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RECEIVED
MAR 1 62003
STATE OF TENNESSEE FISCAL REVIEW

DEPARTMENT OF HUMAN SERVICES
CITIZENS PLAZA BUILDING
400 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1403

TELEPHONE: 615-313-4700 FAX: 615-741-4165
TTY: 1-800-270-1349
www,state.tn.us/humanserv/
PHIL BREDESEN VIRGINIAT. LODGE
GOVERNOR COMMISSIONER

March 16, 2009

TO: Leni Chick, Contract and Audit Coordinator

Tennessee General Assembly Fiscal Review Committee
FROM: Sandra Director of Contract Performance and Administration
RE: RFS #: 345.01-002-09

On Friday afternoon, | attempted to e-mail the enclosed documents to you so that they
would reach you by the deadline for receiving documents that might need to be on the
agenda for an upcoming FRC meeting. Unfortunately, | was unsuccessful in my
attempts to get the documents to you electronically. Therefore, | am delivering these
hard copies to you as early in the day as possible. | hope that given the fact that | did
submit them, albeit unsuccessfully, you will accept them and consider them to have
been submitted timely.

I sincerely apologize for any inconvenience. Please let me know if you have questions
or congerns about the document submission. My phone number is 313-4794. If there

are questions about the amendment, please contact DHS Assistant Commissioner Jeff
Roberts at 313-4705.

Thank you for your attention to this matter.

Enclosures

Copy of e-mail message

Letter to Mr. White

Request: Alternative Procurement Method Form
Non-competitive Amendment Request

Amendment #1 to FA 08-23551-01

Base Contract FA 08-23551-00
Supplemental Documentation Required for Fiscal Review Committee
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Supplemental Documentation Required for
Fiscal Review Committee

T e O

"o tContact Name: ) qo vy Gray " Phone: | 615-313-4794

- *Contract Number: | FA 08-23551 *RFS Number: | 345.01-50-08
*Orlglnal Contract { January 17, 2008 _ *Current End | June 30, 2009
‘ ~Begin Date: - Date:

Current Request Amendment Number: Amendment #1
SR ' (f applzcable)

sed Amendment Effectlve Date:
i, cGf applzcable) January 1, 2009

*Department Subm1tt1ng Human Services

~*Division: | Finance and Administration

*Date Submltted March 13, 2009

bmltted W1th1n Slxty (60) day No

the Scope of Services nor the Maximum
Liability, the Department had not
anticipated the need for FRC review.
However after consultation with the
Office of Contracts Review and FRC
staff, the Department is forwarding this

| request for FRC staff pre-review.

Because this amendment does not change.

*Contract Vendor Name The North Highland Company

*Current Maximum Liability: $796 000

ontract Allocation by Fiscal Year:
ost Current Fully ‘Executed Contract Su

FY: 2009 FY: FY:

$ 530,666 $ $

Total Expenditures by Fiscal Year of Contr
-documentation from STARS or FD; ¢

FY: 20'08 FY: 2009 | FY:

$79,600 $79,600 $

”’IF ’Contract Allocat1on has been L

Not applicable

Not applicable

Not applicable




Supplemental Documentation Required for

Fiscal Review Committee

' reasons and explain how fundmg
Was acqulred to pay the overage

. *Contract | .
» ', Funding |- -'-State::‘ $145,194.00 | $399,031.00
| Source/Amount: :
' nterdepartmental $0.00 |

$251,775.00

other please defin'e TennCare .

I

s”oﬁ All Prev1ous Amendments
rRev1810ns (if applicable)

Not applicable Not

appvlicel.)lé }

applzcable) ;

ethc d of Orlglnal Award: (if | Competitive Bid Solicitation

L C etalled breakdown of the:_ Fiscal Year ‘08 $79,600
: : | Fiscal Year *09 $237,400
Fiscal Year *10 $479,000

18.2% State
w1 50.1% Federal
31.7% Other

All of these expenditures are professional
services (object 08).

There will be no excess funds.

/| The Federal Government mandates that

f QA/IV & V contractors be used when states
construct new systems for food stamps,

4 | TANF, and Medicaid. The purpose of these
contractors is to assist states in controlling
costs and to help insure system quality.

: "“;jof)tlonsb (lf applzcable).'

| This contract was competitively bid, and this

- amendment does not increase the maximum
liability from the original bid. Two of the
four bidders offered prices in excess of $1.5

| million. Because of the extended term of this
| contract and the resources necessary for a new
| vendor to become acclimated to the current

| status of the VIP project, it is almost certain
that a re-bid price would significantly exceed
the maximum liability of $796,000 in the

State’s current contract. It is uncertain




Supplemental Documentation Réquired for

Committee

Fiscal Review

:| whether or not additional federal funds would

be approved for a new IV & V vendor. This
could result in the State assuming 100% of

| the cost for any expenses above the current

| maximum liability of $796,000.




