SUBCONTRACT AGREEMENT
RATIFICATION - You understand and acknowledge that this offer of project employment with CHGS is subject to final approval by ______________ and that you shall not be entitled to any wages or employment unless actually hired by CHGS to work the specific assignment for the_________ pursuant to this agreement.  You also understand that this agreement does not go into effect until you actually work on said specific assignment.
WHEREAS, Camden Healthcare Government Staffing LLC (“CHS”) and _______________________, ("Subcontractor") enter into this Subcontract Agreement (the “Subcontract”), as of the date of the last signature hereon (“Effective Date”) for the performance of work pursuant to CHS’s contract with the Department of Veterans Affairs (“VA” or the “Government”) pursuant to Contract No. ______ (“Contract”).  

NOW, THEREFORE, in consideration of the promises and covenants contained herein and intending to be legally bound hereby, the parties agree to the following terms and conditions:
TERMS AND CONDITIONS

1. SCOPE OF WORK. Subcontractor shall perform work as specified in the attached Schedule A, which is incorporated herein (“SOW”).  Subcontractor and/or its employee(s) must be present at the assigned VA facility and must be actually performing the required services for the period specified within the Subcontract, and any failure to so perform shall entitle CHS to decrease the Subcontract price accordingly during each billing cycle.  
2. PERIOD OF PERFORMANCE.
2. Unless extended by written agreement between the parties, this Subcontract shall remain in full force and effect for a period of ____ from the Effective Date, at which date this Subcontract terminates unless earlier terminated pursuant to Paragraph 4 herein (“Term”).
2. CHS or the Government may require continued performance of any services within the limits and at the rates specified in the Subcontract.    This option provision may be exercised more than once, but the total extension of performance hereunder shall not exceed 6 months.  CHS may exercise the option by written notice to the Subcontractor within one day of Subcontract expiration.  
2. CHS may extend the Term of this Subcontract by written notice to the Subcontractor within one day of Subcontract expiration; provided that  CHS gives the Subcontractor a preliminary written notice of its intent to extend at least eight (8) days before the Subcontract expires. The preliminary notice does not commit CHS to an extension.  If CHS exercises this option, the extended Subcontract shall be considered to include this option clause.
3. PAYMENT.
3. Consideration.  CHS shall pay Subcontractor for time worked at the designated VA facility at the rates set forth in the SOW at Schedule A.  

3. Invoicing.  Subcontractor shall submit monthly itemized invoices identifying the name and address of Subcontractor, invoice date and number, Subcontract and Contract number, services provided, name of the persons(s) providing services, the period of services covered, hours worked and rate(s) charged.  Invoices shall be submitted to the  following address by the 1st of the month:
_________________________________ 

_________________________________ 

_________________________________

_________________________________

CHS shall pay properly submitted invoices for services accepted by the Federal Government within __ days of CHS’s receipt of payment for such services from the Government.
When requested by CHS or its authorized representative, the Subcontractor shall substantiate invoices by evidence of actual payment, individual daily job timecards, records that verify the employees meet the qualifications specified in the SOW, or other substantiation specified in the Subcontract.

3. Availability of Funds.  This Subcontract is subject to one or more federal government contracts, which are to be funded by federal appropriations.  Any work performed under this Subcontract during any period after the Subcontractor has received notice in writing from CHS of the unavailability of funds shall be at the Subcontractor's own risk, and CHS shall not be obligated to pay Subcontractor for any such work.  Upon receipt of such notice, the Subcontractor shall be under no obligation to continue performance of any unfunded portion of the Subcontract until such letter is withdrawn or except as otherwise agreed to by the parties in writing. 

4. TERMINATION.
4. Termination for CHS’s convenience. CHS reserves the right to terminate this Subcontract, or any part hereof, for its sole convenience. In the event of such termination, the Subcontractor shall immediately stop all work hereunder and shall immediately cause any and all of its suppliers and subcontractors to cease work. Subject to the terms of this contract, the Subcontractor shall be paid a percentage of the contract price reflecting the percentage of the work performed prior to the notice of termination, plus reasonable charges the Subcontractor can demonstrate to the satisfaction of CHS, using its standard record keeping system, have resulted from the termination. The Subcontractor shall not be paid for any work performed or costs incurred which reasonably could have been avoided.

