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Warehousing Solutions)




RECEIVED

STATE OF TENNESSEE JUN 05 .2009
DEPARTMENT OF HEALTH
CORDELL HULL BUILDING F !SCAL HEWEW
425 5" AVENUE NORTH :

NASHVILLE, TENNESSEE 37243

June 5, 2009

Mr. James White, Director

Fiscal Review Committee

320 Sixth Avenue, North, 8" Floor
Nashville, TN 37243

and v

M.D. Goetz, Jr., Commissioner
Department of Finance & Administration
State Capitol, First Floor

Nashville, TN 37243-0285

Dear Director White and Commissioner Goetz:

This Amendment is being proposed to continue to provide the maintenance and upgrades to the State
Pharmaceutical and Laboratory Information Tracking system. The Department of Health requests
approval to non-competitively amend the Contract Number FA-07-17177-02 with Upp Technologies
Incorporated (formerly Integrated Warehousing Solutions).

In addition to the extension of the contract term, this amendment also includes the purchase of a central
server application of the system to support emergency response activities statewide, a detailed framework
architecture plan, installation and configuration of the system, training, user acceptance
testing/conferences, documentation/manuals, and additional wireless access point devices. This
amendment will also establish for the State a comprehensive system to track patient movement within
emergency health department Point of Dispensing (POD) clinics, shelters, and other sites as deemed
necessary. Further, the amendment provides the ability to allow the populace to register for emergency
clinics through the internet which will in turn expedite patient throughput. This information will help us
meet the federal grant requirement of treating the population of Tennessee within a 48 hour period during
certain disease outbreak scenarios.

We appreciate your approval to proceed with the amendment. Thank you for considering this request.

Slncerely,

MW? ( Msx\s/ﬂ/\j

Susan R. Cooper, MSN, RN, Commlssmner




Supplemental Documentation Required for
Fiscal Review Committee

% *Contact
St SEme | Paul Petersen Phone: -| 741-8529
Contract Number: | FA-07-17177-03 »'*RFS Number: | 343.49-471-07
: vOrlgmal Contract *Current End
A 2/1/07 "~ Date: | 7/31/09

| Department of Health

Bureau of Health Services,
1 Communicable Disease Services

“*Date Submitted: | June 5, 2009

" *Submltted Wlfhln Slxty.-f(GO) days: | No

| The process of meeting with Program

| staff to determine specific needs and

|| Scope of Services items and discussions

| with the vendor to determine the final’

| costs was initiated months ago. Contract

| documents were prepared in advance but

| could not be processed until notification
in: | of funding availability. The hiring freeze

| and associated voluntary buy-out forced

| the Department to reorganize contract

| staff and associated support personnel,

which affected contract processing flow,

| and the internal reviews through the

Department took longer than originally

| anticipated.

1 Upp Technologies Incorporated formerly
| Integrated Warehousing Solutions

i .’_-*Culrent Maxunum Liability: | $2, 882 290

Z;::*Current Contract Allocation by Fiscal Year: g :
“(as Shown on Most Cur'rent F ully Executed Contract: Summarjy Sheet)

FY: 07 FY: 08 | FY: 09 FY: 10 e

$1,186,461 $300 166 $13,800 $

; ;1sca1 Year of Contrac .
‘(attach backu m STARS or FDAS report)

FY: 07 FY: 09 FY: 10 FY FY

$987,873.30 $1,167,179.70 | $240,897.00 | $0 $ $

ffIF Contract Allocation has li This contract includes funds for modifications
‘gr eater: than Contract and enhancements (milestone 7) at an hourly rate.
3’ Expend1tu1 es, please glve the To date, it has not been necessary to request
reasons and explam where surplu . | modifications, therefore these funds have
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funds were spent:

remained unspent.

IF surplus funds have been carr,
fo ward please glve the reasons

zwas acqu1red to pay the overage

;.:reasons and explam hos fundmg :

Féde,ral:i" $3,139,178

‘Brlef Descrlptlon of Actlons in Prev'ous

“August 30’ 2008

Ongomg Malntenance modifications and

enhancements.

August 1, 2009

Ongoing Maintenance, modifications and
enhancements. Also the purchase of 48 handheld
devices and Emulation Software.

'RFP

vltems sourc of funding, and dlsposmon
f any excess. fund. Gf applzcable)

:| Milestone 9 - Develop a detailed Project Plan
.| and comprehensive Framework Architecture
Plan for the enterprise central server and all
connected peripherals by July 28, 2009.
$10,000
Milestone 10 - Provide the Enterprise Central
Server software and licenses for all connected
peripherals needed to operate central and local
applications by July 31, 2009.
i $196,225
Milestone 11 - Install, configure, and test all
software on the central server, including all

connected peripherals by August 31, 2009.
$17,900
Milestone 12 - Contractor Subject Matter Experts
(SME) to perform system upgrades, training and
|| configuration at seven (7) locations across the
.| state by September 30, 2009.

| $30,000
Milestone 13 - Conduct user acceptance reviews
by November 30, 2009.
$25,000
Milestone 14 - Provide software/hardware
improvements by February 28, 2010.
$30,000
| Milestone 15 - Develop Hardware and

| Application documentation by February 28,
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2010.

$12,500.

Milestone 16 — Provide radio frequency
equipment to allow for expanding wireless
network capacity by February 28, 2010.

| $180,594

In lude a etalled bre kdo’

in ollars}f

N/A

This non-competitive contract
amendment expands the situational
awareness capabilities of the Tennessee
Department of Health’s SPLIT response
system. No other vendor has the same
suite of software products offered, so a

| direct comparison with other vendors’

costs, in dollars, is not available.




PAYMENT HISTORY FOR UPP TECHNOLOGIES (FORMERLY INTEGRATED WAREHOUSING SOLUTIONS)

FFY ALLOT COST OBJR\ BATCHID TCD INVOICE REFDOC REFS CURDOC GRANT SUBGR VENDOR VNDNO VSUF EXP MONTH YEAR SERVDATE WARRANT
07 34349 135 134 34301070307D01500021 103 TNQO1  FA0717177 00 030701515 117 FOO INTEGRATED WAREHOUSING SOLUTIO V364268567 00 89,806.50 03 07 0307 R123178
07 34349 135 134 34301070613D02200017 103 TN002 FA0717177 00 061302214 117 FOO INTEGRATED WAREHOUSING SOLUTIO V364268567 00 449,033.40 06 07 0507
07 34349 135 134 34301070615D00400014 103 TNOO3  FA0717177 00 061500408 117 . FOO INTEGRATED WAREHOUSING SOLUTIO V364268567 00 449,033.40 06 07 0607
FY07 Payments 987,873.30
08 34349 135 134 34301070821D01300002 103 TNO04 FAO0717177 02 082101302 1i7 FOO INTEGRATED WAREHOUSING SOLUTIO V364268567 00 449,033.40 08 07 0707 R317567
08 34349 135 134 34301070907D01200002 103 TNOOS FA0717177 02 (90701202 18 FOO INTEGRATED WAREHOUSING SOLUTIO V364268567 00 359,228.70 09 07 0807 R333774
08 34349 135 134 34301070907D01200003 103 TNOO6 FA0717177 02 (090701203 1i8 FOO INTEGRATED WAREHOUSING SOLUTIO V364268567 00 199,570.60 09 07 0807 R333774
08 34349 135 134 34301070907D01200004 103 TNOO7 FA0717177 02 090701204 118 FOO INTEGRATED WAREHOUSING SOLUTIO V364268567 00 28,017.00 09 07 0807 R333774
08 34349 135 134 34301071105D01500009 103 008364 FA0717177 02 110501507 1I8 FOO INTEGRATED WAREHOUSING SOLUTIO V364268567 00 13,133.00 11 07 0907 R405652
08 34349 136 134 34301080530D00400017 103 008384 FA0717177 02 05300408 1I8 PAN INTEGRATED WAREHOUSING SOLUTIO V364268567 00 39,399.00 05 08 1207 R659756
08 34349 136 134 34301080530D00400018 103 008654 FA0717177 02 05300409  1I18 PAN INTEGRATED WAREHOUSING SOLUTIO V364268567 00 39,399.00 05 08 0308 R659756
08 34349 136 134 34301080530D00400019 103 008834 FA0717177 02 05300410 18 PAN INTEGRATED WAREHOUSING SOLUTIO V364268567 00 39,399.00 05 08 0608 R659756
FY08 Payments 1,167,179.70
09 34349 136 134 34301081126D00600029 103 009100 FAQ717177 04 11260619  1I8 PAN INTEGRATED WAREHOUSING SOLUTIO V364268567 00 26,266.00 11 08 1008 R882824
09 34349 136 134 34301081126D00600030 103 009100 FA0717177 04 11260619 119 PAN INTEGRATED WAREHOUSING SOLUTIO V364268567 00 13,133.00 11 08 1008 R882824
09 34349 137 134 34301081126D00600031 103 008988 FA0717177 06 11260620 1I8 CRI INTEGRATED WAREHOUSING SOLUTIO V364268567 00 122,700.00 11 08 0708 R882824
09 34349 136 134 34301090129D00500001 103 009207 FA0717177 04 01290501 119 PAN INTEGRATED WAREHOUSING SOLUTIO V364268567 00 39,399.00 01 09 1208
09 34349 136 134 34301090327D00400010 103 009464 FAO0717177 04 03270409 119 PAN INTEGRATED WAREHOUSING SOLUTIO V364268567 00 39,399.00 03 09 0209 S006554
: FY09 Payments 240,897.00

Payments from the beginning of the contract

2,395,950.00




NON-AMD123008

NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

- RECEIVED

JUN-0 52009

Commissioner of Finance & Administration

7 Vha [ 1l W ¥y

FIGCAT DEVIEA
I IS W ¥ Lo
1) RFS# 343.49-471-07 '

2) Procuring Agency: | Department of Health

EXISTING CONTRACT INFORMATON

3) Service Caption: State Pharmaceutical and Laboratory Information Tracking (SPLIT) system
4) Contractor: Upp Technologies Incorporated formerly Integrated Warehousing Solutions
5) Contract # FA-07-17177-00

6) Contract Start Date: | February 1, 2007

7) CURRENT Contract End Date : (if ALL options to extend the contract are exercised) | January 31, 2012

8) CURRENT Maximum Cost : (if ALL options to extend the contract are exercised) $ 2,882,290

PROPOSED AMENDMENT INFORMATON

9) Amendment # ' 3

10) Amendment Effective Date : (attached explanation required if < 60 days after F&A receipt) | July 1, 2009

11) PROPOSED Contract End Date : (if ALL options to extend the contract are exercised) January 31, 2012.

12) PROPOSED Maximum Cost : (if ALL options to extend the contract are exercised) $ 3,621,409

13) Approval Criteria : use of Non-Competitive Negotiation is in the best interest of the state

(select one)
]:] only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Amendment Effects & Any Additional Service :

This amendment will ensure continued maintenance for the next 12 months starting 8/1/09 throughout 7/31/10. Also

50 hours will be budgeted for any modifications or enhancements that may be needed during 8/1/09 through
7/31/10.

‘The major milestones associated with this amendment include the purchase of a central server application of the
system to support emergency response activities statewide, a detailed framework architecture plan, installation and

. configuration of the system, training, user acceptance testing/conferences, documentation/manuals, and additional

~ wireless access point devices. This will provide the State a comprehensive system to track patient movement within
emergency health department Point of Dispensing (POD) clinics, shelters, and other sites as deemed necessary.
This amendment also provides the ability to allow the populace to register for emergency clinics through the internet
which will in turn expedite patient throughput. This will help us meet the federal grant requirement of treating the
population of Tennessee within a 48 hour period during certain disease outbreak scenarios.
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15) Explanation of Need for the Proposed Amendment :

To comply with federal Pandemic and All-Hazards Preparedness Act (PAHPA) legislation and subsequent Centers
for Disease Control and Prevention, Assistant Secretary for Preparedness and Response (CDC}/ASPR) grant
requirements, technology solutions have been implemented using hardware and software a_pphcatlons in the areas
of emergency operations management, notification, volunteer credentialing/management, disaster _
resourcelinventory management, and patient registration/ tracking. These systems in total make up the suite of
systems termed the Tennessee Emergency Medical, Awareness, Response, and Resource (T-EMARR) systems.

During recent planning and exercising of Point of Dispensing (POD) clinics, it has become apparent that real-time
situational awareness is needed in respect to: the allocation of medical countermeasures, the number of doses of a
specific medical countermeasure administered, the inventory of resources at a specific location, the demographics of
populations seen within clinics/shelters (to identify underprivileged populations that may not be seeking medical
care), and the push of system modifications to users. Also, it was identified that expansion of the system was
necessary in order to be fully utilized by partner agencies. Some of the barriers in place have stemmed from the lack
of a central server application of the SPLIT system. Currently, the SPLIT system includes 118 separate servers
running the application software, lacking a means to share data, or receive application updates to the system itself.
The system was initially designed to help support POD activities when internet connectivity was questionable. As a
result of real life disasters, such as Hurricane Gustav and tornados, it has become apparent that a central application
of this system is needed; to support not just the activities of the health department but the entire health and medical
response as led by the Tennessee Emergency Management Agency (TEMA).

16) Name & Address of Contractor’s Current Principal Owner(s) : (not required for a TN state education institution):

-Joshua Vierling, Upp Technologies Incorporated, 3075 Highland Pwky, Suite 715, Downers Grove, IL 60515

17) Office for Information Resources Endorsement : (required for information technology service; n/a to THDA)

Documentation is ... D Not Applicable to this Request Attached to this Request

18) eHealth Initiative Endorsement : (required for health-related professional, pharmaéeutical, laboratory, or imaging service)

Documentation is ... D Not Applicable to this Request Attached to this Request

19) Department of Human Resources Endorsement : (required for state employees training service)

Documentation is ... Not Applicable to this Request |:] Attached to this Request

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

This original contract was competitively bid through the RFP process. The preparedness system solution provided by
‘Upp Technologies covers many areas of preparedness responsibility including inventory and resource management,
patient tracking, standardized Healthcare Language 7 (HL7) messaging, and supports daily public health roles
(immunizations, |ab orders, pharmacy inventory). These system components do not currently exist on the market in
one system. This was validated through a review of the suite of products offered by competitors of Upp

Technologies. If requested to do so, multiple RFPs would have to be issued to meet the needs of the State and the
cost of obtaining such a system would be prohibitive. This would delay our state’s ability to track patient/evacuee

movement during a disaster and may result in delayed patient/evacuee identification, medical management, and
repatriation.