A

{THE NORTH HIGHLAND COMPANY [FA0823551 |

> 79,600,00/080829 134501 1129
Total . - 79,800.00 _

FY 08
[THE NORTH HIGHLAND COMPANY | 7960000080501 34501 129 |
Total 78,600.00 . it
DOCUMENT FILE
DEPT: 345 DIV: 01 FEY: 09 FUND:
PERIOD SE CMB (CMB PMB PY)
DESCRIPTION: 011708 INFORMATION SYSTEMS |
COST CENTER: 120 OBJ: 089 AGYOBJ: SRC:  AGY SRC:
ORG CODE: 451003020504  PROJECT: LOGATION:
PGM CODE: 450 011 001 002 008 004 GRANT: SUB AGCT:

VENDOR NO: V581823492 00 VENDOR NAME: THE NORTH HIGHLAND COMPANY

DATE SEGMENT DOCUMENT AMT: 530,666.00
CREATE: 072208 ADJUSTMENTS: .00 _
LAST PROGC: 082908 LIQUIDATIONS: 79,600.00-
CLOSE: RECEIPT/PYMT: 79,600.00
DUE: RETENTION: .00 .
DOCUMENT: 0863009
BALANCE 451,066.00
Z06 SUCCESSFUL RECALL
Z41 ENTER INQUIRY DATA . :

11

DOG NO: FA0823551 00



STATE OF TENNESSEE

DEPARTMENT OF HUMAN SERVICES

CITIZENS PLAZA BUILDING
400 DEADERICK STREET
NASHVILLE, TENNESSEE 37243-1403

TELEPHONE: 615-313-4700 FAX: 615-741-4165
TTY: 1-800-270-1349
www.state.tn.usthumanserv/
PHIL BREDESEN VIRGINIA T. LODGE
GOVERNOR . COMMISSIONER

March 13, 2009

Mr. James W. White, Executive Director
Tennessee General Assembly

Fiscal Review Committee

320 Sixth Ave., N. .
8™ Floor Rachel Jackson Building
Nashville, TN 34243

Dear Mr. White:

Accompanying this correspondence is a Request: Non-Competitive Amendment form, which relates to the
procurement of services from The North Highland Company for Quality Assurance and Independent
Verification and Validation Services (QA/IV&V) for our Department’s Vision Integration Platform (VIP)
systems project.

This amendment simply exercises the contract term extension available in Section B.2. and modifies the
reporting requirements as detailed in the QA/IV & V plan mandated in Section A.4.b. In order to meet the
State’s requirements for ongoing validation and verification of the VIP system integrator’s work, this
amendment will establish incremental reporting and payment benchmarks according to the QA/IV & V
plan. The aggregated total of these incremental payments will not exceed the current maximum liability.
Because this amendment does not change the original maximum liability and the Contractor will receive
payments on a delayed and extended timeframe, this will not provide any financial gain to the Contractor.
Had the original solicitation included this extended timeframe, it is very likely that the cost to the State
would have been significantly greater.

Because this amendment does not change the Scope of Services nor the maximum liability, the
Department had not anticipated the need for FRC review. However after consultation with the Office of ‘
Contracts Review and FRC staff, the Department is forwarding this request for FRC staff pre-review. We
await your disposition of our request for your pre-review. Should you have any questions, please feel free \
to call Jeff Roberts at 615-313-4705.
Sincerely,
‘ he L
Vgt O Maclge foo,

Virginia T. Lodge
Commissioner

Attachments

VTL:SRG
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ach of ﬂ)e reguest items Below indieatas specific in

~ Arequos} cali nof b consiter
reqtﬁ ema!nd!vlduauya équfred

unw X

arly.addr_gss eavh of the

1) RES & 1 345.01-050
12} Sime Ag{mi?‘y Name; .| Doparimant of Human Services
- 3) _Setviae,(?a‘pl'ian} | Quality Assurance/indspendent Varification and Validation (QA/IV & V) Senvices

January 15, 2008

& June 30, 2009
8) - Totat Max " 3,000,000
e

Baseline status asssssmaent and ongoing quality assusrance and independent verification and validation of the Vision integration
Platform (VIP) .aystem

;;8) Justmcaﬂo : forU i

As with most informalion systems x)urchased using federal funds, an mdependent third party validation and verification of the
Depadment of Human Sanvices’ VIP systom is required by the agericy's federal partners. Having an independent third panty validation
and verification is imperative, givan that the size, comiplexity, and cost of the Vision integration Platform sxpose the state o potential ’
significant risk. Since the VIP project's inception, OIft has been providing this required service, However, DIR has recently come to the
conclusion because of the complexity and cost associated with the final phases 6f VIP, they cannot pravide the ievel of independem,
third panly varification and validation that is reduired 10 reduce the potential risk.  Becauss of this potential risk to the State, itis

necessary to pursue {his altemative prosuremsnt method In order to avold a gdp in the federally 1 mandated independsit third party .