4. Termination for cause. CHS may terminate this contract, or any part hereof, for cause in the event of any default by the Subcontractor, or if the Subcontractor fails to comply with any contract terms and conditions, or fails to provide CHS, upon request, with adequate assurances of future performance. In the event of termination for cause, CHS shall not be liable to the Subcontractor for any amount for supplies or services not accepted, and the Subcontractor shall be liable to CHS for any and all rights and remedies provided by law. If it is determined that CHS improperly terminated this contract for default, such termination shall be deemed a termination for convenience.
5. NOTICES.  Any notice, consent, demand, or request required or permitted by this Subcontract shall be in writing, and shall be deemed to have been sufficiently given when personally delivered or two (2) days following transmittal by certified mail or overnight delivery service, addressed as follows:
If to CHS:
_________________________________ 

_________________________________ 

_________________________________

_________________________________

If to Subcontractor:

_________________________________ 

_________________________________ 

_________________________________

_________________________________

6. KEY PERSONNEL.
6. The key personnel to be assigned by the Subcontractor for performance of the work under this Subcontract are as identified in Schedule B hereto.  The key personnel identified in Schedule B is (are) considered to be essential to the work being performed hereunder.  Any change to the key personnel shall be subject to the approval of CHS and/or the Government.  Subcontractor shall notify CHS as soon as is reasonably possible of any such change in key personnel, and shall make its best efforts to provide such notice prior to diverting any key personnel from the work under this Subcontract.  During the first ninety (90) days of performance, the Subcontractor shall make NO substitutions of key personnel unless the substitution is necessitated by the individual’s illness, death, or termination of employment or if mutually agreed upon by CHS and the Subcontractor.  The Subcontractor shall notify CHS, in writing, within 15 calendar days after the occurrence of any of these events and provide the information required by paragraph (b) below.  After the initial 90-day period of the contract, the Subcontractor shall submit the information required by paragraph (b) to CHS at least 15 days prior to making any permanent substitutions.
6. The Subcontractor shall provide a detailed explanation of the circumstances necessitating the proposed substitutions, complete resumes for the proposed substitutes, and any additional information requested by CHS or the Government.  Proposed substitutes shall have comparable qualifications to those of the persons being replaced.  CHS will notify the Contractor within 20 calendar days after receipt of all required information of the decision on the proposed substitutes.  The Subcontract will be modified to reflect any approved changes of key personnel.
6. For temporary substations where the key person will not be reporting to work for three (3) consecutive work days or more, the Subcontractor will provide a qualified replacement for the key person, unless it is determined that no substitute is necessary.  This substitute shall have comparable qualifications to the key person.  Any period exceeding two weeks will require the procedure stated in paragraph (b) above. 
6. Prior to rendering services, substitutes of key personnel must obtain medical staff appointment and clinical privileges, in accordance with VA Bylaws, Rules and Regulations.
7. COMPLIANCE WITH LAWS. Subcontractor shall comply with all applicable Federal, State and Local laws, executive orders, rules and regulations, whether or not expressly set out herein, and including but not limited to the following:

7. 31 U.S.C. 1352 relating to limitations on the use of appropriated funds to influence certain Federal contracts; 18 U.S.C. 431 relating to officials not to benefit; 40 U.S.C. 3701, et seq., Contract Work Hours and Safety Standards Act; 41 U.S.C. 51-58, Anti-Kickback Act of 1986; 41 U.S.C. 265 and 10 U.S.C. 2409 relating to whistleblower protections; 49 U.S.C. 40118, Fly American; and 41 U.S.C. 423 relating to procurement integrity.
7. HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996 (HIPAA).  Subcontractor must adhere to the provisions of Public Law 104-191, Health Insurance Portability and Accountability Act (HIPAA) of 1996 and the National Standards to Protect the Privacy and Security of Protected Health Information (PHI).  As required by HIPAA, the Department of Health and Human Services (HHS) has promulgated rules governing the security and use and disclosure of protected health information by covered entities, including the Department of Veterans Affairs (VA).  In accordance with HIPAA, the Subcontractor may be required to enter into a Business Associate Agreement (BAA) with VA.  VA has recognized Locum Providers as entities that do not require a BAA with their contractors as long as they are conducting health care on VA’s behalf – Dentist qualifies as a medical service – therefore, no BAA is required.
7. PRIVACY ACT.  
7. PRIVACY ACT NOTIFICATION:  The Subcontractor will be required to design, develop, or operate a system of records on individuals, to accomplish an agency function subject to the Privacy Act of 1974, Public Law 93-579, December 31, 1974 (5 U.S.C. 552a) and applicable agency regulations.  Violation of the Act may involve the imposition of criminal penalties.  
7. The Subcontractor agrees to:
7. Comply with the Privacy Act of 1974 (the Act) and the agency rules and regulations issued under the Act in the design, development, or operation of any system of records on individuals to accomplish an agency function when the contract specifically identifies: (i) The systems of records; and (ii) The design, development, or operation work that the contractor is to perform;
7. Include the Privacy Act notification contained in this Subcontract in every solicitation and resulting lower tier subcontract and in every subcontract awarded without a solicitation, when the work statement in the proposed subcontract requires the design, development, or operation of a system of records on individuals that is subject to the Act; and
7. Include this clause, including this subparagraph (c), in all lower tier subcontracts awarded under this Subcontract which requires the design, development, or operation of such a system of records.
7. In the event of violations of the Act, a civil action may be brought against the agency involved when the violation concerns the design, development, or operation of a system of records on individuals to accomplish an agency function, and criminal penalties may be imposed upon the officers or employees of the agency when the violation concerns the operation of a system of records on individuals to accomplish an agency function.  For purposes of the Act, when the Subcontract is for the operation of a system of records on individuals to accomplish an agency function, the Subcontractor and any employee of the Subcontractor is considered to be an employee of the agency. 
7. Definitions.
7. "Operation of a system of records," as used in this clause, means performance of any of the activities associated with maintaining the system of records, including the collection, use, and dissemination of records. 
7. "Record," as used in this clause, means any item, collection, or grouping of information about an individual that is maintained by an agency, including, but not limited to, education, financial transactions, medical history, and criminal or employment history and that contains the person's name, or the identifying number, symbol, or other identifying particular assigned to the individual, such as a fingerprint or voiceprint or a photograph.
7. "System of records on individuals," as used in this clause, means a group of any records under the control of any agency from which information is retrieved by the name of the individual or by some identifying number, symbol, or other identifying particular assigned to the individual. 
7. FAR 52.219-8, Utilization of Small Business Concerns (May 2004)(15 U.S.C. 637(d)(2) and (3)), in all subcontracts that offer further subcontracting opportunities. If the Subcontract (except subcontracts to small business concerns) exceeds $550,000 ($1,000,000 for construction of any public facility), the Subcontractor must include 52.219-8 in lower tier subcontracts that offer subcontracting opportunities.

7. FAR 52.222-26, Equal Opportunity (Mar 2007)(E.O. 11246).

7. FAR 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of the Vietnam Era, and Other Eligible Veterans (Sep 2006)(38 U.S.C. 4212).

7. FAR 52.222-36, Affirmative Action for Workers with Disabilities (June 1998)(29 U.S.C. 793).

7. FAR 52.222-39, Notification of Employee rights Concerning Payment of Union Dues or Fees (Dec 2004) (E.O. 13201).

7. FAR 52.222-41, Service Contract Act of 1965, (Nov 2007), flow down required for all Subcontracts subject to the Service Contract Act of 1965 (41 U.S.C. 351, et seq.)

7. FAR 52.222-50, Combating Trafficking in Persons (Aug 2007) (22 U.S.C. 7104(g)). Flow down required in accordance with paragraph (f) of FAR clause 52.222-50.