21) Justification for the Proposed Non-Competitive Amendment :

This contract was originally bid through the RFP process with the B.2. Term Extension clause. Therefore, at this
time the contract is being extended through July 31, 2010. Further, additional funding and milestones are being
added in order to comply with the federal Pandemic and All-Hazards Preparedness Act (PAHPA) legislation and
subsequent Centers for Disease Control and Prevention, Assistant Secretary for Preparedness and Response
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(CDCIASPR) grant requirements, technology solutions.

AGENCY HEAD SIGNATURE & DATE : !
(must be signed & dated by the ACTUAL procuring agency head as detailed on the Signature Certification on file with OCR— signature
by an authorized signatory will be accepted only in documented exigent circumstances)

ool Lo U o) () -o-07

SIGNATURE & DATE
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AMENDMENT THREE
TO FA-07-17177-00

This Contract Amendment is made and entered by and between the State of Tennessee,
Department of Health, hereinafter referred to as the “State” and Integrated Warehouse Solution ,
LLC “(as amended herein)’ hereinafter referred to as the “Contractor.” It is mutually understood
and agreed by and between said, undersigned contracting parties that the subject Contract is
hereby amended as follows:

1. The following are added as Contract Sections E.17. and E.18.:

E.17.

E.18.

E.19.

Contractor Name. All references to “Integrated Warehousing Solutions” shall be

deleted and replaced with “Upp Technologies Incorporated”.

Federal Employer Identification Number. All references to FEIN, “36-4268567"

shall be deleted and replaced with FEIN, “36-3418855.”

Voluntary Buyout Program. The Contractor acknowledges and understands that,

for a period of two years beginning August 16, 2008, restrictions are imposed on
former state employees who received a State of Tennessee Voluntary Buyout
Program (VBP) severance payment with regard to contracts with state agencies
that participated in the VBP.

a.

The State will not contract with either a former state employee who
received a VBP severance payment or an entity in which a former state
employee who received a VBP severance payment or the spouse of
such an individual holds a controlling financial interest.

The State may contract with an entity with which a former state
employee who received a VBP severance payment is an employee or an
independent contractor. Notwithstanding the foregoing, the Contractor
understands and agrees that there may be unique business
circumstances under which a return to work by a former state employee
who received a VBP severance payment as an employee or an
independent contractor of a State contractor would not be appropriate,
and in such cases the State may refuse Contractor personnel.

inasmuch, it shall be the responsibility of the State to review Contractor
personnel to identify any such issues.

With reference to either subsection a. or b. above, a contractor may
submit a written request for a waiver of the VBP restrictions regarding a
former state employee and a contract with a state agency that
participated in the VBP. Any such request must be submitted to the
State in the form of the VBP Contracting Restriction Waiver Request
format available from the State and the Internet at:
www.state.tn.us/finance/rds/ocr/waiver.html. The determination on such
arequest shall be at the sole discretion of the head of the state agency
that is a Party to this Contract, the Commissioner of Finance and
Administration, and the Commissioner of Human Resources.

2. The following provisions are added as Contract Sections A.10.i.,, A.11., A.12., A.13., A.14.,
A.15., A.16., A17.,and A.18.:

A.10.. May choose to purchase additional/new module(s). If the State so chooses,
maintenance for the additional/new module(s) will be included in the acquisition -
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cost in the Contract fiscal year in which it was purchased; in subsequent fiscal
years, the costs will be added to annual maintenance fees. This action will be
accomplished through an amendment to the current contract.

A.11.  Develop a detailed Project Plan and comprehensive Framework Architecture
Plan for the enterprise central server and all connected peripherals. (Milestone 9)

a. The Project Plan shall identify all steps, schedules, milestones, and
dependencies required to fully install, improve, configure, test and implement
the entire architecture.

b. The draft Project Plan shall be submitted to the State for review and
comment by July 7, 2009.

c. The final Project Plan shall be submitted to the State by July 21, 2009.

d. The comprehensive Framework Architecture plan shall identify all hardware
interfaces, any integration requirements, performance and bandwidth
requirements.

e. The comprehensive Framework Architecture plan shall include alil
connectivity requirements that support both wired and wireless network
connectivity.

f. The comprehensive Framework Architecture plan shall include
application/data redundancy and backup requirements.

g. The draft comprehensive Framework Architecture plan shall be submitted to
the State for review and comment by July 14, 2009.

h. The final comprehensive Framework Architecture plan shall be submitted to
the State by July 28, 2009.

A12. By July 31, 2009, provide the Enterprise Central Server software and licenses for
all connected peripherals needed to operate central and local applications.
(Milestone 10)

a. Provide five (5) Inventory Resource Management System (IRMS)
Administrative User Seat license(s) for the purpose of providing application
management.

b. IRMS.NetV10.3 SNS Enterprise Software license.

c. Provide the IRMS.Net V10.3 SNS Enterprise Software Backup/Testing
license (redundant exercise/training application).

d. Maintain a copy of the State’s current production version of software on the
Contractor’s server network.

e. Provide the Mobile Link and Wave Link software.

f. Provide application software and a process for registering compliant and
authenticated handheld devices.

i. Maintain a real-time inventory of all registered devices.




A.13.

A14.

A.15.

FA-5-13-09

ii. Provide capability to push or replicate application changes, data
changes, or updates to registered devices.

iii. Support the real-time registration of additional compliant devices and
include them as part of the inventory.

iv. Establish and provide the State minimum hardware and software
specifications for handheld devices.

g. Provide application software and a documented process which supports
web-based patient registration and question-based triage for both the central
server and mobile system. It must provide the capability to:

i. Capture patient demographic information.

ii. Capture patient triage questionnaire responses.

iii. Printall entered patient information including unique patient
identifier, questionnaire responses (on a one page form), and all data
embedded within 2-D bar code(s).

iv. All patient demographic data must be exchanged with the
Tennessee Department of Health Master Patient index (MPI) via the
prescribed Tennessee standard.

By August 31, 2009, install, configure, and test all software on the central server,
including all connected peripherals. (Milestone 11)

a. Evaluate current state server network to ensure fully compatible integration of
Contractor software and State hardware.

b. Provide solutions and/or any required operating or application
software/hardware to address fully compatible integration of Contractor
software and State hardware.

c. Install all software identified in Milestone 10 on the central server(s).

d. Develop automated utilities that extract existing or changed data from the
clinic database through a dump/load or replication process that transfers and
synchronizes data with the Centralized application.

e. Develop automated utilities that perform a Clinic PC Server Scrub. This will
allow for sanitizing of all existing deployed clinic servers to allow for both a
local and central SPLIT solution.

By September 30, 2009, provide Contractor Subject Matter Experts (SME) to
perform system upgrades, training and configuration at seven (7) locations
across the state. (Milestone 12)

a. Ensure all users have identical software components.

b. Provide draft technical/administrative training documentation for review and
approval by the State.

¢. Provide hard copies of technical/administrative training documentation to no
less than a total of thirty-five (35) personnel designated by the State.

By November 30, 2009, conduct user acceptance reviews. (Milestone 13)

a. Plan, prepare, conduct, and document four (4) User/Stakeholder user review
sessions which focus on business rules, work flows, and the user interface.




A16.

A18.

A19

b.

C.
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Two (2) of the four (4) shall focus on warehouse components and two (2)
shall focus on patient registration/demographics, locations, and encounters.

Present recommended improvements identified in the user review sessions
to the State, in the form of user requirements, for prioritization within ten (10)
business days following the final session.

Provide system testing and exercising through intensive use of the
application.

By February 28, 2010, provide software/hardware improvements. (Milestone 14)

a.

Install, configure, and test modifications, in accordance with the industry
standard system lifecycle process, as identified in the Project Plan.

Ensure handheld devices and application software are capable of storing at
least one hundred (100) patient and encounter records locally along with
asset/inventory records, (i.e., Points-of-Dispensing (POD) support, asset
management, patient tracking). Handheld devices and application software
shall support store and forward data exchange to the local or central server.

By February 28, 2010, develop Hardware and Application documentation.
(Milestone 15) '

a.

Develop a Handheld CN3 Configuration document. The purpose is to provide
a hand written procedure “How-to document” with accompanying SPLIT
system specific screen shots to re-configure IP addressing in existing CN3
devices.

Develop a Wireless Access Point Configuration document. The purpose is to
provide a "How-to document” to re-configure (local) access point
configuration. This shall include information on how to link multiple access
points to expand wireless network capacity.

Develop an updated User Guide document. This document shall demonstrate
the application components with accompanying SPLIT system-specific
screen shots.

Provide expert support to the Tennessee Emergency Medical Awareness,
Response and Resources (T-EMARR) education and training program to
develop additional training and education material focusing on system
components, content, and system operations.

Provide all technical/administrative documentation through an internet
website for access by system users.

By February 28, 2010, provide radio frequency equipment to allow for expanding
wireless network capacity. (Milestone 16)

a.

Provide two hundred thirty-six (236) Gateway 802.11a/g Cisco 1200 AP Dual
radio Wireless access Points.

Provide four hundred seventy-two (472) Antenna 2.4 dBi Omni Ceiling with
RP-TNC. There are two antenna required per wireless access point.

The State shall:
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a. Review the Project Plan and provide written comments to the Contractor by
July 14, 2009.

b. Review the comprehensive Framework Architecture Plan and provide written
comments to the contractor by July 21, 2009.

3. The text of Contract Sections A.1., B.1., C.1., and C.3. are deleted in their entirety and
replaced with the following:

A1 Develop and implement a system that will automate certain data capture
functions that are especially labor intensive and that are critical in responses to
public health emergencies. The functions to be automated are the transactions
involving medication stocks, basic patient demographic data registration,
medication dispensing, and lab sample preparation, identification, and handling.
The processes and equipment developed and/or acquired through this contract
will be operated by the State to support daily operations in public health clinics
and pharmacies, using standard transactions, and will be portable and scalable
for application to public health emergencies.

Definitions:

a. Delivery: The time at which the Contractor installs a software product or
changes on the State computer system (or physically delivers an “install” file
or other computer readable media with the software product of change). A
“delivery” implies that the software:
(1) must be installed (or installable) on the State computer system;

(2) must operate without abnormal program interruptions;

(3) must substantially provide the functions as required by the specifications;
and

(4) must be able if required, to be pushed out or synchronized with all
appropriate hand held devices that exist as part of the system.

b. Notice of Delivery: The date of a communication from the Contractor to the
State announcing that a software change has been delivered.

c. Acceptance: The time at which the State determines, by testing delivered
software products or changes, that the software operates as required by the
specifications, i.e., it:

(1) completely provides the functions as required by the specification;
(2) has no shortcomings in documentation; and
(3) has no shortcomings in efficiency or performance.

d. Modification and Enhancement Process: A five-step process used to define,

specify, develop, test, and implement changes to the software or system.

The five steps are:

(1) the State prepares specifications for a modification or enhancement;
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(2) the Contractor prepares an estimate for the delivery date and cost, at the
contract rates, for development of the software;

(3) the State accepts the estimate and authorizes the work;

(4) the Contractor delivers the software product or change as defined
elsewhere; and

(5) the State accepts the software product or change and complies with
requirements of A.1. a (4).

Upon implementation this system will:

iii.

Vi.

Vii.

Utilize handheld devices with 2D bar code scanning capabilities that
will collect and update inventory as it is received and/or shipped at
multiple sites.

Utilize handheld devices with 2D bar code scanning capabilities that
will be used to scan a patient's VISA, MasterCard, Discover card, or
Tennessee driver’s license to retrieve demographic data and
generate a registration record.

Utilize handheld devices or wedge devices with 2D bar code
scanning capabilities to scan bar codes on medications issued to
patients.

Provide the ability to request lab tests for patients, assign a unique
lab order ID, generate the lab order, and generate a bar code label
with the unique lab order ID to identify a specific sample taken from a
patient.

Generate internal control reports including, but not limited to,
medication inventory management reports (accountability,
administration, transactions), inventory projection based on previous
patterns of use, site utilization reports (number of units shipped,
allocation limits, pending requests), and patient tracking.

Provide the ability to manually enter data via handheld devices in
addition to ID scanning.

Include an inventory function for use during an emergency for
receipt, staging, and storage of the State’s medication cache or the
Centers for Disease Control and Prevention’s (CDC) Strategic
National Stockpile (SNS).

viii. Generate transactions in standard format (HL7) for communication to
and from other State systems. These transactions will include patient
registration, treatment (drug dispensing and encounters), lab orders and
results, pharmaceutical inventory (receipt/issue), and immunizations.

Contract Term. This Contract shall be effective for the period commencing on
February 1, 2007 and ending on July 31, 2010. The State shall have no
obligation for services rendered by the Contractor which are not performed within
the specified period.
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C.3.
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Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Three Million One Hundred Thirty Nine Thousand One Hundred
Seventy Eight Dollars ($3,139,178). The payment rates in Section C.3 shall
constitute the entire compensation due the Contractor for the Service and all of
the Contractor's obligations hereunder regardless of the difficulty, materials or
equipment required. The payment rates include, but are not limited to, all
applicable taxes, fees, overheads, and all other direct and indirect costs incurred
or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period
under the Contract or any extensions of the Contract for work not requested by
the State. The maximum liability represents available funds for payment to the
Contractor and does not guarantee payment of any such funds to the Contractor
under this Contract unless the State requests work and the Contractor performs
said work. In which case, the Contractor shall be paid in accordance with the
Service Rates detailed in Section C.3. The State is under no obligation to
request work from the Contractor in any specific dollar amounts or to request any
work at all from the Contractor during any period of this Contract.

