total
Planning / Design $ + 3 = S
Construction $ 2,380,000 +  $119,000 = $2,499,000
Other S + 8 = 3§
Total $ 2,380,000 +  $119,000 = $2,499,000
Design Firm: L53P 14 O'Henry Ave,, Suite 210, Asheville, NC 28801
Date of Deslgn Contract: 10/14/2021 Bid Date { X _actual __ estimated): 9/14/2022
General Contractor: H&M Constructors Date of Construction Contract: 9/26/2022

Construction Start Date { X_actual _ estimated): 11/30/2022 Completion Date { __actual X estimated): 10/2/2023

Local Matching Fund Requirement: __ 1:1] __1:3 “use OF =ren 0% X 5% _ 15%| - 25% | __35%
Source(s) of matching funds: Local and Capital Qutlay Funds
Project Costs (as of date): 93/31/2023 State Grant Local Match Total
Planning / Design $ + 5 = §
Construction $ 741,443.32 + 5 95087 = § 83843087
Other s 8 = 3
Total 5 741,443.32 + 5 96,987.55 = § 838,430.87
Grant Funds Requested All Prior Requests This Request Total
Planning / Design 5 + 3 = 5
Construction $ 506,742.93 +  § 234,700.39 = § 741,443.32
Other $ t 8 = 8
Total $ 506,742.93 + % 234,700.39 = £ 741,443.32

Supporting Documentation: At DP/'s request, submit documentation to DPI substantioting project expenditures identified here.

Reporting Requirements

We, the undersigned, agree to submit a report descriing the progress of this project, including State and Local amounts expended, as
follows: 1) with each distribution request; 2} annually on or befare April T of each year; and 3} within 90 days following completion of the
project (final payment). We certify that the project herein described is within the parameters set forth in Article 388 of GS 115C-546,
and that all the required local funding is available and designated as a Local Match for this project. We certify that Local Matching Funds
are derived from non-State and non-Federal funds and will he expended along with Needs-Based Grand funds as the project progresses.

;ﬁggﬂ@%

(Signature - Chair, Board of Education) (Date)
Rev, 06/07/2022



Attachment4.4

STATE OF NORTH CAROLINA _ ]
RESOLUTION

COUNTY OF MADISON

WHEREAS, by autharity of N.C.G.S, 160A-209, countles may deciare surplus any real propearty owned by
the County and propose to accept an offer made to begin the Negotiated Offar, Advertisamant and

Upset Bid process; and

WHEREAS, Madison County owns parcel number 9716-75-8207, g 51.14 acre parcel located on Print
Pack Lane in Marshall and recorded in the offlce of the Registerof Deeds of Madison County, NCin Deed

Book number 208, at page 441; and

WHEREAS, Madisar Caunty is not In need of the property and desives to declare a 0,58 acre portion of
the parcel as surplus as Included in “Attachment A”; and

WHEREAS, Madison County desires to conslder offers and advertise the accepted of far for & perlod of
tan days and receive qualifying negotiated offers in accordance with N.C.G.S. 160-209 for sale by
negotisted offer, advertisement, and upset bid; and

WHEREAS, Madison County Board of Commissioners reserves the right to reject all bids recelved;

NOW, THEREFORE, BE IT RESQOLVED by the Board of Commissioners of the County of Madison that the
praperty identlfied above is declarad surplus,

This the 9th day of May 2023,

MADISON COUNTY

Matt Wechtel, Chairman
Board of Commissioners
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Attachment?.3

STATE OF NORTH CAROLINA COUNTY OF MADISON

LEASE AGREEMENT - ﬂ ‘@1 | » 2023

THIS LEASE AGREEMENT is made and sntered into on this the day and year
first above written, by and between, MADISON COUNTY, A Body Politic and
Corporate of the State of North Carolina, hersinafter reforred to as Lessor, and MARS
HILL VFW MEMORIAL POST 5483, hereinafter roforred to s Lessee; thus

WITNESSETH

THAT WHEREAS TheLessorisanontityauthorized toappropriate fundstathe
Lessee for the purposes of cerrying out a public purpose and Lessor is the owner of the
herein below described demised premises which Lessor, except as set forth herein below,
does not require the use of during the term of the lease, and Lessor desires to enter into
the terms and provisions of this Leass to cohvey unfo Lessee a lease in the demised
premises pursuant to NC Gen, Stat. §160A-272, Therefore, pursuant to the terms and
provisions of said statute the Lessor does hereby let and lease unto the Lessee the
demised premises set forth herein below upon the following terms and provisions:

TO HAVE AND TO HOLD said premises unto the Lessee upon the following
terms and conditions:

1) Term: The term of this Leage shall commence on}_”ﬁ? f] , 2023 and
extend through and until . 2033,

2) Basic Rent: Rents hereunder shall be payable ag follows: All payments shall
be made on or before the first day of each calendar yvear over the torm of this
Lease and shall be in an amount of $1.00 peryear,

3) Demised Premises: Being an approximate one acre tract as part of a 60.63
acre tract owned by Madison County having a PIN of 9716-77-1953 and being
a portion of Madison County Deed Book 343, Page 234 and being bounded
on the South by Medical Park Drive, on the Bast by the Madison County
Health Department, and on the North by the Hot Springs Health Program, and
on the West by Medical Park Drive.

4) Covenants Reparding Use of Propelty and Indemmnification: The Demised
Premises ghall be nssd by the Lessee only for the purposes of providing a
Veteran’s Memorial Park for the residents of Madison County and other
invitees and for the purposes of providing enrichment, awareness, and Isisure
to those persons as is more particularly set forth herein below. The Lessee
will keep and maintain and comply with all ordinances, laws and regulations
of authorities regarding the use of fhe property, The Lessee does hereby
further covenant and agree to '



and with the Lessor that it shall indemnify the Lessor againgt and shell hold
the Lessor harmless from any and all liability which [t may or might incur as a
result of any damages at law or in equity as to the loss of person or property
which might incur by reason of the Legsee's occupation of the demised
premises or the acts or omissions of the Lessee, its employees, agents, and/or
invitees.

5) Covenant of Title and Quiet Brjovment: The Lessor covenants and warrants

to the Lessee that the Lessor has full right and lawful autherity to enter into
this Lease for the term hereof and that provided the Lessee is not in defanlt
hereunder, Lessee's quiet and peaccable enjoyment of the premises shall not
be disturbed by anyone claiming through theLessor,

6) Inspection: The Lessor shall have the right at all times: (a) to enter andinspect any
building or enclesure, and (ii) upon reasonable notice to the Lesses to enter and

inspect the demised premises.

7) Respongibilities of Lessee: Lessor, has in the past, and is now vigorously
attempting to encourage the operation of a Veteran's Park in Madison County
to serve the needs of the citizens of the county and in particular the needs of
citizens of the community, The demised premises is an excellent site for the
furtherance of such a concept and the Lessee has graciously agreed to assist
the Lessor by operating the Veteran’s Park on the demised premises to serve
the citizens of Madison County, to that end the Lessee agrees to do the
following:

g, To uge the demlsed premises for the purposes of developing and
providing to the citizens of Medison: County a Veteran's Park, including
but not limited to incurring the cost of development and construction,

b, Tc apen and clese all enclosures and all facilities on the demised
premises before and after all activities or operating hours.

¢. To maintain proper control with respect to any keys to thefacilities.

d. To inspect the demised premises as may be necessary to insurs that
prior o the demised premises' use for any activity that the premises
are safe for the uses contemplated therein.

e. To report immediately all damage, vandalism, and other defects to the
demised premises to the Madison County Veteran's Services Office,

f. To ptevide all maintenance and repaits to the demised premises.

To provide the proper secutity protection for the demised premises
when not in use by authorized groups.

h. To keep the demised premises in good and proper condition.

i, To teke all energy saving and congervation methods required to
conserve energy costs on the demised premises.

j. To endeavor to obtain funds to repair and maintain the demised
premises and to engage in activities which would further the interest of
the sommunity.



k. To mainiein a policy of general liability insurance in the amount of
$1,000,000.00 per occurrence which shall insure against damage ot
loss against personal property pettaining io use of the demised
premises by the Lessee, specifically naming the Lessor as an
additional loss payee on such policy of insurance. Lessee further
agrees that it shall maintain adequate insurance coverage upon any and
all personal property, chattels, and inventory and products on hand so
as to insure the same against damage or loss from fire or hazard,

I Lessee shall be responsible for any and all damages which occur on or
about the demised premises as a result of Lessee's negligence; to bear
the cost of and be solely responsitle for the costs of all repairs to the
facility; to malice no additional alterations to the facility without the
express written approval of the Lessor; to keep the premises in good
condition, including routine maintenance and cleaning,

8) Responsibilities of Tessor: Lessor, in retumn for the services provided by the
Lessee, shall:

a. Maintain upon the demised premises insurance against loss from fire
or damags.

b. Pay for and be responsible for the cost of the electrical utility service
to the demised premises.