7. Lower Tier Agreements.
Subcontractor shall include this Paragraph 7, including this paragraph 7.k, suitably modified to identify the Parties, in all subcontracts or lower tier agreements, regardless of tier.
8. PRIVACY TRAINING.  Subcontractor and its lower tier contractors assigned work under the Subcontract are required to receive annual training on patient privacy as established by HIPAA statues.  Training must meet VHA’s and the Department of Health and Human Services Standards for Privacy of Individually-identifiable health information.  Subcontractor shall provide documented proof to CHS that all employees assigned work and/or having access to Protected Health Information have received annual training.    Proof of training is to be forwarded to CHS. Information on fulfilling the training requirement as stated in this paragraph can be found at  https://www.ees-learning.net.  For Subcontractors and lower tier contractors who do not have access to VHA computer systems, this requirement is met by receiving VHA National Privacy Training, other VHA approved privacy training or contractor furnished training that meets the requirements of the HHS standards.  
9. CONFIDENTIALITY.  Each Party shall maintain, for a period of five (5) years from the date of disclosure or for such other period agreed to in writing by the parties, in confidence all of the other Party’s Confidential Information, using the same degree of care it uses to protect its own Confidential Information of similar nature, but no less than a reasonable degree of care, and shall not disclose any such Confidential Information to any person, other than its directors, officers, employees, accountants and attorneys with a need to know the Confidential Information or with the express prior written consent of the other Party or as required by law or legal process. As used herein, “Confidential Information” means confidential information relating to a Party’s business and its projects, including, without limitation, trade secrets, business plans, know-how, financial statements and data, contracts (whether oral, written or electronic), proposals, customer and advertiser lists, rate schedules, budgets, pricing policies, marketing plans and strategies, and business acquisition plans.  
10. PERSONNEL POLICY.  The Subcontractor shall be responsible for protecting the personnel furnishing services under this Subcontract.  To carry out this responsibility, the Subcontractor shall provide the following for these personnel:
10. Workers compensation
10. Professional liability insurance
10. Health examinations and evidence including: 
10.  Evidence of a current physical examination (within one year);

10. Evidence of Hepatitis B immunity (hepatitis immune titer, if provider has had the series of shots; if no immunity, evidence that provider has started the Hepatitis B vaccination series.)

10. Evidence of a current TB Skin Test and recent (within the last year) chest X-ray if there is a history of positive TB skin test;
10. Evidence of history of chicken pox, varicella vaccine, or a positive immune status for Varicella 
10. Income tax withholding; and
10. Social security payments.
The parties agree that such personnel shall not be considered CHS or Government employees for any purpose and shall be considered employees of the Subcontractor.


11. WARRANTY.  The Subcontractor warrants and implies that the items delivered hereunder are merchantable and fit for use for the particular purpose described in this Subcontract.  
12. LIMITATION OF LIABILITY AND INDEMNITY. 
12. Subcontractor agrees that CHS’s entire liability, and Subcontractor’s exclusive remedy, in law, equity, or otherwise, with respect to or arising from this Subcontract , including but not limited to any breach of this Subcontract is solely limited to the amount CHS paid Subcontractor pursuant to this Subcontract.  In no event shall CHS, its directors, officers, employees or agents be liable for any indirect, incidental, special or consequential damages even if CHS has been advised of the possibility of such damages.  To the extent that applicable law does not permit the exclusion or limitation of liability as set forth herein, CHS’s  liability is limited to the extent permitted by applicable law.
12. Subcontractor agrees to indemnify, defend and hold harmless CHS, its directors, officers, employees and agents from any and all claims, expenses, liabilities, losses, damages or costs, including reasonable attorneys’ fees, which may be incurred as a result of Subcontractor’s performance of this Subcontract, including without limitation the negligence, malpractice or failure to perform of Subcontractor, its directors, officers, employees and agents.
12. Patent Indemnity.  The Subcontractor shall indemnify CHS and its officers, employees and agents against liability, including costs, for actual or alleged direct or contributory infringement of, or inducement to infringe, any United States or foreign patent, trademark or copyright, arising out of the performance of this Subcontract, provided the Subcontractor is reasonably notified of such claims and proceedings.
12. VAAR 852.237-7 INDEMNIFICATION AND MEDICAL LIABILITY INSURANCE (OCT 1996)
12. It is expressly agreed and understood that this is a nonpersonal services contract, as defined in Federal Acquisition Regulation (FAR) 37.101, under which the professional services rendered by the Subcontractor or its health-care providers are rendered in its capacity as an independent contractor. CHS or the Government may evaluate the quality of professional and administrative services provided but retains no control over professional aspects of the services rendered, including by example, the Subcontractor's or its health-care providers' professional medical judgment, diagnosis, or specific medical treatments. The Subcontractor and its health-care providers shall be liable for their liability-producing acts or omissions. The Subcontractor shall maintain or require all health-care providers performing under this contract to maintain, during the term of this contract, professional liability insurance issued by a responsible insurance carrier of not less than the following amount(s) per specialty per occurrence: 

One Million Dollars ($1,000,000.000) per occurrence


Three Million Dollars (3,000,000.000) per aggregate

However, if the Subcontractor is an entity or a subdivision of a State that either provides for self-insurance or limits the liability or the amount of insurance purchased by State entities, then the insurance requirement of this contract shall be fulfilled by incorporating the provisions of the applicable State law.