Payment Methodology. The Contractor shall be compensated based on the
payment rates herein for units of service authorized by the State in a total
amount not to exceed the Contract Maximum Liability established in Section C.1.

a. The Contractor's compensation shall be contingent upon the satisfactory
completion of units, milestones, or increments of service defined in
Section A.

b. The Contractor shall be compensated for said units, milestones, or

increments of service based upon the following payment rates:
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Service Description Amount
(per compensable
increment)
Milestone 1 - Design Document and Preliminary Implementation $99,785
Plan (Section A.2.)
Completed no later than March 1, 2007
(amount paid upon completion of the milestone)
Milestone 2 - Provide Handheld Devices & Laptop $498,926
Servers/Application Software (Section A.3.)
Completed no later than April 1, 2007
(amount paid upon completion of the milestone)
Milestone 3 - Provide the ability to generate transactions in $498,926
standard format (HL7) (Section A.4.)
Completed no later than May 1, 2007
(amount paid upon completion of the milestone)
Milestone 4 — Support User Acceptancé Test (Section A.5.) $498,926
Completed no later than May 31, 2007
(amount paid upon completion of the milestone)
Milestone 5 - Completion of Training (Section A.6.) $399,143
Completed no later than August 1, 2007
(@amount paid upon completion of the milestone)
Milestone 6 — Ongoing Maintenance (Section A.7.)
Completed during the term of the Contract, but no sooner than June
1, 2007. Ongoing maintenance in a subsequent contract period or
periods is contingent on contract extension referenced in section
B.2. of this Contract. The proposed rate per month for ongoing
maintenance will remain the same for any contract extension.
From 06/01/07 through 11/30/09 @ $13,133 per month $380,857
$114,904
From 12/01/09 through 07/31/10 @ $14,363 per month
Milestone 7 — Modifications and Enhancements (Section A.8.)
Completed during the term of the Contract, but no sooner than June
1, 2007. Ongoing modifications and enhancements in a subsequent
contract period or periods are contingent on contract extension
referenced in section B.2. of this Contract. The proposed cost per
applied labor hour will remain the same for any contract extension.
154 Hours @ $148 $22,792
Labor rate per applied labor hour




FA-5-13-09

Milestone 8 — Provide 48 each of the Handheld Devices,
Batteries, Single Slot Dock, Power Supply USB Cable, and
Emulation Software.

To be purchased no later than August 9, 2008.

$122,700

Milestone 9 - Develop a detailed Project Plan and
comprehensive Framework Architecture Plan for the enterprise
central server and all connected peripherals. (Section A.11.)
Completed no later than July 28, 2009

(amount paid upon completion of the milestone)

$10,000

Milestone 10 - Provide the Enterprise Central Server software
and licenses for all connected peripherals needed to operate
central and local applications. (Section A.12.)

Completed no later than July 31, 2009

(amount paid upon completion of the milestone)

$196,225

Milestone 11 - Install, configure, and test all software on the
central server, including all connected peripherals. (Section
AA13.)

Completed no later than August 31, 2009

(amount paid upon completion of the milestone)

$17,900

Milestone 12 - Contractor Subject Matter Experts (SME) to
perform system upgrades, training and configuration at seven
(7) locations across the state. (Section A.14.)

Completed no later than September 30, 2009

(amount paid upon completion of the milestone)

$30,000

Milestone 13 - Conduct user acceptance reviews. (Section
A.15.)

Completed no later than November 30, 2009

{amount paid upon completion of the milestone)

$25,000

Milestone 14 - Provide software/hardware improvements.
(Section A.16.)

Completed no later than February 28, 2010

(amount paid upon completion of the milestone)

$30,000

Milestone 15 - Develop Hardware and Application
documentation. (Section A.17.)

Completed no later than February 28, 2010
(amount paid upon completion of the milestone)

$12,500

Milestone 16 — Provide radio frequency equipment to allow for
expanding wireless network capacity. (Section A.18.)
Completed no later than February 28, 2010

(amount paid upon completion of the milestone)

$180,594

The revisions set forth herein shall be effective July 1, 2009. All other terms and conditions not

expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,




UPP TECHNOLOGIES INCORPORATED:

FA-5-13-09

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF HEALTH:

SUSAN R. COOPER, MSN, RN, COMMISSIONER DATE
APPROVED:

COMMISSIONER OF FINANCE & ADMINISTRAfION DATE
COMPTROLLER OF THE TREASURY DATE
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From: : "Josh Vierling" <jvierling@upp.com>

To: "Paul Petersen” <Paul.Petersen@state.tn.us>, "Jason Shattuck” <jshattuck...
Date: 3/6/2009 3:07 PM

Subject: RE: Re: IWS now UPP technologies Federal ID Number

CC: "Tracey Davi§" <Tracey.Davis@state.tn.us>

Paul,

If possible, we would like to use the new company name and Federal ID #.
Name: Upp Technologies Inc. Federal ID #36-3418855

If there are any issues with this please let us know.
Please acknowledge receipt.
Regards,

Josh

From: Paul Petersen [mailto:Paul Petersen@state.tn.us]
Sent: Friday, March 06, 2009 9:09 AM
To: Jason Shattuck; Josh Vierling

Cc: Tracey Davis
Subject: Fwd: Re: IWS now UPP technologies_Federal ID Number

Importance: High .

Hey guys,

Give me the Federal ID info you want us to use. ASAP if possible, |

Paul

sk ekokok sk skok sk sk skok ko sk ook skeskdok skokekokesok skosiaiok dokok ek ok sk ok ok ok e sk kol sk slok ook

Paul Petersen, Pharm.D.,BCPS
Strategic National Stockpile Coordinator

Tennessee Department of Health Emergency Preparedness

425 5th Ave North,

1st Floor, Cordell Hull Bidg
Nashville TN 37243

work: 615.741.8529
mobile: 615.351.8776

fax: 615.741.3857
paul.petersen@state.tm.us
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FAX/EMAIL TH.ANSMITTAL

to Request OIR Procurement Endorsement

Jane Chittenden, Director - a1
OIR Procurement & Contract Management FAX # 741-6164

FROM : WMarilyn Brandon, Contract Coordinator FAX # 532-1886
DATE: June 1,2009 -

RFS # 343.49-471-07

RE ; Procurement Endorsement — Integrated Warehousing Solutions
INFORMATION SYSTEMS PLAN PROJECT: N/A

NUMBER OF FAX PAGES (including cover) ; N/A

The nature and scope of service detailed in'the aftached service procurement
document(s) appaars to require Office for Information Resources (OIR) review and
support, because the procurement involves information technology or information
systems setvices. .

This communication seeks to ensura that OIR is aware of the procurement and has an
opportunity to review the matter. Please determine whether QIR is supportive of the
procurement. If you have any quastions or conocems about this matier, please call Terri
Bartlett at 741-6134,

Please indicate below your response 1o this proposed procurement, and return this
communication at your earliest convenience (note the return FAX number above),

Thank you for your help.

Attachment(s)

Must include the gntire contract or amandment document and where applicable, the hon-
competitive coniract or amendment reguest form, The ongmal contract and any prior
amendments that were applied to the same section of the contract must be provided with
an amendment. Electronic copies of the contract, amendments, and request form without
signature are acceptable.

RFP documen’gs must be provided in glectronic form.
/ 1
O el e
Mkp ¢/i/en

OIR ﬁhidf Information Officer Patey
S |

QIR Endorse t:




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8th Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Rep. Charles Curtiss, Chairman Sen. Douglas Henry, Vice-Chairman
Representatives Senators
Curt Cobb Donna Rowland Bill Ketron Reginald Tate
Curtis Johnson David Shepard Doug Jackson Jamie Woodson
Gerald McCormick Curry Todd Paul Stanley
Mary Pruitt Eddie Yokley Randy McNally, ex officio
Craig Fitzhugh, ex officio Lt. Governor Ron Ramsey, ex officio

Speaker Jimmy Naifeh, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commaissioner
Department of Finance and Administration ye
FROM: Charles Curtiss, Chairman, Fiscal Review Committee O‘/
Bill Ketron, Chairman, Contract Services Subcommittee (/

DATE: August 14, 2008

SUBJECT: Contract Comments
(Contract Services Subcommittee Meetings 8/12)

RFS# 343.49-471

Department: Health

Contractor: Integrated Warehousing Solutions

Summary: The vendor currently provides development, 1mplementat1on,
and maintenance for the State Pharmaceutical and Laboratory
Information Tracking (SPLIT) system. The proposed amendment
increases the maximum liability by $287,700 and extends the current
contract for an additional 11 months through August 30, 2009.
Maximum liability: $2,200,600

Maximum liability w/amendment: $2,488,300

- After review, the Fiscal Review Committee voted to recommend approval of the
contract amendment.
" cc: The Honorable Susan Cooper, Commissioner
Mr. Robert Barlow, Director, Office of Contracts Review




STATE OF TENNESSEE
DEPARTMENT OF HEALTH

CORDELL HULL BLDG.
425 5TH AVENUE NORTH
PHIL BREDESEN NASHVILLE TENNESSEE 37243 SUSAN R. COOPER, MSN, RN
GOVERNOR COMMISSIONER
MEMORANDUM
TO: M. David Goetz, Jr., Commissioner RE GE!\?[E D

Department of Finance & Administration

JUL 2 2 2008

James W. White, Executive Director Lr e
Fiscal Review Committee Q/ F ISCML a ii"’_"‘.\fii‘:w
FROM: Susan R. Cooper, MSN, RN, Commissionevbﬁ)/ _
DATE: July 18, 2008

SUBJECT: Non-Competitive Contract Amendment Request

The Department of Health is requesting approval to execute a Non-Competitive
Amendment to contract FA-07-17177-00 with Integrated Warehousing Solutions, LLC.
The proposed amendment’s effective date will be August 1, 2008, which will be less than
60 days after receipt of this Non-Competitive Amendment Request. ‘

This amendment will allocate funds for the purchase of needed equipment to continue the
growth in the Tennessee Department of Health (TDH) State Pharmaceutical and
Laboratory Information Tracking system. The fiscal year 2008 federal grant that funds
this project ends on August 9, 2008 and these funds must be obligated before this date.
Additionally, the amendment will extend the term of the contract through July 31, 2009
using existing term extension language to allow for standard system maintenance and
upgrades. Because of the critical nature of the continued support of this system, it is in
the State’s best interest to upgrade its capabilities.

We will be happy to provide any further information you may wish immediately upon
your request. Thank you for your consideration on this Non-Competitive Amendment

~ Request.

SRC;BAR:dg
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f : i 083008,

FAX TRANSMITTAL

to Request OIR Pfocurement Endorsement

TO: Jane Chittenden, Director .
OIR Procurement & Contract Management FAX # 741-6164

Marilyn Brandon, Contract Coordinator FAX # 615.532.1886

.

A
.8

=

DATE :  May 14, 2008
RFE # 343.49-471

‘RE: . . Procurement Endorsement — lntegratéd Warehouse Solution

NUMBER OF FAX PAGES (indluding cover) : please see attachments

" The nature and scope of service detailed in the attached service procurement
document(s) appears to require Office for Information Resources (OIR) review and
support, because the procurement involves information technology or information
sysiems services. ' '

This communication seeks to ensure that OIR is aware of the procurement and has an
opportunity io review the matter. Please determine whether QIR is supportive of the
procurement, If you have any questions or concemns about this matter, please call
Debbie Gregoty at (615) 253-1367. ‘

Please indicate below your response to this proposed procurement, and return this
communication at your earliest convenience (note the return FAX number above).

Thank you for your help.

Attachment(s) .

OIR Enhdorsement :

RIS Mcw sl1olo8

OIR Chief Information Officer Date
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REQUEST: NON-COMPETITIVE AMENDMENT
APPROVED RECEY ED
JUL 9 2 2008

o

Commissioner of Finance &
Date:

EACH REQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.

1) RFS# 343.49-471-07

2) State Agency Name : Department of Health

EXISTING CONTRACT INFORMATON

3) Service Caption : State Pharmaceutical and Laboratory Information Tracking (SPLIT) system
4) Contractor: Integrated Warehousing Solutions

5) | Contract # FA—O7—17‘I77-OOV

6) Contract Start Date : 2/01/07

7) Current Contract End>Date IF all Options to Extend the Contract are Exercised : 8/30/08

8) Current Total Maximum Cost IF all bptions to Extend the Contract are Exercised : $2,200,600

PROPOSED AMENDMENT INFORMATON

9) Proposed Amendment # 2
10) Proposed Amendment Effective Date : _ 8/1/2008

(attached explanation required if date is < 60 days after F&A receipt)

11) Proposed Contract End Date IF all Options to Extend the Contract are Exercised : 7/31/09

12) Proposed Total Maximum Cost IF all Options to Extend the Contract are Exercised : | $2,488,300

13) Approval Criteria: | [N/ i " e ' .
(select one) M use of Non-Competitive Negotiation is in the best interest of the state

D only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Amendment Effects & Any Additional Service :

This amendment will ensure continued maintenance for the next 12 months starting 8/31/08 throughout 7/31/09. Also 50 hours will be
budgeted for any modifications or enhancements that may be needed during 8/31/08 through 7/31/09.

This amendment will also purchase needed equipment to continue the growth in the Tennessee Department of Health (TDH) State
Pharmaceutical and-Laboratory Information Tracking (SPLIT) system. To ensure that emergency public-health clinics can operate at
full capacity and provide the most time efficient mass prophylaxis operations requires the purchase of additional handheld mobile




devices.

15) Explanation of Need for the Proposed Amendment :

To ensure the monies are budgeted for continued maintenance, modifications and enhancements, and to purchase additional handheld
mobile devices.