¢. Cooperate with the Lessee in the Lesses's grant writing and all
atterapts to obtain funds for the devslopment, repair, maintenance and
improvement of the demised premises.

9) Fire or Casualty: If the building or the demised premises or any portion
thereof shall be damaged or destroyed by fire or other casualty, the Lessor or
Lessee shall have the right to terminate this Lease effective as of the date of
such damage or destruction. If the Lessor and Lessee do not elect to terminate
this Lease, then the rentals shall abate during the period of reconstruction.

10)Assignment or Subletting and Automatic Termination: The Lessee presently

is incorporated in the State of NC as a non-profit entity. Except as authorized
herein, the Lessee shall not have the right to assign this Lease or to sublet the
demised premises in whole or in part, without the prior written consent of the
Lessor.

11) Default:

a) Bach and every onz and all of the {ollowing events shall constitute an event
of defanlt:



i) If the Lessee fails to pay any sum due from it in striet accordance
with the provisions of this Lease and does not make such payment
within five days of such payment being due as herein provided.
For the purposes hereof all sum due from the Lessse shail
constitute rentals whether denominated as rentals or otherwise
elsewhere herein,

ii) [f the Lessee fails to fully perform and comply with each and every
condition and covenant of this Lease Agreement and such failure
of performance continues for a period of fifteen days after notice
thereof.

iii)  If the Lessee vacates or abandons the demised premises,

b) Upon the oceurrence of any event of default as set forth herein above, the
Lessor shall have the right, at its option, t¢ utilize any one or more of the
following rights:

[) To cancel and terminate this Lease Agreement and all interests of
the Lessee hereunder by giving notice of such cancellation and
termination not less than ten days prior to the effective date of such
termination. Upon the expiration of such ten-day period, the Lesses
shall have no further rights under this Lease Agreement.

il) To re-let the demised premiges or any part thereof for amy term,
with or without terminating the Lease, and at such rentals and on such
other terms as the Lessor may elect, and to alter and repair the premises
as the Lessor shall deemnecessary.

iti) All other rights and remedies provided by law to .Lessor with a
defauliing Lessee, including all such money damages as the Lessor shall
be entitled pursuant to the law of damages.

¢) Inthe event of any conflict between any of theprovisions hereof regarding
the amount of time that must elapse without cure after notice of breach
before the same constitutes an event of default, then the provisions
establishing the greatest amount of time to cure after notice shall prevail,

12)Binding Bffect & Complete Terms: The {erms, covenants, conditions, and
agreements herein contained shall be binding upon and inure to the benefit of
and shall be enforceable by the Lessor and the Lessee and by their respective
heirs, successors, and assigns. All negotiations and agreements of the Lessor
and the Lessee are merged herein, No modification hereof or other purported
agreement of the parties shall be enforceable unless the same is in writing and
signed by the Lessor and Lessee.



13)Construction of Lease; This lease shall not be construed more strictly against
either party regardless of which party is respongible for the preparation of the
same.

14)Waiver; No failure by the Lessor to exercise any rights hereunder o which the
Lessor may be entitled shall be deemed & waiver of the Lessor's right to
subsoquently exercise the same. The Lessee shall gain no rights nor become
vested with any power to remain in default under the terms hereof by virtue of
the Lessor's failure to timely assert its rights, No acceleration of rentals,
regardless of how often ocourring, which the Lessor chooses to ignore by
thereafter accepting rental or other perfortance by the Lessee shall constitute
a waiver of the right to thereafter accelerate rentals,

15)  Notices: Allnotices tegraited by this Aemcnt shall beforwarded to:
%ﬂ Fo o VE Posit SY33

VW) Pt sS4 Mas W\ N 2g1ot

Lessor: Madison County Government
Madison County Administrative Office
PC Box 579
Marshall, NC 28753

Lesges: e

Notices, demands, and requests which shall be served upon the Lessor and
Lessee in the manner aforesaid shall be deemed sufficiently served or given
for all purposes hersunder.

16)Integration Clause: Any stipulations, represontations, or agreements, oral or
written, made prior to or contemporaneously with this Agreement, shall have
no legal or equitable consequences, and the only agreement made and binding
on the parties heteto in contained herein and it is the complete and total
integration of the intent and understanding of the Lessor and Lessee,

1'7)3tatutory Authorization: That as stated herein above this Lease is made and
entered into pursuant to NCGS §160A-272 and, as required by said statute and
pursuant to NCGS §160A-267 and NCGS §160A-272 the Lessor doesptopose
to enter into the terms and provisions of this Lease Agreement which is a
Lease Agreement not exceeding ten years,

a. The Lessor Madison County hag adopted a resolution at its
q_, 2023 Regular Monthly Meeting authorizing entry of this



Lease after giving Notice by Publication describing the property to be leased or rented, stating
the annual rental or lease payments, and announcing ity infent to authorize the Lease at its
/Yf , 2023 meeting, a copy of the nctice being attached hereto as Exhibit "A",

IN TESTIMONY WHEREOF the parties hereto have hereunto set their hands
and have affized their respective seals on this the day and year first above written.