12. Subcontractor, upon request of CHS, shall, prior to Subcontract award, furnish evidence of the insurability of the Subcontractor and/or of all health-care providers who will perform under this Subcontract. The submission shall provide evidence of insurability concerning the medical liability insurance required by paragraph (1) of this clause or the provisions of State law as to self-insurance, or limitations on liability or insurance.
12. The Subcontractor shall, prior to commencement of services under the Subcontract, provide to CHS Certificates of Insurance or insurance policies evidencing the required insurance coverage and an endorsement stating that any cancellation or material change adversely affecting CHS’s interest shall not be effective until 30 days after the insurer or the Subcontractor gives written notice to CHS. Certificates or policies shall be provided for the Subcontractor and/or each health-care provider who will perform under this contract.
12. The Subcontractor shall notify CHS if it, or any of the health- care providers performing under this Subcontract, change insurance providers during the performance period of this Subcontract. The notification shall provide evidence that the Subcontractor and/or health-care providers will meet all the requirements of this clause, including those concerning liability insurance and endorsements. These requirements may be met either under the new policy, or a combination of old and new policies, if applicable.
12. The Subcontractor shall insert the substance of this clause, including this paragraph (5), in all lower tier subcontracts for health-care services under this Subcontract. The Subcontractor shall be responsible for compliance by any lower-tier subcontractor with the provisions set forth in paragraph (1) of this clause.
13. LICENSES AND PERMITS.  The Subcontractor shall obtain all necessary licenses and/or permits required to perform this work. He/she shall take all reasonable precautions necessary to protect persons and property from injury or damage during the performance of this contract. He/she shall be responsible for any injury to himself/herself, his/her employees, as well as for any damage to personal or public property that occurs during the performance of this Subcontract that is caused by his/her employee's fault or negligence, and shall maintain personal liability and property damage insurance having coverage for a limit as required by the laws of the State of Wisconsin. 
14.  AUDITS AND INSPECTIONS.
14. Subcontractor shall maintain accurate books and records relating to the performance of this Subcontract, including but not limited to time and attendance logs and other documentation reflecting attendance and performance of work.  CHS, or its representatives, shall have the right to inspect or test any supplies or services that have been tendered under this Subcontract.  Subcontractor shall make available at its offices at all reasonable times the records, materials, and other evidence for examination, audit or reproduction, until three years after final payment under this Subcontract.  If this Subcontract is completely or partially terminated, the records relating to the work terminated shall be made available for three years after nay resulting final termination settlement.  
14. CHS may require replacement or re-performance of nonconforming supplies or services at no increase in Subcontract price.  If replacement or re-performance will not correct the defects, or it is not possible, CHS may seek an equitable price reduction or adequate consideration for acceptance of nonconforming supplies or services. 
15. INDEPENDENT CONTRACTORS.  The parties to this Subcontract are independent contractors and do not have any authority or rights to act as contractor or agent of the other party to this Subcontract, except in accordance with the terms of this Subcontract.  Subcontractor shall not have any claim under this Subcontract or otherwise against CHS, its directors, officers, employees or agents for workers’ compensation, unemployment compensation, sick leave, vacation pay, pension or retirement benefits, social security benefits, any other employee benefits, coverage for health, accident, disability or life insurance or payment of any federal, state or local taxes, including, but not limited to, FICA and FUTA, all of which shall be the sole responsibility of Subcontractor.
16. GOVERNING LAW.  To the extent not governed by federal law, executive order, rule or regulation, this Subcontract will be governed by and construed in accordance with the laws of the State of Texas, without giving effect to its conflict of laws rules.  Each Partyfillin "" \d "" hereby irrevocably consents to the exclusive subject matter jurisdiction, personal jurisdiction and venue of the United States District Court for the Northern District of Texas for any disputes arising out of or relating in any way to this Agreement.  If there is no jurisdiction in the United States District Court for the Northern District of Texas, then the parties agree that exclusive jurisdiction and venue shall lie in the State courts of  Dallas county, Texas.  Each party fillin "" \d ""agrees not to assert, by way of motion, as a defense, or otherwise, in any such action, suit or proceeding, that itfillin "" \d "" is not subject personally to the jurisdiction of the above-mentioned courts, that the action, suit or proceeding is brought in an inconvenient forum, that the venue of the action, suit or proceeding is improper, or that this Agreement or any such document or instrument may not be enforced in or by the court.  Subcontractor shall include this Paragraph, suitably modified to identify the Parties, in all subcontracts or lower tier agreements, regardless of tier.
17. FORCE MAJEURE.  Neither party will be liable to the other because of any delay or failure of performance to the extent such delay or failure rises out of causes beyond the reasonable control and without the fault or negligence of such party. 