validation and verification,

5). Pmpox&d Al!lé’m.a:ﬁve Qrdéi{mméﬂt_ P;qggdqgé)sﬂ& Contrac

A. POTENTIAL CONTRACTOR IDENTIFICATION

“The Department of Human Services will obtain the fist of sntities submitting an Inlent to Propose for RFP 317.03-003. Any entitles
who are integrators, will be removed from this list, as they have inharant conflicts with the current vendor due 1o intellectisal
property rights, trade secrets, and confidential business practices. Then, any remaining vendors known 1o the State's information
technislogy community who petform these services will bis addad to the list. it s anficipated that the final list will contain no morg
than 12 vendors.

B. BID SOLICITATION

B.1. Proguring agency staff will use the attached Professional Service Bld Solichation Request {Exhibit 1) to solicit bids from‘

g




Exhibit 1

i potential contractors,

8.2, Procuring agency steff will post the Bid Soligitation on the Office of Contracts Review (OCR) web page for RFPs & Other
Public Notices,

B.3. Procuring agency staff will provide written nétification, via e-mail, to alf vendors on the fist described in Section A, above fo
solicit participation in this procurément process.

B.4. Entities deslring to submit a bid must do o by 12:00 P.M. GST on Thursday, January 10, 2008,
C. BID EVALUATION
C.1.4 team of thrae procuring agency emplayees will review the supporting dosumentation from sach bidder.
C.1.1. In order for a bid o be accepted lor further svaluation, the evaluators must determine (based upon the minimum criteria
defaiied by the 8id Solicitation) thal a bidder's documentation of qualifications indicates that the bidder would be, at jeast,

minimally acceptable as a contractor for QALY & V services.

C.1.2. The evalusdtor determinations regarding aach bidder will be documented in- writing for the procurement file. Solicitations
maeting tualifications will be wmierred to the procurement coordinator by the evaluation team.

C2.  The procurement coordinator will open dnd feview the separatily sealed Cost Proposal Bid'Sheet of ¢ach bidder
determined 10 meét qualilications by the evaluation team,

C:2.1. The procurement coordinator will determing whether each C6st Proposal Bid. Sheetcomplies, without qualificition, with Bid
Sulicitation instructions and will document any finding(s) of noncompliance in writing for the procuremant file,

G.2.2. The prosurement coordinator will raview all compliant Cost Proposal Sfiasts to identify the bidder otfermg the fowast.cost to
the State.

C.3.  The Department of Human Services will award the contract (dratted as detaﬂed in the Bid Solicitation and in accordance

with relevant F& A regulations Yo the ar*cepmbhﬁ bidder oﬁenng the lowest cost to the State.

: Do;urrientation. Attaéh_ed to this Reguest

D Documentation Attached o this Hequest

| )
Bk LRGN A iats ..:.:.i N N :

\gency Head Signhitire R




NON-AMD123008

NON-COMPETITIVE AMENDMENT REQUEST:

APPROVED

Commissioner of Finance & Administration

|1 mes # 345.01-002-09

'2) Procuring Agén‘cy: Department of Human Services

EXISTING CONTRACT INFORMATON

: 3 SeWice‘Caption Lo ' Quality Assurance Independent Verification and Validation
'4) Contractor: The North Highland Company
5) Contract# . | FA08-23551

8) C'omract_smrtfbété:'_ January 17, 2008

7) - CURRENT Contraot End saéié ; zimu_' options to éxt'éna .tﬁebaritréct é%’ézéxérci'sé

. 3)\:,:: _CURF&ENT Maxumum Ccst (;f Ai,i_ optxone, 1o extend the: contract ara exercised) 1§ 796,000

PROPOSEDAMENDMENTINFOF?MATON BRI

?’9‘?"“‘A:}wndment# . e R #1

i .110) Amendment Eﬁechve Da’(e (aﬂached axplanahon requxred ife 80 days a{ter F&A recexpi} January 1, 2009

""1 1) PROPQS&G Contract End Da’te {lf ALL optuans to extend the contract are c,xercused) | January 18, 2013 S

: 12} PﬂO?GSED Maxamum Cos i | $7886,000

lfA i_' opt;ons to extend the contraut are exemtsed)

13) Approval Crateria ' % use of Non~Compet|t|ve Negotiation i is in the best mterest cf the state
(select one) Lo

: D only one uniquely qualified service provxder able to prowde the service

14)- Descr:pt:on of the Proposed Amendment Effects & Any Addxtlonal Servxce

This amendment is to extend the term of the current contract for an additional year and to dssaggregate the payment
milestones into incremental rather than capstone amounts. There is no increase to the maximum liability of the contract,
and no additional services are added via the amendment.