MADISON COUNTY, a Body Politic and
Corporate of the State of North Carolina,
LESSEE

By; '

(SEAL)

Attest;,

By:, 1 Oé( Clerk to the Board

LESSEE
By:% /Z%Mmmdm v Ao Post S4s3
N



Customar: MADRISON COUNTY GOVERMMENT

Address: PO BOX 579

MARSHALL NC 28753

USA

Ruri Times: 1

Run Dates: 04/05/23

Text of Ad:

LEASE UP GUlN% EU\;’%I D PROPERTY
WITHIN THE COUNTY QF MADISON

Tha Madison Couity Bea:d af Comimi-
slohers Intends to aen ar Intg & laase
%;ea ant  for the lowing ceunly
o roparty:

anmam, an Wast r|< Drive
E;:@gg:“ e gl azz:éfsmzféﬂ

The Coug uty Intands to J‘easa the p(op\?;w
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Mﬁngmrlasl. Post 5483 far an Inlr?
ten years I||1 conslderaﬂon o
the Mars Hi Mernarjal qut
pay an annua\ Iease Tae of $1,40

AII erions lnterested in thls Ieasa ure In-
‘ﬁ to _attend tha

bty
a3 il

i'svrsas &) m ?'
202 At tﬂat s] Bonrd nteréds tu
éu orizetm 1easeuftmprnpany ascrl-

This the 5th day of Apvll 2023,
o BB e
Mandy Bradiey, Clerk 10 the Board
Bl

EXHIBIT "A"

CITIZEN-TIMES

PART OF THEUSATODAY NETWORK

Classified Ad Recelpt
(For Info Gunly - NOT A BILL)

Ad No,.:

Pymt Method
Net Amount

0005653040
[nvoice

$134.64

No. of Affldavits: 1

14 O, Henry Avenue Ashevilie, NC 28801



RESOLUTION AUTHORIZING EXECUTION OF

A LEASE AGREEMENT BETWEEN MADISON COUNTY

AND MARS HILYL VFW MEMORIAL POST 5483 FOR
USE OF COUNTY OWNED PROPERTY

WHERFEAS, Madison County owns e cettain tract or parcel of land being, being an
apptoximate one acre fract ag part of a 6€.63 acre fract owned by Madison County having a PIN
of 9716-77-1953 and being a portion of Madisen County Deed Book 343, Page 234 and being
beunded on the South by Medical Park Drive, on the East by the Madison County Health
Department, and on the North by the Hot Springs Health Program, and on the West by Medical

Park Drive; and

WHERFEAS, the County staff reports that the County does not have a nesed for the property for
County puzposed duting the term of the proposed now lease and recommends that the Board of County

Commissioners autherize the execution of the lease; and

WHEREAS, public notice of this proposed lease was published at least thirty (30) days prior te
this meeting date, pursuant to the provisions of NC Gen. Stat. § | 60A-272.

NOW THEREFORE, BE IT HEREBY RESOLVED that the Madison County Board of
Commissioners hereby determines that the property described above which is the subject of the proposed
lease agreement with Mars Hill VFW Memorial Post 5483 will not be needed for county purposes during

the term of the proposed lease.

BE IT FURTRHER RESOLVED that & public notice has been published pursvant to the
provisions of NC Gen, Stat. §160A-272 announcing the Board's intent to authorize the lease describing

the propetty to be leased, and stating the annual lsase payments,

BE IT FURTHER RESOLVED that the Chairman or County Manager and the Cletk to the
Board are hereby authorized to excoute a Lease Agreement of the above described property, with Mers
Hill VI'W Memorial Post 5483, on behalf of Madison County, subject to a pre-audit certificate thereon by
the County Finance (Officer, if applicable. The original proposed Lease Agreement being attached hereto

and incorporated herein by reference.