18. REPRESENTATION AND WARRANTY.   Each party represents and warrants that it has the right, power, and authority to enter into this Subcontract and to perform all of its obligations hereunder.
19. SURVIVAL.  The following paragraphs survive expiration or termination of the Subcontract: 5, 7, 9, 11-12, 14-17, 19-27.
20.  NON-ASSIGNABILITY.  This Subcontract may not be assigned or otherwise transferred by either party without the written consent of the other party.  Nothing in this Subcontract is intended to confer any rights or remedies on any persons other than the parties hereto and their respective successors and permitted assigns.
21. NO THIRD PARTY BENEFICIARY.  None of the provisions herein contained are intended by the parties, nor shall they be deemed, to confer any benefit on any person not a party to this Subcontract.
22. HEADINGS.  The headings set forth herein are for the purpose of convenient reference only, and shall have no bearing whatsoever on the interpretation of this Subcontract.
23. NON‑WAIVER.  The waiver by either party of any breach of any term, covenant, or condition contained herein shall not be deemed to be a waiver of any subsequent breach by the other party of the same or any other term, covenant or condition contained herein.  The subsequent acceptance of performance hereunder by CHS shall not be deemed to be a waiver of any preceding breach by Subcontractor of any term, covenant, or condition of this Subcontract, other than the failure of Subcontractor to perform the particular duties so accepted, regardless of CHS’s knowledge of such preceding breach at the time of acceptance of such performance.
24. ENTIRE AGREEMENT.  This Subcontract, including all schedules, exhibits and attachments, constitutes the entire agreement of the Parties and supersedes all prior and contemporaneous agreements, understandings, negotiations and discussions among the Parties, whether oral or written, with respect to the subject matter hereof.  This Subcontract may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  This Subcontract shall not be binding until the execution and delivery between each of the Parties of at least one set of counterparts.
25. SUCCESSORS.  This Subcontract shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, executors, administrators, personal representatives, successors and permitted assigns.
26. SEVERABILITY.  In the event that any provision or part of any provision of this Subcontract shall be determined by a court of competent jurisdiction to be invalid or unenforceable, such determination shall not affect the remaining parts or provisions of this Subcontract which shall continue in full force and effect.
27. NEUTRAL CONSTRUCTION.  The parties to this Subcontract agree that it was negotiated fairly between them at arm’s length and that the final terms of this Subcontract are the product of the parties’ negotiations.  Each party warrants and represents that it has sought and received legal counsel of its own choosing, if any, with regard to the contents of this Subcontract and the rights and obligations effected by it.  The parties agree that this Subcontract shall be deemed to have been equally and jointly drafted by them, and that the provisions of this Subcontract shall not be construed against a party on the grounds that the party drafted or was more responsible for drafting the provision(s).

IN WITNESS WHEREOF, the parties hereto have executed this Subcontract as of the date(s) indicated below.

	CAMDEN HEALTHCARE GOVERNMENT STAFFING LLC
	SUBCONTRACTOR

	
	
	
	

	By:
	
	By:
	

	
	
	
	

	Name:
	
	Name:
	

	
	
	
	

	Title:
	
	Title:
	

	
	
	
	

	Date:
	
	Date:
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