The purchase of an additional 48 handheld mobile devices will allow the Department to continue to grow the SPLIT system and to
ensure that emergency public health clinics can operate at full capacity and provide the most efficient mass vaccination operations.
The ability to move patients through high flow emergency clinics at rapid speed is a component of our state and regional yearly
preparedness assessments. According to CDC guidelines, in the event of a public health emergency the Department must be capable
of administering vaccination to up to 1.5 million people within a 48 hour period. In order to meet the benchmarks set by the federal
government TDH must continue to build our information technology infrastructure.

16) Name & Address of Contractor’'s Current Principal Owner(s) :
(not required if proposed contractor is a state education institution)

Joshua Vierling, Integrated Warehousing Solutions, 3075 Highland Pkwy, Suite 715, Downers Grove, IL 60515

17) Documentation of Office for Information Resources Endorsement :
(required only if the subject service involves information technology)

select one: D Documentation Not Applicable to this Request & Documentation Attached to this Request

18) Documentation of Department of Personnel Endorsement :
(required only if the subject service involves training for state employees)

select one: Documentation Not Applicable to this Request D Documentation Attached to this Request

19) Documentation of State Architect Endorsement : _
(required only if the subject service involves construction or real property related services)

select one: & Documentation Not Applicable to this Request l:l Documentation Attached to this Request

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

The initial contract was procured through the request for proposal (RFP) process and included term extension language allowing for the
extension of the contract at the State’s discretion and it included a requirement that the Contractor provided 354 mobile handheld

devices (Section A.3.).

The Department is seeking to exercise its authority to extend the contract for a period not to exceed 12 months in accordance with
Section B.2. of the contract as well as add a requirement that the Contractor provide an additional 48 mobile handheld devices and
accessories as described in Section A.3. of the original contract. For these reasons no other procurement alternatives were identified.

21) Justification for the Proposed Non-Competitive Amendment :

This contract was originally bid through the RFP process with the B.2. Term Extension clause included. At this time we are also
amending the contract to add monies to purchase additional handheld devices that were a part of the original contract.

REQUESTING AGENCY HEAD SIGNATURE & DATE :
(must be signed & dated by the ACTUAL procuring agency head as detailed on the Signature Certification on file with OCR— signature
by an authorized signatory will be accepted only in documented exigent circumstances)

A0 G0 U 7-20-0%

Agency Head Signature Date




GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE
320 Sixth Avenue, North — 8™ Floor
NASHVILLE, TENNESSEE 37243-0057

615-741-2564
Rep. Charles Curtiss, Chairman Sen. Douglas Henry, Vice-Chairman
Representatives Senators
Curt Cobb Donna Rowland Doug Jackson Reginald Tate
Curtis Johnson David Shepard Bill Ketron Jamie Woodson
Gerald McCormick Curry Todd Paul Stanley
Mary Pruitt Eddie Yokley Randy McNally, ex officio
Craig Fitzhugh, ex officio Lt. Governor Ron Ramsey, ex officio

Speaker Jimmy Naifeh, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commissioner
Department of Finance and Administration w
FROM: Charles Curtiss, Chairman, Fiscal Review-Committee -

Bill Ketron, Chairman, Contract Services Subcommittee &K/
DATE: June 25, 2008

SUBJECT:  Contract Comments
(Contract Services Subcommittee Meetings 6/24)

RFS# 343.49-471

Department: Health

Contractor: Integrated Warehousing Solutions

Summary: The vendor currently provides development,
implementation, and maintenance for the State Pharmaceutical
and Laboratory Information Tracking (SPLIT) system. The
proposed amendment increases the maximum liability by $287,700
and extends the current contract for one additional year through
August 30, 2009.

Maximum liability: $2,200,600

Maximum liability w/amendment: $2,323,300

After review, the Fiscal Review Committee voted to postpone action on the
contract amendment until the next scheduled meeting to incorporate
additional language.

cc: The Honorable Susan Cooper, Commissioner
Mer. Robert Barlow, Director, Office of Contracts Review




-GENERAL ASSEMBLY OF THE STATE OF TENNESSEE

FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8" Floor
NASHVILLE, TENNESSEE 37243-0057

615-741-2564
Rep. Charles Curtiss, Chairman Sen. Douglas Henry, Vice-Chairman
Representatives Senators
Curt Cobb Donna Rowland Doug Jackson Reginald Tate
Curtis Johnson David Shepard Bill Ketron Jamie Woodson
Gerald McCormick Curry Todd Paul Stanley
Mary Pruitt Eddie Yokley Randy McNally, ex officio
Craig Fitzhugh, ex officio Lt. Governor Ron Ramsey, ex officio

Speaker Jimmy Naifeh, ex officio

MEMORANDUM

TO: The Honorable Dave Goetz, Commaissioner
Department of Finance and Administration

FROM: Charles Curtiss, Chairman, Fiscal Review Committee C
Bill Ketron, Chairman, Contract Services Subcommittee

DATE: August 4, 2008

SUBJECT: Contract Comments - Corrected

(Contract Services Subcommittee Meetings 6/24)

RFS# 343.49-471
Department: Health
Contractor: Integrated Warehousing Solutions

e
p-

Summary: The vendor currently provides development,
implementation, and maintenance for the State Pharmaceutical
and Laboratory Information Tracking (SPLIT) system. The
proposed amendment increases the maximum liability by $122,700
to provide funding for the purchase of 48 additional handheld

devices for the SPLIT system.
Maximum liability: $2,200,600
Maximum liability w/amendment: $2,323,300

After review, the Fiscal Review Committee voted to postpone action on the
contract amendment until the next scheduled meeting to incorporate

additional language.

cc: The Honorable Susan Cooper, Commissioner
Mr. Robert Barlow, Director, Office of Contracts Review




STATE OF TENNESSEE

DEPARTMENT OF HEALTH
CORDELL HULL BUILDING
425 5" AVENUE NORTH
NASHVILLE, TENNESSEE 37247

PHIL BREDESEN Susan R. Cooper
MSN, RN, :

GOVERNOR COMMISSIONER
MEMORANDUM
TO: M. David Goetz, Jr., Commissioner, Dept. of Finance & Administration

James W. White, Executive Director, Fiscal Review Committee

FROM: Susan R. Cooper, MSN, RN, Commissioner, Dept. of Healt
DATE: June 6, 2008
SUBJECT: Non-Competitive Contract Amendment Request

We are requesting approval to execute a Non-Competitive Amendment to the Integrated
Warehousing Solutions contract. The amendment’s start date will be August 1, 2008,
which will be less than 60 days after receipt of this Non-Competitive Amendment
Request.

This amendment will purchase needed equipment to continue the growth in the
Tennessee Department of Health (TDH) State Pharmaceutical and Laboratory
Information Tracking system. Because of the times critical nature of the continued
support of this system, it is in the State’s best interest to upgrade service.

We will be happy to provide any further information you may wish immediately upon

your request. Thank you for your consideration on this Non-Competitive Amendment
Request.

SRC;BAR:dg RECEIVED
JUN 1 2 2008

FISCAL REVIEW
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REQUEST: NON-COMPETITIVE AMENDMENT

APPROVED

Date:

Commissioner of Finance & Administration

EACH REQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.

¢

1) RFS# 343.49-471-07
2) State Agency Name : Department of Health
EXISTING CONTRACT INFORMATON
3) Service Caption: State Pharmaceutical and Laboratory Information Tracking (SPLIT) system
4) Contractor: Integrated Warehousing Solutions
5) Contract # FA-07-17177-00
6) Contract Start Date : 2/1/07
7) Current Contract End Date IF all Options to Extend the Contract are Exercised : | 8/30/2008
8) Current Total Maximum Cost IF all Options to Extend fhe Contract are Exercised : $2,200,600
'PROPOSED AMENDMENT INFORMATON
9) Proposed Amendment # 2
10) Proposed Amendment Effective Date : 8/1/08
(attached explanation required if date is < 60 days aﬂer F&A receipt)
11) Proposed Contract End Date IF all Options to Extend the Contract are Exercised : 8/30/09
12) Proposed Total Maximum Cost IF all Options to Extend the Contract are Exercised : | $2,323,300

13) Approval Criteria :

(select one)

}X{ use of Non-Competitive Negotiétion is in the best interest of the state

I:I only one uniquely qualified service provider able to provide the service

14) Description of the Proposed Amendment Effects & Any Additional Service :

This amendment will purchase needed equipment to continue the growth in the Tennessee Department of Health (TDH) State
Pharmaceutical and Laboratory Information Tracking system. To ensure that emergency public health clinics can operate at full
capacity and provide the most time efficient mass prophylaxis operations requires the purchase of additional handheld mobile devices.
The ability to move patients through high flow emergency clinics at rapid speed is a component of our state and regional yearly
preparedness assessments. In order to meet the benchmarks set by the federal government TDH must continue to build our
information technology infrastructure.




15) Explanation of Need for the Proposed Amendment :

To ensure the monies are budgeted for continued maintenance, modifications and enhancements.

16) Name & Address of Contractor’s Current Principal Owner(s) :
(not required if proposed contractor is a state education institution)

Joshua Vierling, Integrated Warehousing Solutions, 3075 Highland Pwky, suite 715, Downers Grove, I 60515

17) Documentation of Office for Information Resources Endorsement :
(required only if the subject service involves information technology)

select one: I:] Documentation Not Applicable to this Request Documentation Attached to this Request

18) Documentation of Department of Personnel Endorsement :
(required only if the subject service involves training for state employees)

select one: Documentation Not Applicable to this Request l—__l Documentation Attached to this Request

19) Documentation of State Architect Endorsement :
(required only if the subject service involves construction or real property related services)

select one: Documentation Not Applicable to this Request I:I Documentation Attached to this Request

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, ,ProcurementvaIternatives :

NA

21) Justification for the Proposed Non-Competitive Amendment :

At this time we are amending the contract to add monies to cover needed equipment.

REQUESTING AGENCY HEAD SIGNATURE & DATE :
{must be signed & dated by the ACTUAL procurmg agency head as detailed on the Signature Certifi catlon onfi le with OCR— SIgnature
by an authorized signatory will be accepted only in documented exigent circumstances)

Ao loges o) | -G08

Agency Head Signature ' ‘ Date




CONTRACT SUMMARY SHEET 021303
RFS# e nE L . [‘Contract# v h L Gy 3 T
343 49—-—471 ——07 FA 07 17177 02
‘State Agency - e e ol - - ..« | State Agency Division . -
BUREAU OF HEALTH SERVICES, COMMUNICABLE

DEPARTMENT OF HEALTH DISEASE SERVICES SECTION (CEDS)
‘Contractor’Name: i N . |*GontractorID#.(FEIN oriS8N) ..~ ;i @

INTEGRATED WAREHOUSING SOLUTIONS D C- or X V- 36-4268567-00

Setvice’Description HE i -
STATE PHARMACEUTICAL AND LABORATORY INFORMATION TRACKING (SPLIT) SYSTEM
=+ {Contract/Begin{Dat Contract'EndiDate {iSUBRECIPIENT :or'VENDOR®. 4
02/01/2007 07/31/2009 VENDOR

‘MarkiEa¢h TRUE!Stdtemerit:
X Contractor is on STARS

- FAllotmentiCode iCostiCente | #Funding'Subgrant:Code |
See
343.49 Supplementals 139 1

OTAL ContractiAmount;
1§ $987,873
e $1,186,461
$300,166

$13,800

$2,488,300

241 9419

C&; STaL HAJ,LLA

2007 $1,454,000 | . ($466,127)
2008 $609,100 $577,361
2009 $137,500 $162,666
2010 $13,800
/
$2,200,600 $287,7
08/30/2008 07/31/2009

{ContractdorOwnership’ (complst:for Allibase dontradis NiA to-ameridments:or dslegaled-authoritied
l___] African American D Person w/ Disability l:l Hispanic D Small Busin'e‘é?

D Asian D Female !:I Native American’ X NoT Mlnorltlelsadvantaged D Other
“Contractor.Selection; Method ' (complete*for-ALL basé .contracts—"N/A-to.amendments-or délegated authorlties) T T TR
D RFP : . D Competitive Negotiation * D Alternative Competitive Method *

D Non-Competitive Negotiation * I:] Negotiation w/ Government (ID, GG, GU) I:] Other *

*Procurement Process: Summary (complete for séiection by NonCompetitive Negotxahon, Competltlve Negotiatlon._QR,A”E[H&(IV.S_MGtho.d).,..,__,f"
. { \‘L.. [

D deernment
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* FA-07-17177-02

2007

135

139

11

93.283

$987,873

$987,873
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FA-07-17177-02

TRACT SUMMARY " SHEET " SUPPILEMENT

2008

139

11

$581,600

139

™

$604,861

$1,186,461




CONTRACT SUMMARY SHEET SUPPILEMENT
“Contract Number | FA-07-17177-02

343.49 136 139 11 93.283 $177,466

343.49 137 139 11 ‘ 93.283 $122,700

$300,166




CONTRALCT SUMMAR Y SHEET S-UPWPLEMENT

Contract:Number | FA-07-17177-02

| 2010

343.49 136

03.283

$13,800

$13,800




AMENDMENT TWO
TO FA-07-17177-01

This Contract Amendment is made and entered by and between the State of Tennessee, Department of
Health, hereinafter referred to as the "State” and Integrated Warehousing Solutions, hereinafter referred
to as the “Contractor.” It is mutually understood and agreed by and between said, undersigned
contracting parties that the subject Contract is hereby amended as follows:

1.
A9.
2.
B.1.
C.1.

The following provision is added as Contract Section A.9.;

Provide forty-eight (48) Handheld Devices which include, Batteries, Single Slot Docks,
Power Supply USB Cables, and Emulation Software (Milestone 8).