Adopted this the i day of 2023,

" Chairman
Madigen County Board of Commissioners

W O g( (SEAL)

“Clerk
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RESOLUTION
Of the Madison County Board of County Commissioners Concerning
The Sale of Surplus Property

WHEREAS the Madison County Board of County Commissioners (hereinafter “Board”) is the
owner of a tract of land located in Madison County, North Carolina, more particularly described
in a Deed recorded at Madison County Deed Book 593, Page 461, which has been declared surplus

property (hereinafter “Property”); and

WHEREAS subsequent thercto the Board received an offer from Coast 2 Coast Group, LLC to
purchase the Property in consideration of $1,500.00, and the Board proposes to accept said offer
subject to the terms and provisions of NC Gen. Stat, 160A-269; and

WHEREAS the offer has been advertised for upset bids as required by law, said advertisement
having been published in a newspaper having general circulation in Madison County, North
Carolina as required by the applicable statutes; and

WHEREAS more than ten days has expired since said publication and no upset bids have been
made as required by said statute.

WHEREAS on 11 June 2019 the Board by Resolution confirmed and accepted the offer to Coast
2 Coast Group, LL.C (hereinafter “Purchaser”) and after receipt of the purchase price from the
Purchaser the Chairman of the Board did execute and deliver to the Purchaser a deed for the

Property; and

WHEREAS the Purchaser has now informed the Board that the Purchaser has lost or misplaced
the deed and has not submitted the deed for recordation in the Madison County Public Registry;

and

WHEREAS the Purchaser has requested that the Board execute and deliver a new or replacement
deed for the property to the Purchaser.

NOW THEREFORE be it hereby RESOLVED by the Board that the Chairman of the Board is
hereby authorized to execute to the Purchaser a new or replacement deed for the property upon the
receipt of Purchaser in the sum of $26.00 to provide for the recordation of said-deed in the Madison
County Public Registry and further that the Clerk to this Board certify a copy of this Resolution to
be attached to the deed conveying the Property.



Resolved this 9" day of May, 2023. Signed this the 13th day of June, 2023.

Madison County Board of Commissioners

Attest:
| // /7 <
Clerk, ison County Bo f Commissioners
CERTIFICATION

The undersigned Clerk to the Madison County Board of Commissioners does by execution hereof
certify the forgoing to be a true and accurate copy of action taken by said Board as stated therein.
WITNESS my hand and seal.

of Spmmissioners

(SEAL)



RESOLUTION
Of the Madison County Board of County Commissioners Concerning
The Sale of Surplus Property

WIHEREAS the Madison County Board of County Commissioners (hereinafter “Board”) is the
owner of a tract of land located in Madison County, North Carolina, more particularly described
in a Deed recorded at Madison County Deed Book 624, Page 390, which has been declared surplus
property (hereinafter “Property™); and

WHEREAS subsequent thereto the Board received an offer from Coast 2 Coast Group, LLC to
purchase the Property in consideration of $3,000.00, and the Board proposes to accept said offer
subject to the terms and provisions of NC Gen. Stat. 160A-269; and

WIIEREAS the offer has been advertised for upset bids as required by law, said advertisement
having been published in a newspaper having general circulation in Madison County, North
Carolina as required by the applicable statutes; and

WIHEREAS more than ten days has expired since said publication and no upset bids have been
made as required by said statute.

WHEREAS on 11 June 2019 the Board by Resolution confirmed and accepted the offer to Coast
2 Coast Group, LLC (hereinafter “Purchaser”) and after receipt of the purchase price from the
Purchaser the Chairman of the Board did execute and deliver to the Purchaser a deed for the
Property; and

WHEREAS the Purchaser has now informed the Board that the Purchaser has lost or misplaced
the deed and has not submitted the deed for recordation in the Madison County Public Registry;
and

WHEREAS the Purchaser has requested that the Board execute and deliver a new or replacement
deed for the property to the Purchaser.

NOW THEREFORE be it hereby RESOLVED by the Board that the Chairman of the Board is
hereby authorized to execute to the Purchaser a new or replacement deed for the property upon the
receipt of Purchaser in the sum of $26.00 to provide for the recordation of said deed in the Madison
County Public Registry and further that the Clerk to this Board certify a copy of this Resolution to
be attached to the deed conveying the Property.



Resolved this 9 day of May, 2023. Signed this the 13th day of June, 2023.

‘Chairman
Madison County Board of Commissioners

e

Clerk, ison Cyunty Bodrd of Commissioners

CERTIFICATION

The undersigned Clerk to the Madison County Board of Commissioners does by execution hereof
certify the forgoing to be a true and accurate copy of action taken by said Board as stated therein.

WITNESS my hand and seal. ///Z /?//

Clerk, M County Bo d oP\Commissioners

(SEAL)