No later than August 9, 2008, provide to the State forty-eight (48) handheld devices which
include Batteries, Single Slot Docks, Power Supply USB Cables, and Emulation Software.
The hardware and software shall deliver the functionality as described in Section A.1.

above.

a. To protect personal identifying information, the system must utilize multi-leveled,
role-based security modules.

b. Handheld devices shall utilize 128-bit encrypted Wired Equivalency Protocol
(WEP).

c. The system must utilize access rights and permissions to ensure that appropnate
personnel can access appropriate data.

d. Software shall include application software to allow for manual entry of data, and
application software to read and input data scanned from magnetic cards and bar

codes.

e. Complete documentation of all system components delivered will be provided.
Documentation must describe, in a user-friendly manner, what the user needs to
know to understand each level (technical, system administrator, power user,
average end-user, etc.) on which the software operates.

The text of Contract Section B.1., C.1., C.3. and E.2. is deleted in its entirety and replaced with
the following:

Contract Term. This Contract shall be effective for the period commencing on February 1, 2007
and ending on July 31, 2009. The State shall have no obligation for services rendered by the
Contractor which are not performed within the specified period.

Maximum Liability. - In no event shall the maximum liability of the State under this Contract

exceed Two Million Four Hundred Eighty Eight Thousand Three Hundred Dollars ($2,488,300).
The Service Rates in Section C.3 shall constitute the entire compensation due the Contractor
for the Service and all of the Contractor's obligations hereunder regardiess of the difficulty,
materials or equipment required. The Service Rates inciude, but are not limited to, all
applicable taxes, fees, overheads, and all other direct and indirect costs incurred or to be

incurred by the Contractor.

The Contractor is not entitied to be paid the maximum liability for any period under the Contract
or any extensions of the Contract for work not requested by the State. The maximum liability
represents available funds for payment to the Contractor and does not guarantee payment of
any such funds to the Contractor under this Contract unless the State requests work and the
Contractor performs said work. In which case, the Contractor shall be paid in accordance with

1
amend-k 110107



the Service Rates detailed in Section C.3. The State is under no obligation to request work
from the Contraclor in any specific dollar amounts or to request any work at all from the

Contractor during any period of this Contract.

C.3. Payment Methodology.” The Contractor shall be compensated based on the Service Rates
herein for units of service authorized by the State in a total amount not to exceed the Contract
Maximum Liability established in Section C.1. The Contractor’s compensation shall be
contingent upon the satisfactory completion of units of service or project milestones defined in
Section A. The Contractor shall be compensated based upon the following Service Rates:

2
amend-k 110107




E.2.

SERVICE UNIT/MILESTONE AMOUNT

Milestone 1 - Design Document and Preliminary Implementation | $99,785
Plan (Section A.2))

Completed no later than March 1, 2007
(amount paid upon completion of the milestone)

Milestone 2 - Provide Handheid Devices & Laptop $408,926
‘Servers/Application Software (Section A.3.)

Completed no later than April 1, 2007

(amount paid upon completion of the milestone)

Milestone 3 - Provide the ability to generate transactions in $498.926
standard format (HL7) (Section A.4.) '

Completed no later than May 1, 2007

{amount paid upon completion of the milestone)

Milestone 4 — Support User Acceptance Test (Section A.5.) $498,926
Compieted no [ater than May 31, 2007
(amount paid upon completion of the milestone)

Milestone 5 - Completion of Training (Section A.6.) $399,143
Completed no later than August 1, 2007
(amount paid upon completion of the milestone)

Milestone 6 — Ongoing Maintenance (Section A.7.) $13.133
Completed during the term of the Contract, but no sooner than June '
1, 2007. Ongoing maintenance in a subsequent contract period or | Per month
periods is contingent on contract extension referenced in section
B.2. of this Contract. The proposed rate per month for ongoing
maintenance will remain the same for any contract extension.

Monthly Rate

Milestone 7 — Modifications and Enhancements (Section A.8.) $148
Completed during the term of the Contract, but no sooner than June | Per hour
1, 2007. Ongoing modifications and enhancements in a subsequent
contract period or periods is contingent on contract extension
referenced in section B.2. of this Contract. The proposed cost per
applied labor hour will remain the same for any contract extension.

Labor rate per applied fabor hour

Milestone 8 — Provide 48 each of the Handheld Devices, $122,700

Batteries, Single Slot Dock, Power Supply USB Cable, and
Emulation Software.
To be purchased no later than August 9, 2008.

The Contractor shall submit invoices, in form and substance acceptable to the State with all of the
necessary supporting documentation, prior to any payment. Such invoices shall be submitted for

completed units of service or project milestones for the amount stipulated. Ongoing maintenance

will be billed on a calendar month basis at the end of the month, with the exception of the first and
last month, which if less than a full month, may be pro-rated for a partial month.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made

3
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by facsimile transmission, by overnighl courier service, or by first class mail, postage prepaid,
addressed to the respective party at the appropriate facsimile number or address as set forth
below or to such other party, facsimile number, or address as may be hereafter specified by

written notice.

The State:
Brenda Eggert, Administrative Services Manager
Tennessee Department of Health/Communicable & Environmental Disease Services

Cordell Hull Bidg., 1% Floor, 425 5" Avenue North, Nashville, TN 37243
Brenda.Eggert@state.tn.us

Telephone # (615) 741-2006

FAX # (615) 741-3857

The Contractor:

Joshua Vierling, Director of Sales

Integrated Warehousing Solutions, LLC :

3075 Highland Parkway, Suite 715, Downers Grove, IL 60515
Telephone Number: (630) 493-7864

Facsimile Number; (630) 353-6916

Email: jvierling@irmswms.com

All instructions, notices, consents, demands, or other communications shall be considered
effectively given as of the day of delivery; as of the date specified for overnight courier service
delivery; as of three (3)business days after the date of mailing; or on the day the facsimile
transmission is received mechanically by the telefax machine at the receiving location and receipt
is verbally confirmed by the sender if prior to 4:30 p.m. CST. Any communication by facsimile
transmission shall also be sent by United States mail on the same date of the facsimile

transmission.

The revisions set forth herein shall be effective August 1, 2008. All other terms and conditions not
expressly amended herein shall remain in full force and effect. '

IN WITNESS WHEREOF:
INTEGRATED WAREHOUSING SOLUTIONS, LLC:

'/.'

-
e

/Z / M - | | 5/‘/%c)§c5’

/(y.N/TRACTOR 5\7 ATURE SATE
\fcs L(ﬁ» [ (rl/ 9 D eV e S sbes

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF HEALTH:

4
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Susan R. Cooper MSN, RN, Commlssyoner

APPROVED:

710 Yoo 9 fng

DATE

5/28/0g

M. D. GOETZ, JR., COMMISSIONE] £ DATE
DEPARTMENT OF FINANCE AND ADMINI TRATION
|
N A
DATE

DEBORAH E. STORY, COMMISSIONER
DEPARTMENT OF HUMAN RESOURCES

é A/fm

ﬂ)%j)o%

JOHN G. MORGAN COMPTROLLER OF HE TREASURY

-~

5
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GENERAL ASSE‘MBLY OF THE STATE OF TENNESSEE

FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8" Floor
NASHVILLE, TENNESSEE 37243-0057

615-741-2564
Rep. Charles Curtiss, Chairman : Sen. Douglas Henry, Vice-Chairman
Representatives Senators
Curt Cobb ' Donna Rowland Doug Jackson - Reginald T II.L
- Curtis Johnson : David Shepard Bill Ketron Jamie Woodson
Gerald McCormick Curry Todd Paul Stanley
Mary Pruitt Eddic Yokley ‘ Randy McNally, ex officio
Craig Fitzhugh, ex officio ' " Lt. Governor Ron Ramsey, ex officio

Speaker Jimmy Naifeh, ex officio . -

MEMORANDUM

TO: - The Honorable Dave Goetz, Commissioner
Department of Finance and Administration .
FROM: " Charles Curtiss, Chairman, Fiscal Review Committee | \(/
Bill Ketron, Chairman, Contract Services Subcommittee @
DATE: June 28, 2007

SUBJECT: Contract Comments :
’ . (Contract Services Subcommittee Meetmg 6/26/07)

RFS# 343.49-471

Department: Health

Contractor: Integrated Warehousing Solutions :
Summary: This vendor is responsible for the development,
implementation, maintenance, modifications, and enhancements to
the State Pharmaceutical and Laboratory Information Tracking
(SPLIT) System. The proposed amendment extends the current
contract for one additional year, effective through August 30,.2008,
and increases the maximum liability by $165 000

Maximum liability: $2,035,600

Maximum hablhty w/amendment: $2, 200,600

After review, the Fiscal Review. Committee voted to lecommend apploval of
the contract amendment.

cc: - The Honorablé Susan Cooper, M.S.N., R.N., Commissioner
Mr. Robert Barlow, Director, Office of Contracts Review




RECEIVED
JUN 1 9 2007

STATE OF TENNESSEE FISCAL REVB EW

DEPARTMENT OF HEALTH

CORDELL HULL BLDG.
425 5TH AVENUE NORTH
PHIL BREDESEN NASHVILLE TENNESSEE 37247 SUSAN R. COOPER, MSN, RN
GOVERNOR COMMISSIONER
MEMORANDUM
TO: M. David Goetz, Jr., Commissioner, Dept. of Finance & Administration
James W. White, Executive Director, Fiscal Reviéw Committee
FROM: Susan R. Cooper, MSN, RN, Commissioner, Dept. of Health f)P/Q/
DATE: June 15, 2007

SUBJECT: Non-Competitive Contract Amendment Request

We are requesting approval to execute a Non-Competitive Amendment to the Integrated
Warehousing Solutions contract. The amendment’s start date will be August 31, 2007,
which will be less than 60 days after receipt of this Non- Competitive Amendment
Request.

This amendment will ensure continued maintenance for the next twelve (12) months
starting 8/31/07 through 8/30/08. Tt will also provide for fifty (50) hours that will be
budgeted for any modifications or enhancements that may be needed during 8/31/07
through 8/30/08. Because of the time critical nature of the continued support of this
system, it is in the State’s best interest to continue this service

We will be happy to provide any further information you may wish immediately upon

your request. Thank you for your consideration on this Non-Competitive Amendment
Request.

SRC:BAR:tp




8-25-05

REQUESTﬁ NON-COMPETITIVE AMENDMENT

APPROVED

Commissioner of Finance & Administration
Date:

EACH REQUEST ITEM BELOW MUST BE DETAILED OR ADDRESSED AS REQUIRED.

1) RFS# 343.49-471-07
2) State Agency Name : Department of Health
EXISTING CONTRACT INFORMATON
3) Service Caption: State Pharmaceutical and Laboratory Information Tracking (SPLIT) system
4) Contractor: Integrated Warehousing Solutions
5) Contract # FA-07-17177-00
6) Contract Start Date : 2/1/07
7) - Current Contract End Date IF all Options to Extend the Contract are Exercised : 8/30/2007
8) Current Total Maximum Cost IF all Options to Extend the Contract are Exercised : $2,035,600
PROPOSED AMENDMENT INFORMATON
9) Proposed Amendment # _ . 1
(attached explanation required if date is < 60 days after F&A receipt) R
11) Proposed Contract End Date IF gﬂ Options to Extend the Contract are Exercised : 8/30/08
12) Proposed Total Maximum Cost IF all Options to Extend the Contract are Exercised : | $2,200,600

13) Approval Criteria :

(select one)

}X{ use of Non-Competitive Negotiation is in the best interest of the state

I:l only one uniquely qualified service provider able to provideAthe service

14) Description of the Proposed Amendment Effects & Any Additional Service :

This amendment will ensure.continued maintenance for the next 12 months starting 8/31/07 through out 8/30/08. Also fifty (50) hours
will be budgeted for any modifications or enhancements that may be needed during 8/31/07 through 8/30/08.

15) Explanation of Need for the Proposed Amendment :




To ensure the monies are budgeted for continued maintenance, modifications and enhancements.

16) Name & Address of Contractor’s Current Principal Owner(s) :
(not required if proposed contractor is a state education institution)

Joshua Vierling, Integrated Warehousing Solutions, 3075 Highland Pwky, suite 715, Downers Grove, IL 60515

17) Documentation of Office for Information Resources Endorsement :
(required only if the subject service involves information technology)

select one: |:| Documentation Not Applicable to this Request Documentation Attached to this Request

18) Documentation of Department of Personnel Endorsement :
(required only if the subject service involves training for state employees)

select one: % Documentation Not Applicable to this Request D Documentation Attached to this Request

19) Documentation of State Architect Endorsement :
(required only if the subject service involves construction or real property related services)

select one: Documentation Not Applicable to this Request |:| Documentation Attached to this Request

20) Description of Procuring Agency Efforts to Identify Reasonable, Competitive, Procurement Alternatives :

NA

21) Justification for the Proposed Non-Competitive Amendment :

This contract was originally bid through the RFP process with the B.2. Term Extension clause included. At this time we are amending
the contract to add monies to cover ongoing maintenance.

REQUESTING AGENCY HEAD SIGNATURE & DATE : ‘
(must be signed & dated by the ACTUAL procuring agency head as detailed on the Signature Certification on file with OCR— signature
by an authorized signatory will be accepted only in documented exigent circumstances) '

buoouR oo Ms, [ Ob~18-07

Susan R. Cooper, MSN, RN, Commissioner

Agency Head Signature ‘ - : Date
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PAGE 01/81

FAX TRANSMITTAL

to Request OIR Procurement Endorsement

TO: Jane Chittenden, Director 741-6164
OIR Procurement & Contract Management FAX #

FROM : Terrie Nelson, Contract Administrator FAX # 532-2286
DATE : May 18, 2007
RFS#  343.49-471-07

RE : Procurement Endorsement — Provision of State Pharmaceutical and
Laboratory Information (SPLIT) System

NUMBER OF FAX PAGES (including cover) : 2

The nature and scope of service detailed in the attached service procurement
document(s) appears to require Office for Information Resources (OIR) review and
- support, because the procurement Involves Information technology or information
systems services.

This communication seeks to ensure that OIR ig aware of the procurement and has an
opportunity to review the matter. Please determine whether OIR ig supportive of the

procurement. If you have any questions or concems abom this mafter, please call
Debbie Gregory at 253~1367.

Please indicate below your response to this proposed procdrement, and return this
communication at your aarliest convenience (note the return FAX number above).

~Thank you for your help,

Attachment(s)

OIR Endorsement :

M WW . 5B Jo7

OIR Chiaf Information Officer Date
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AMENDMENT ONE
TO CONTRACT FA-07-17177-00

This Contract, by and between the State of Tennessee, Department of Health, hereinafter
referred to as the State, and Integrated Warehousing Solutions, hereinafter referred to as the

Contractor, is hereby amended as follows:

1.
B.1.

CAa.

Delete Sections B.1, and C.1. in their entirety and insert the following in their place:

Contract Term. This Contract shall be effective for the period commencing on February
1, 2007 and ending on August 30, 2008. The State shall have no obligation for services
rendered by the Contractor which are not performed within the specified period.

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Two Million Two Hundred Thousand Six Hundred Dollars ($2,200,600).
The Service Rates in Section C.3 shall constitute the entire compensation due the
Contractor for the Service and all of the Contractor's obligations hereunder regardless of
the difficulty, materials or equipment required. The Service Rates include, but are not
limited to, all applicable taxes, fees, overheads, and all other direct and indirect costs

incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs said work. In which case, the
Contractor shall be paid in accordance with the Service Rates. detailed in Section C.3.
The State is under no obligation to request work from the Contractor in any specific dollar
amounts or to request any work at all from the Contractor during any period of this

Contract.

The other terms and conditions of this Contract not amended hereby shall remain in full force and

effect.




IN WITNESS WHEREOF:

INTEGRATED WAREHOUSING SOKUTIONS, LLC:
/ // Ao

[/

J7/Vierling, Directéf of Salés ¥ Date

DEPARTMENT OF HEALTH:

SM&VWG) @9@“ MSN, \25\3 7/¢/37

Susan R. Cooper MSN, RN, Commissioner //Y{'%"‘—- Date
Sz

APPROVED:
DEPARTMENT OF FINANCE AND ADMINISTRATION:

mn.e. ﬁ;ﬁwj')!/, //v“ ~AUG 0 6 2007

M. D. Goetz, Jr., Commhigaionér © Date
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John G. Morgan, Comptro!l_eﬁ of the Treasury Date
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CONTRACT
BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF HEALTH
AND :
INTEGRATED WAREHOUSING SOLUTIONS, LLC

This Contract, by and between the State of Tennessee, Department of Health, hereinafter
referred to as the “State” and Integrated Warehousing Solutions, LLC, hereinafter referred to as

the “Contractor," is for the provision of the development and implementation of a system, which
will be called the State Pharmaceutical and Laboratory Information Tracking (SPLIT) system, as

further defined in the "SCOPE OF SERVICES."
The Contractor is a Limited Liability Company.

The Conftractor's address is:
3075 Highland Parkway, Suite 715, Downers Grove, L 60515

The Contractor's place of incorporation or organization is lliinois.

A. SCOPE OF SERVICES:

The Contractor agrees to:

A1, Develop and implement a system that will automate certain data capture functions that
are especially labor intensive and that are critical in responses to public health
emergencies. The functions to be automated are the transactions involving medication .
stocks, basic patient demographic data registration, medication dispensing, and lab
sample preparation, identification, and handiing. The processes and equipment
-developed and/or acquired through this contract will be operated by the State to support
daily operations in public health clinics and pharmacies, using standard transactions, and
will be portable and scalable for application to public health emergencies. Upon

‘ implementation this system will:

Utilize handheld devices with 2D bar code scanning capabilitiés that will collect

a. .
and update inventory as it is received and/or shipped at multiple sites.

. b. Utilize handheld devices with 2D bar code scanning capabilities that will be used
to scan a patient's VISA, MasterCard, Discover card, or Tennessee driver’s ‘
license to retrieve demographic data and generate a registration record.

C. Utilize handheld devices or wedge devices with 2D bar code scanning
capabilities to scan bar.codes on medications issued to patients.

d. Provide the ability to request lab tests for patients, assign a unique lab order ID,
generate the lab order, and generate a bar code label with the unique lab order
ID to identify a specific sample taken from a patient. '

e. Generate internal control reports in¢luding, but not limited to, medication

inventory management reports (accountability, administration, transactions),
inventory projection based on previous patterns of use, site utilization reports
(number of units shipped, allocation limits, pending requests), and patient

tracking. -

February 1, 2007 through August 30, 2007

Integrated Warehousing Solution, LLC
$2,035,600

SPLIT system



A2

A.3.

f. Provide the ability to manually enter data via handheld devices in addition to ID
scanning.

g. include an inventory function for use during an emergency for receipt, staging,
and storage of the State's medication cache or the Centers for Disease Control

and Prevention's (CDC) Strategic National Stockpile (SNS).

h. Generate transactions in standard format (HL7) for communication to and from
other State systems. These transactions will include patient registration,
treatment (drug dispensing and encounters), lab orders and results,
pharmaceutical inventory (receipt/issue), and immunizations.

Design Document and Preliminary Implementation Plan (Milestone 1)

No later than February 5, 2007, present a Design Document and a Preliminary
Implementation Plan to the State that, at a minimum, provides the functions listed in A.1.
above, and shows proof of the ability to exchange standard transactions with existing
software applications, the ability to meet State customization requirements, proof of
system compatibllity with' State hardware and software standards for items of technology
for which standards.exist, and conformance to the State's Technical Architecture
"Tennessee Information Resources Architecture” (available by contacting Debbie
Gregory, Contract Specnallst Communicable and Environmental Disease Services,
Cordell Hull Building, 4" Fioor, 425 Fifth Avenue, North, Nashville, TN 37247-

4401, Telephone Number: (615) 253-1367, Facsimile Number: (615) 741-3857, E-Mail
Address: Deborah.A.Gregory@state.in.us). The Implementation Plan shall include a
project schedule in Microsoft Project format.

The preliminary implementation Plan shall, at a minimum, include tlmeframes

a.
* and associated tasks for systems development.

b. The final Implementation Plan must be submitted no later than March 1, 2007,
and include any necessary mutually agreed upon revisions made to the
preliminary Implementation Plan.

C. The design document must include a general systems design, detailed systems

design, and an architectural configuration with a complete definition of all
hardware and software, with versions. .

Provide Handheld Devices and Laptop Servers/Application Software (Milestone 2)

No later than April 1, 2007, provide to the State three hundred fifty four (354) handheld
devices and one hundred eighteen (118) laptop servers with wireless technology with
application software installed. The hardware and sofiware shall deliver the functionality
as described in Section A.1. above, and shall be delivered in accordance with the
Implementation Plan described in Section A.2. above.

To protect personal identifying information, the system must utilize multn leveled,
role-based security modules. .

a.

b. Handheld devices shall utilize 128-bit encrypted Wired Equivalency Protocol
(WEP). '

C. The system must utilize access rights and permissions to ensure that appropriate
personnel can access appropriate data.

Integrated Warehousing Solution, LLC ‘
SPLIT system , $2,035,600

February1 2007 through August 30, 2007 |



A4.

A.5.

A.B.

Software shall include application software to allow for manual entry of data, and
application software to read and input data scanned from magnetic cards and bar

codes.

Complete documentation of all system components delivered will be provided.
Documentation must describe, in a user-friendly manner, what the user needs to
know to understand each level (technical, system administrator, power user,
average end-user, etc ) on which the software operates.

Provide the ability to generate transactions in standard format (HL7) (Mile‘stone 3)

a.

No later than May 1, 2007, provide the ability to generate transactions in

standard format (HL7). The software shall deliver the functionality as described in
Section A.1. above, and shall be delivered in accordance with the

Implementation Plan described in Section A.2. above.

Complete documentation of all system components delivered will be provided.
Documentation must describe, in a user-friendly manner, what the user needs to
know to understand each level (technical, system administrator, power user,
average end-user, etc.) on which the software operates.

Demonstrate the capability of exchanging transactions with the Electronic
Document Interchange (EDI) Interface Engine operated by the Tennessee
Department of Health (Quovadx Cloverieaf software operating on a Sun Solaris

server).

Support User Acceptance Test (Milestone 4)

No later than May 31, 2007, provide technical support during an initial testing of
functionality, which shall include a User Acceptance test, to test the functionality of the

system as described in Section A.1. listed above.

Completion of Training (Milestone 5)

a.

No later than June 1, 2007 submlt a draft Train-the-Trainer training plan and user
guide to the State for review and approval

No later than July 2, 2007, the Contractor shall submit one (1) final Train-the-
Trainer training plan, one (1) user guide in electronic format (Microsoft Word),

and thirty-five (35) hard copies of the user guide to the State.

No latér than August 1, 2007, the Contractor shall complete Train-the-Trainer
training at up to three (3) locations and for no less than a total of thirty-five (35)

personnel designated by the State.

A.7. Ongoing Maintenance (Milestone 6)

Following delivery of Milestone # 4 and throughout the remaining term of the Contract,
the Contractor will provide operational support by providing for hardware and software

malntenance as described below:

Make necessary adjustments and repairs to keep the software operating without

a.
abnormal interruptions and to correct latent deficiencies with respect to software
specifications.

' , 3
Integrated Warehousing Solution, LLC February 1, 2007 through August 30 2007
$2,035,600

SPLIT system




b. During ordinary State operation of the hardware and software, provide support
and maintenance services between the hours of 8:00 a.m. and 5:00 p.m. Central

Time, Monday through Friday, exciuding State holidays.

During ordinary State operation of the hardware and software, respond to
hardware or software problems that could cause a malfunction that would hinder
the system from performing the functions for which it was intended within. 8-hours

of request.

d. During ordinary State operation of the hardware and software, respond to
requests for information and provide technical support for requests from project
management staff within eight hours (Monday through Friday, 8:00 a.m. through
5:00 p.m. Central Time, excluding State holidays), by either correcting the
problem, or providing technical support or information as requested, or providing
a plan, including a delivery date, for the information or support requested.

During a Public Health Emergency or other emergency situation as determined
by the State, response to problems, requests for technical support, or requests
from the State's project management staff for information shall be provided
immediately by phone, by either correcting the problem, or providing technical
support or information as requested, or providing a plan, including a delivery time-
of no later than 8-hours from the time of the requesi, for the support or
information requested. This is without regard to regular State working hours

or working days.

f. - Make all necessary modifications, adjustments, and repairs to keep the software
operating in compliance with applicable federal laws and regulations.

Maintain software for the current operating system environment, Windows Server
2003, for the term of the contract.

h. Maintain a copy of the State's current production version of software on the
Contraclor’'s computer, :

Provide, during the life of the Contract, new versions of the software that
incorporate improvements in ‘design, correction of latent defects, and
enhancements to the software. . Complete documentation of all system
enhancements or revisions will be provided with new releases of software.
Documentation must describe, in a user-friendly manner, what the user needs to
know to understand each level (technical, system administrator, power user,
average end-user, etc.) on which the software operates.

A.8. Modifications and Enhancements (Milestone 7)

. Following delivery of Milestone # 4 and throughout the remaining term of the Contract,
the Coniractor will provide enhancements to the software requested and approved by the
State, using the "Modification and Enhancement Process” as defined in A.10.c. below. .

A.8, Beginning on the contract start date, and every two weeks thereafter until completion of
Milestone # 6, submit to the State an update to the Implementation Plan and a hard copy
progress report indicating the status of implementation and training, which at a minimum,
will include problems encountered with implementation, problem resolution, individuals
trained and the date of training, training documentation provided, and an overall project

status.
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A.10. The State:

a. - Agrees to review and request any necessary revisions to the Design Document
and Preliminary Implementation Plan no later than February 15, 2007.
b. Agrees to review training plans and user guides for Train-the-Trainer staff and
request any necessary revisions no later than June 15, 2007,

c. May request modifications and enhancements to the software using the
“Modification and Enhancement Process" as defined below. All such
modifications and enhancements will be developed consistent with and will
operate with the existing software at no loss of function to the existing software.

Modification and Enhancement Process: A five-step process used
to define, specify, develop, test, and implement changes to the
software. The five steps are (1) the State prepares specifications
for a modification or enhancement, (2) the Contractor prepares an
estimate for the delivery date and cost, at the contract rates, for
development of the software, (3) the State accepts the estimate
and authorizes the work, (4) the Contractor delivers the software
product or change as defined elsewhere, and (5) the State
accepts the software product or change.

- d. Shall test modifications and enhancements within thirty (30) business days of the
' later of delivery or notice of delivery. If the delivery of the software is not
contested within those thirty (30) business days, it will be deemed delivered for

purpose of payment of invoice.

8. Will endeavor to give the Contractor at least thirty (30) business days advance
notice of the need for technical assistance requests. |f the State is unabie to give
- thirty (30) business days advance notice, the Contractor shall make reasonable
efforts to provide the requested assistance, but in any event, must respond to
requests for assistance as described in A.7.d. There shall be no additional
charges for the provision of technical advice as described herein.

f, May request technical assistance after hours and/or on-weekends under certain
circumstances, inciuding but not limited to a public health emergency in which
critical timelines must be met to distribute Strategic National Stockpile (SNS)
assets, an exercise involving the centers for Disease Control and Prevention's
(CDC) SNS staff, any disease outbreak for which pharmaceuticals must be
distributed, etc. In any event, the Contractor must respond to requests for
assistance as described in A.7. There shall be no additional charges for the
provision of technical advice as described herein.

g. Shall stay within one year of current release of the application software.

h. Shall provide the Contractor necessary access to the software and equipment on
which it runs in order to effect necessary adjustments and repairs.

[}
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B.1.

B.2.

C.1.

C.2.

C.3..

CONTRACT TERM:

Contract Term. This Contract shall be effective for the period commencing on February
1, 2007 and ending on August 30, 2007, The State shall have no obligation for services
rendered by the Contractor which are not performed within the specified period.

Term Extension. The State reserves the right to extend this Contract for an additional
period or periods of time representing increments of no more than one year and a total

" contract term of no more than five (5) years, provided that the State notifies the

Contractor in writing of its intention to do so at least thirty (30) days prior to the contract
expiration date. An extension of the term of this Contract will be effected through an
amendment to the Contract. If the extension of the Contract necessitates additional
funding beyond that which was included in the original Contract, the increase in the
State’'s maximum liability will also be effected through an amendment to the Contract and
shall be based upon rates provided forin the original contract. '

PAYMENT TERMS AND CONDITIONS:

Maximum Liability. In no event shall the maximum liability of the State under this
Contract exceed Two Million Thirty Five Thousand Six Hundred Doliars ($2,035,600).
The Service Rates in Section C.3 shall constitute the entire compensation due the
Contractor for the Service and all of the Contractor's obligations hereunder regardiess of
the difficulty, materials or equipment required. The Service Rates inciude, but are not
fimited to, all applicable taxes, fees, overheads, and all other direct and indirect costs

incurred or to be incurred by the Contractor.

The Contractor is not entitied to be paid the maximum liability for any period under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents avaitable funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract uniess the
State requests work and the Contractor performs said work. In which case, the
Contractor shall be paid in accordance with the Service Rates detailed in Section C.3.
The State is under no obligation to request work from the Contracter in any specific dollar
amounts or to request any work at all from the Contractor during any period of this ‘

Contract.

Compensation Firm. The Service Rates and the Maximum Liability of the State under
this Contract are firm for the duration of the Contract and are not subject to escalation for

. any reason uniess amended.

Payment Methodology. The Contractor shall be compensated based on the Service
Rates herein for units of service authorized by the State in a total amount not to exceed
the Contract Maximum Liability established in Section C.1. The Contractor's
compensation shall be contingent upon the satisfactory completion of units of service or
project milestones defined in Section A. The Contractor shall be compensated based

upon the following Service Rates:

February 1, 2007 through August 30, 2007
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SERVICE UNIT/MILESTONE AMOUNT

Milestone 1 - Design Document and Preliminary implementation | $99,785
Plan (Section A.2.)

Completed no later than March 1, 2007
(amount paid upon completion of the milestone)

Milestone 2 - Provide Handheld Devices & Laptop $498,826

Servers/Application Software (Section A.3.)
Completed no later than April 1, 2007
(amount paid upon completion of the milestone)

Milestone 3 - Provide the ability to generate transactions in $498 926
standard format (HL7) (Section A.4.) ' !
Completed no later than May 1, 2007

(amount paid upon completion of the milestone)
Milestone 4 - Support User Acceptance Test (Section A.5.) $498,826
Completed no later than May 31, 2007 :
(amount paid upon completion of the milestone)

$399,143

Milestone 5 - Completion of Training (Section A.6.)
Compieted no later than August 1, 2007
{(amount paid upon completion of the milestone)

Milestone 6 —~ Ongoing Maintenance (Section A.7.) $13 133
Completed during the term of the Contract, but no sooner than June '
1, 2007. Ongoing maintenance in a subsequent contract period or | Per month
periods is contingent on contract extension referenced in section
B.2. of this Contract. The proposed rate per month for ongoing
maintenance will remain the same for any contract extension.

Monthly Rate

Milestone 7 — Modifications and Enhancements (Section A.8.) $148
Completed during the term of the Confract, but no sooner than June
1, 2007. Ongoing modifications and enhancements in a subsequent | Per hour
contract period or periods is contingent on- contract exiension
referenced in section B.2. of this Contract. The proposed cost per
applied labor hour will remain the same for any contract extension.

Labor rate per applied labor hour

The Contractor shall submit invoices, in form and substance acceptable to the State with
all of the necessary supporting documentation, prior to any payment. Such invoices shall
be subimitted for completed units of service or project milestones for the amount
stipulated. Ongoing maintenance will be billed on a calendar month basis at the end of
the month, with the exception of the first and last month, which if less than a full month,

may be pro-rated for a partial month.

Travel Compensation. The Contractor shall not be compensated or reimbursed for tfravel,

C.4.
meals, or lodging. :
C.5.  Payment of Invoice. The payment of the invoice by the State shall not prejudice the
State's right to object to or question any invoice or matter in relation thereto. Such
‘ . | |
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C.6.

C7.

c.s8.

c.o.

D.2.

D.3.

D.4.

payment by the State shall neither be construed as acceptance of any part of the work or
service provided nor as an approval of any of the amounts invoiced therein.

Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts
included in any invoice or payment theretofore made which are determined by the State,
on the basis of audits conducted in accordance with the terms of this contract, not to

" constitute proper remuneration for compensable services.

Deductions. The State reserves the right to deduct from amounts which are or shall
become due and payable to the Contractor under this or any contract between the
Contractor and the State of Tennessee any amounts which are or shall become due and

payable to the State of Tennessee by the Contractor.

Automatic Deposits. The Contractor shall complete and sign an "Authorization Agreement
for Automatic Deposit (ACH Credits) Form." This form shall be provided to the Contractor
by the State. Once this form has been completed and submitted to the State by the
Contractor all payments to the Contractor, under this or any other contract the Contractor
has with the State of Tennessee shall be made by Automated Clearing House (ACH).
The Contractor shall not invoice the State for services until the Contractor has completed

this form and submitted it to the State.

Retention of Final Payrhent. An amount of Two Hundred Three Thousand Five Hundred

Seventy One Dollars ($203,571), representing ten percent (10%) of the maximum total
compensation payable under this Contract, shall be withheld by the State until thirty (30)
days after final completion of the services to be performed by the Contractor under this

Contract.

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contra‘ct until it is approved by the

appropriate State officials in accordance with applicable Tennessee State laws and
regulations.
Modification and Amendment. This Contract may be modified only by a written

amendment executed by all parties hereto and approved by the appropriate Tennessee
State officials in accordance with applicable Tennessee State laws and regulations.

Termination for Convenience. The State may terminate this Contract without cause for
any reason. Said termination shall not be deemed a Breach of Contract by the State.
The State shall give the Contractor at least thirty (30) days written notice before the
effective termination date. The Contractor shall be entitled to receive compensation for
satisfactory, authorized service completed as of the termination date, but in no event
shall the State be liable to the Contractor for compensation for any service which has not
been rendered. Upon such termination, the Contractor shail have no right to any actual
general, special, incidental, consequential, or any other damages whatsoever of any

description or amount,

Termination for Cause. If the Contractor fails to properly perform its obligations under
this Contract in a timely or proper manner, or if the Contractor violates any terms of this
Contract, the State shall have the right to immediately terminate the Contract and

withhold payments in excess of fair compensation for completed services.
Notwithstanding the above, the Contractor shall not be relieved of liability to the State for

damages sustained by virtue of any breach of this Contract by the Contractor.
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D.5.

D.6.

D.7.

D.8.

Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract
for any of the services performed under this Contract without obtaining the prior written

approval of the State. |

f such subcontracts are approved by the State, they shall contain,

at a minimum, sections of this Contract pertaining to "Conflicts of Interest" and
"Nondiscrimination" (sections D.6. and D.7.). Notwithstanding any use of approved
subcontractors, the Contractor shall be the prime contractor and shall be responsibie for

all work performed.

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount

shall be paid directly or indirectly to an employee or official of the State of Tennessee as
wages, compensation, or gifts in exchange for acting as an officer, agent, employee,
subcontractor, or consultant to the Contractor in connection with any work contemplated

or performed relative to this Contract.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person

shall be excluded from participation in, be denied benefits of, or be otherwise subjected
to discrimination in the performance of this Contract or in the employment practices of the
Contractor on the grounds of disability, age, race, color, religion, sex, national origin, or,
any other classification protected by Federal, Tennessee State constitutional, or statutory
law. The Contractor shall, upon request, show proof of such nondiscrimination and shall
post in conspicuous places, available to all employees and applicants, notices of

nondiscrimination.

Prohibition of lllegal Immigrants. The requirements of Public Acts of 2006, Chapter

Number 878, of the state of Tennessee, addressing the use of illegal immigrants in the
performance of any contract to supply goods or services to the state of Tennessee, shall
be a material provision of this Contract, a breach of which shall be grounds for monetary
and other penalties, up to and including termination of this Contract.

a.

The Contractor hereby attests, certifies, warrants, and assures that the
Contractor shall not knowingly utilize the services of an illegal immigrant in the
performance of this Contract and shall not knowingly utilize the services of any
subcontracter who will utilize the services of an iliegal immigrant in the
performance of this Contract. The Contractor shall reaffirm this attestation, in
writing, by submitting to the State a completed and signed copy of the document
as Attachment 1, hereto, semi-annually during the period of this Contract. Such
attestations shall be maintained by the contractor and made available to state

officials upon request.

Prior to the use of any subcontractor in the performance of this Contract, and
semi-annually thereafter, during the period of this Contract, the Contractor shall
obtain and retain a.current, written attestation that the subcontractor shall not
knowingly utilize the services of an illegal immigrant to perform work relative to
this Contract and shall not knowingly utilize the services of any subcontractor
who will utilize the services of an illegal immigrant to perform work relative to this
Contract. Attestations obtained from such subcontractors shall be maintained by
the contractor and made available to state officials upon request.

The Contractor shall maintain records for all personnel used in the performance
of this Contract. Said records shall be subject to review and random mspeotlon
at any reasonable time upon reasonable notice by the State.

The Contractor understands and agrees that failure to comply with this section
will be subject to the sanctions of Public Chapter 878 of 2006 for acts or
omissions occurring after its effective date. This law requires the Commissioner
of Finance and Administration to prohibit a contractor from contracting with, or

9
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D.g.

D:10.

D.11.

D.12.

D.13.

D.14.

D.15.

submitting an offer, proposal, or bid to contract with the State of Tennessee to
supply goods or services for a period of one year after a contractor is discovered
- to have knowingly used the services of illegal immigrants during the performance

of this contract.

For purposes of this Contract, "iliegal immigrant” shall be defined as any person
who is not either a United States citizen, a Lawful Permanent Resident, or a
person whose physical presence in the United States is authorized or allowed by
the federal Department of Homeland Security and who, under federal

immigration laws and/or regulations, is authorized to be employed in the U.S. or
is otherwise authorized to provide services under the Contract.

Records. The Contractor shall maintain documentation for all charges against the State
under this Contract. The books, records, and documents of the Contractor, insofar as
they relate to work performed or money received under this contract, shall be maintained
for a period of three (3) full years from the date of the final payment and shall be subject
to audit at any reasonable time and upon reasonable notice by the State, the Comptroller

- of the Treasury, or their duly appointed representatives. The financial statements shall

be prepared in accordance with generally accepted accounting principles.,

Monitoring. The Contractor's activities conducted and records maintained pursuant to
this Contract shall be subject to monitoring and evaluation by the State, the Comptrolier

of the Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief, perlodlc progress reports to the
State as requested.

Strict Performance. Failure by any party to this Contract to insist in any one or more
cases upon the strict performance of any of the terms, covenants, conditions, or
provisions of this Contract shall not be construed as a waiver or relinquishment of any
such term, covenant, condition, or provision. No term or condition of this Contract shall
be held to be waived, modified, or deleted except by a written amendment signed by the

parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall
not act as employees, partners, joint venturers, or associates of one another. It is
expressly acknowledged by the parties hereto that-such parties are independent
contracting entities and that nothing in this Contract shall be construed to create an
employer/employee relationship or to allow either to exercise control or direction over the
manner or method by which the other transacts its business affairs or provides its usual
services. The employees or agents of one party shall not be deemed or construed to be
the employees or agents of the other party for any purpose whatsoever. ‘

The Contractor, being an independent contractor and not an employee of the State,
agrees to carry adequate public liability and other appropriaie forms of insurance,
including adequate pubilic liability and other appropriate forms of insurance on the
Contractor's employees, and to pay all applicable taxes incident to this Contract.

State Liability. The State shall have no liability except as specifically provided in this
Contract.

Force Majeure. The obligations of the parties to this contract are subject to prevention by
causes beyond the parties’ control that could not be avoided by the exercise of due care

including, but not limited to, acts of God, riots, wars, strikes, epidemics or any other
similar cause.
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State and Federal Compliance. The Contractor shall comply with all applicable Stéte and

D.16.
Federal laws and regulations in the performance of this Contract.

D.17. Governing Law. This Contract shall be governed by and construed in accordance with
the laws of the State of Tennessee. The Contractor agrees that it will be subject to'the
exclusive jurisdiction of the courts of the State of Tennessee in actions that may arise
under this Contract. The Contractor acknowledges and agrees that any rights or claims
against the State of Tennessee or its employees hereunder, and any remedies arising
therefrom, shall be subject to and limited to those rights and remedies, if any, available
under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407.

D.18. Completeness. This Contract is complete and contains the entire understanding between
the parties relating to the subject matter contained herein, including all the terms and
conditions of the parties’ agreement. This Contract supersedes any and all prior
understandings, representations, negotiations, and agreements between the partles
relating hereto, whether written or oral.

D.19. Severability. If any terms and conditions of this Contract are held to be invalid or
unenforceable as a matter of law, the other terms and conditions hereof shall not be
affected thereby and shall remain in full force and effect. To this end, the terms and
conditions of this Contract are declared severable. :

- D.20. Headings. Section headings of this Contract are for reference purposes only and shall
not be construed as part of this Contract.

E. SPECIAL TERMS AND CONDITIONS:

E.1.  Conflicting Terms and Conditions. Should any of these special terms and conditions
conflict with any other.terms and conditions of this Contract, these special terms and
conditions shall control.

E.2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Centract shall be.in writing and shall be
made by facsimile fransmission, by overnight courier service, or by first class mail,
postage prepaid, addressed to the respective party at the appropriate facsimile number
or address as set forth below or to such other party, facsimile number, or address as may
be hereafter specified by written notice.

The State:
Allen S. Craig, M.D., State Ep|demlolog|st
Communicable and Envnronmental Disease Services
3" Floor, Cordell Hull Building
425 Fifth Avenue, North o
Nashville, TN 37243-4401
Telephone Number: (615) 741-7247
Facsimile Number: (615) 532-8526
The Contractor:
Joshua Vierling, Director of Sales
Integrated Warehousing Solutions, LLC
3075 Highland Parkway, Suite 715, Downers Grove, IL 80515
Telephone Number: (630) 493-7864
Facsimile Number: (630) 353-6916
Email: jvierling@irmswms.com
11 ‘
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All instructions, notices, consents, demands, or other communications shall be
considered effectively given as of the day of delivery; as of the date specified for
overnight courier service delivery; as of three (3)business days after the date of mailing;
or on the day the facsimile transmission is received mechanically by the telefax machine
at the receiving location and receipt is verbally confirmed by the sender if prior to 4:30
p.m. CST. Any communication by facsimile transmission shall also be sent by United

States mail on the same date of the facsimile transmission.

Subject to Funds Availability. The Contract is subject to the appropriation and availability

E.3.

of State and/or Federal funds. In the event that the funds are not appropriated or are

otherwise unavailable, the State reserves the right to terminate the Contract upon written

notice to the Contractor. Said termination shall not be deemed a breach of Contract by
the State. Upon receipt of the written notice, the Contractor shall cease all work
associated with the Contract. Should such an event occur, the Contractor shall be
entitled to compensation for all satisfactory and authorized services completed as of the
termination date. Upon such termination, the Contractor shall have no right to recover
from the State any actual, general, special, incidental, consegquential, or any other
damages whatsoever of any description or amount.

E4. State Ownership of Deliverables. The State shall have ownership, right, title, and

interest, including ownership of copyright, in all work products created, designed,

developed, derived, documented, and required to be delivered ("Deliverables”) to the

State under this Contract subject to the next subsection and full and final payment for

each such Deliverable. The State shall have unlimited, royalty-free, non-exclusive

license and right to use, copy, disclose, modify, maintain, or create derivative works from,

for any purpose whatsoever, all said Deliverables.

a) To the extent that the Contractor uses any of its pre-existing, proprietary or
independently developed tools, materials or information ("Contractor Materials"),
the Contractor shall retain all right, title and interest in and to such Contractor
Materials, and the State shall acquire no right, title or interest in or to such

" Contractor Materials EXCEPT for the license expressly granted in this section.
The Contractor grants to the State an unlimited, non-transferable license to use,
copy and distribute internally, solely for the State's internal purposes, any
Contractor Materials reasonably associated with any Deliverables provided under
the Contract. _

b) Upon request of the State, the Contractor shall furnish such information and data,
including but not fimited to computer code, that is applicable, essential,
fundamental, or intrinsic to any Deliverables and Contractor Materials reasonably
associated with any Deliverables in accordance with this Contract and applicable
state law. - . .

c) The State grants to the Contractor a perpetual, worldwide, fully paid up, non-
exclusive right and license to copy, prepare derivative works based on, deliver,
publish, perform, display, dispose of, modify, improve, use, sell and sublicense
any Deliverables provided under this Contract. Further, the Contractor retains
the right to use the general ideas, concepts and know-how of Contractor
developed during performance of this Contract, without obligation of notice or
accounting to the State. This Contract shall not preclude Contractor from (1)
independently developing materials outside this Contract that are competitive,
irrespective of their similarity to materials which might be delivered to the State
hereunder; or (2) providing consulting or other services of any kind or nature
whatsoever to any individual or entity as Contractor in its-sole discretion deems
appropriate.
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E.5.

E.6.

E7.

E.8.

E.0.

oo

Incorparation of Additional Documents. Included in this Contract by reference are the
following documents:

The Contract document and its attachments
All Clarifications and addenda made to the Contractor's Proposal

The Request for.Proposal and its associated amendments
Technical Specifications provided to the Contractor
The Contractor's Proposal -

In the event of a discrepancy or ambiguity regarding the Contractor's duties,
responsibilities, and performance under this Contract, these documents shall govern in

order of precedence detailed above.
Lobbying. The Contractor certifies, to the best of its knowledge and belief, that:

No federally appropriated funds have been paid or will be paid, by or on behalf of the
Contractor, to any person for influencing or attempting to influence an officer or employee
of any agency, a Member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, and entering
into any cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of any federal contract, grant, locan, or cooperative agreement.

If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an empioyee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the
Contractor shall complete and submit Standard Form- LLL “Disclosure Form to Report

Lobbying,” in accordance with its instructions.

The Contractor shall require that the language of this certification be lncluded in the
award documents for all sub-awards at all tiers (including sub-grants, subcontracts, and
contracts under grants, loans, and cooperative agreements) and that all sub-recipients of

federally appropriated funds shall certify and disclose accordingly.

Public Funding Notice. All notices, informational pamphilets, press releases, research
reports, signs, and similar public notices prepared and released by the Contractor relative
to this Contract shall include the statement, “This project is funded under an agreement
with the State of Tennessee.” Any such notices by the Contractor shall be approved by

the State..

Prohibited Advertising. The Contractor shall not refer to this Contract or the Contractor’s
relationship with the State hereunder in commercial advertising in such a manner as to
state or imply that the Contractor or the Contractor's services are endorsed.

Confidentiality of Records. Strict standards of confidentiality of records and information
shall be maintained in accordance with applicable state and federal law. All material and
information, regardless of form, medium or method of communication, provided to the
Contractor by the State or acquired by the Contractor on behalf of the State shall be
regarded as confidential information in accordance with the provisions of applicable state
and federal law, state and federal rules and regulations, departmental policy, and ethical
standards. Such confidential information shall not be disciosed, and all necessary steps
shall be taken by the Contractor to safeguard the confidentiality of such material or
information in conformance with applicable state and federal law, state and federal rules

and regulations, departmental policy, and ethical standards.

The Contractor's obligations under this section do not apply to information in the public
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E.10.

E.11.

E.12.

domain; entering the public domain but not from a breach by the Confractor of this
Contract; previously possessed by the Contractor without written obligations to the State
to protect it; acquired by the Contractor without written restrictions against disclosure
from a third party which, to the Contractor's knowledge, is free to disclose the
information; independently developed by the Contractor without the use of the State's
information; or, disclosed by the State to others without restrictions against disclosure.
Nothing in this paragraph shall permit Contractor to disclose any information that is
confidential under federal or state law or regulations, regardless of whether it has been
disclosed or made-available to the Contractor due to intentional or negligent actions or

inactions of agents of the State or third parties.

It is expressly understood and agreed the obligations set forth in this section shall survive
the termination of this Contract.

Copyrights and Patents. The Contractor agrees to indemnify and hold harmless the
State of Tennessee as well as its officers, agents, and employees from and against any
and all claims or suits which may be brought against the State for infringement of any
laws regarding patents or copyrights which may arise from the Contractor's performance
of this Contract. In any such action brought against the State, the Contractor shall satisfy
and indemnify the State for the amount of any final judgment for infringement. The
Contractor further agrees it shall be liable for the reasonable fees of attorneys for the
State in the event such service is necessitated to enforce the terms of this Contract or
otherwise enforce the obligations of the Contractor o the State. The State shall-give the
Contractor written notice of any such claim or suit and full right and opportunity to

conduct the Contractor’s own defense thereof.

Environmental Tobacco Smoke. Pursuant to the provisions of the federal “Pro-Children
Act of 1994" and the Tennessee "Children’s Act for Clean Indoor Air of 1995," the
Contractor shall prohibit smoking of tobacco products within any indoor premises in which
services are provided pursuant to this Contract to individuals under the age of eighteen
(18) years. The Contractor shall post “no smoking” signs in appropriate, permanent sites
within such premises. This prohibition shall be applicable during all hours, not just the
hours in which children are present. Violators of the, prehibition may be subject to civil
penalties and fines. This prohibition shall apply to and be made part of any subcontract

related to this Contract.

Hold Harmless. The Contractor agrees to indemnify and hold harmless the State of
Tennessee as well as its officers, agents, and employees from and against any and all
claims, liabilities, losses, and causes of action which may arise, accrus, or result to any
person, firm, corporation, or other entity which may be injured or damaged as a result of
acts, omissions, or negligence on the part of the Contractor, its employees, or any person
acting for or on its or their behalf relating to this Contract. The Contractor further agrees
it shall be liable for the reasonable cost of attorneys for the State in the event such
service is necessitated to enforce the terms of this Contract or otherwise enforce the

obligations of the Contractor to the State.

in the event of any such suit or claim, the Contractor shall give the State immediate

notice thereof and shall provide all assistance required by the State in the State's
defense. The State shall give the Contractor written notice of any such claim or suit, and
the Contractor shall have full right and obligation to conduct the Contractor's own defense
thereof. Nothing contained herein shall be deemed to accord to the Contractor, through
its attorney(s), the right to represent the State of Tennessee in any legal matter, such
rights being governed by Tennessee Code Annotated, Section 8-6-106.- .
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Tennessee Consolidated Retirement System. The Contractor acknowledges and

E.13.

understands that, subject to statutory exceptions contained in Tennessee Code

Annotated, Section 8-36-801, el. seq., the law governing the Tennessee Consolidated

Retirement System (TCRS), provides that if a retired member of TCRS, or of any

superseded system administered by TCRS, or of any local retirement fund established

pursuant to Tennessee Code Annotated, Title 8, Chapter 35, Part 3 accepts state
employment, the member's retirement allowance is suspended during the period of the
employment. Accordingly and notwithstanding any provision of this Contract to the
contrary, the Contractor agrees that if it is |later determined that the true nature of the
working relationship between the Contractor and the State under this Contract is that of

“employee/employer” and not that of an independent contractor, the Contractor may be

required to repay to TCRS the amount of retirement benefits the Contractor received from

TCRS during the period of this Contract.

E.14. Debarment and Suspension. The Contractor certifies, to the best of its knowledge and

“belief, that it and its principais:

a. are not presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any Federal or
State department or agency;

b. have not within a three (3) year period preceding this Contract been convicted of,
or had a civil judgment rendered against them irom commission of fraud, or a
criminal offence in connection with obtaining attempting to obtain, or performing a
public (Federal, State, or Local) transaction or grant under a public transaction;
violation of Federal or State antitrust statutes or commission of embezzlement,
theft, forgery, bribery, falsification, or destruction of records, making false
statements, or receiving stolen property,

C. are not presently indicted for or otherwise criminally or civilly charged by a
government entity (Federal, State, or Local) with commission of any of the
offenses detailed in section b. of this certification; and

d. have not within a three (3) year period preceding this Contract had one or more
public transactions (Federal, State, or Local) terminated for cause or default.

E.15. HIPAA Compliance. The State and Contractor shall comply with obligations under the

Health Insurance Portability and Accountability Act of 1896 (HIPAA) and its

accompanying regulations.

a. Contractor warrants to the State that it is familiar with the requirements of HIPAA
and its accompanying regulations, and will comply with all applicable HIPAA
requirements in the course of this contract.

b. Contractor warrants that it will cooperate with the State, including cooperation
and coordination with State privacy officials and other compliance officers
required by HIPAA and its regulations, in the course of performance of the
Contract so that both parties will be in compliance with HIPAA.

C. The State and the Contractor will sign documents, including but not limited to
business associate agreements, as required by HIPAA and that are reasonably
necessary to keep the State and Contractor in compliance with HIPAA, This
provision shall not apply if information received by the State under this Contract
is NOT "protected health information” as defined by HIPAA, or if HIPAA permits

integrated Warehousing Solution, LLC February 1, 2007 through August 30, 2007
$2,035,600

SPLIT system



the State to receive such information without entering into a business associate
agreement or signing another such document.

E.16. CFEDA Number(s). When applicable, the Grantee shall inform its licensed independent
public accountant of the federal regulations that are to be complied with in performance
of an audit. This information shall consist of the following Catalog of Federal Domestic

Assistance Numbers:

03.283 — Public Health Emergency Preparedness
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IN WITNESS WHEREOF'

lNTEGRATED WAREHOUSIDI?UTIONS LLC:

VAR /-23-07

Josh Vijhng, Director of Sales Date

DEPARTMENT OF HEALTH:

KMM/L S /(Démém MD Ve -19-07

Kenneth 8. Robinson, M.D., Commlssmnnr Date

APPROVED:

DEPARTMENT OF FINANCE AND ADMINISTRATION

.8, ,?J@«/zca;[,/»/  FEB 6 1 2007

M. D. Goetz, Jr., Comm:‘séuoner . Date

COMPTROLUER OF THE, TREASURY:

(Jok L‘ mTy\"’ - QMO?

John G. M;?gan Comptroller of the Tre Date /
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ATTACHMENT 1

ATTESTATION RE PERSONNEL USED IN CONTRACT

PERFORMANCE
SUBJECT CONTRACT NUMBER: Integrated Warehousing Solutions, LL(
CONTRACTOR LEGAL ENTITY NAME:
i 36-4268567

FEDERAL EMPLOYER IDENTIFICATION
NUMBER:
(or Social Security Number) -

The Contractor, identified above, does hereby attest, certify, warrant, and
assure that the Contractor shall not knowingly utilize the services of an
illegal immigrant in the performance of this Contract and shall not
knowingly utilize the services of any subcontractor who will utilize the
services of an illegal immigrant in the performance of this Contract.

SIGNATURE &
DATE:

Jef 10 G Flp & 2307

NOTICE This attestation MUST be signed by an individual empowered to
contractually bind the Contractor. If said individual is not the chief executive or
president, this document shall attach evidence showing the individual's authority to

contractually bind the Contractor.
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