15); Eixplanaﬁon of Need for the Propased Amendment

The contract being amended is for quality assurance and independent venﬂcauon and vahdanon of the Depz«mment of
Human Services’ Vision Integration Platform (VIP) information systems project. In addition to these services being
federally mandated, itis also in the best interest of the State to acquire them in order to insure that the VIP system is
being developed appropriateiy Because the services are related to development of the VIP system, they are by their very
nature tied to the schedule in that contract. The revisions reflected in this amendment simply seek to align thas gontract -
with the schedule of the VIP contract.

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

The North Highland Company
100 Winners Circle, Sujte 154
Brentwood, TN 37027




NON-AMD123008

17} Office for Information Resources Endorsément : (’re'quired, for information technology service; nfa 1o THDA)

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

18) ¢Health Initiative_&ndorsemeht: (r_er;ui“r‘ed vft?rnhéalthweléted professional, pharmaceutical, Iabbratory, ot imagmg séwicé) o

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

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

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

20) i‘)escnp’tmn of Procurmg Agency Efforts to Identtfy Reasonable, Compet:twe, ?rocurement Alternatives :

This contract was compet;tlveiy bid. Because the current contractor is well into the project, and because thas
amendment does not increase the maximum liability of the contract, it was deemed a financial risk to the State io
undertake efforts o ldentsfy an alternative method 10 procure these services. As a resull, the Department is seeking
this amendment, since it Is in the best interest of the State to continue with the current contractor.

21) Justification for the Proposed Non-Competmve Amendment

The subject contract is for quality assurance and independent verification and validation {QA/V & V) of the Department of Human
Services’ Vision integratnon Platform (VIP) information systems project. These services are federally mandated and are also in the
best interest of the State in order to Insure that the VIP syster is being developed appropriately.. The Contractor's services under
this contract are by nature inextricably finked to the development schedule of the VIP system. Therefors, this amendment is
necessary in order to ensure that QAV & V services remain available as needed in conjunction with the VIP sontract.

 “This- arnendment sirmply exercises the contract term extension available in Section B.2. and modifies the repor’ang mquarements as |

detailed in the QAAV & V plan mandated in Section A.4.b. In order to meet the State’s requirements for ongoing validation and -
verification of the VIP system integrator's work, this amefidment will establish incremental reporting and payment benchmarks - i
according to the QANV & V plan. The aggregated total of these incremental payments will not exceed the current maximum
liability. Because this amendment does not change the original maximum liability and the Contractor will receive paymentson g
delayed and extended timeframe, this will not provide-any financial gain to the Contractor. Had the original soficitation mc‘luded this

axtended timeframe, it is very likely that the cost fo the State would have been sxgmﬁcanﬁy greater

- AGENCY HEAD SIGNATURE & DATE ; e e e T AT
(_Mggs_; tie signiad & datsd’ by the ACTUAL procuring agericy ‘head ds detaﬂed on the S:gnamre Cemi‘acatlon on f“ ie w;ih OCRm" ;gnature
by am authorazed s&gnatcry wm be accepted cmiy in dooumented ex1g<=nt c:rcumstances) SR e . PR

Vot Tt eddng, = :%'K_G‘ﬁ

SIGNATURE &D’V FE




mformataon Systems

January 17, 2008 June 80 2010
W

FER e

R
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R

2008

$39 903 00

CONTRACT SUMMARY SHEET

$25,178.00

121107

$79 600 OO

$1 4 519 00
2008 $43,303.00 $119,008.00 $0.00 $75,089.00 $287,400.00
2010 $87,372.00 $240,122,00 $0.00 $151,506.00 $479,000.00
© $0.00
50,00 |
$0.00

$‘!45 194 OO

$265 334.00

$399,083.00

$530,666.00
2010 O $0.00 $470 000.00
$796,600.00 $0.00

6/30/2009

6/30/2010

e

tHispanic

Native American

$251 77800

5796,000.00-




345.01:080-08 -

AMENDMENT ONE
- TO FA 08-23551

This Contract Amendmient is made and entered by and between the State of Tennessese, Department of
Human Services, hereinafter referred to as the “State” and The North Highland Company, hereinafter
referred to as the "Contractor.” It'is mutually understood and agreed by and between said, undersxgned
contracting parties that the subject Contract is hereby amended as follows:

1. . The textof Contract Section B.1. is deleted in its entirety and replaced with the following:
B.1. This Contract shall be effective for the period commencing on January 17, 2008 and
ending on June 30, 2010. The State-shall have no obligation for services rendered by the
Contractor which are not performed within the specified period;
2. The text of Contract Section C.3. is deleted in its entirety and replaced with the following:
C.3.  PaymentMethodology. The Contractor shall be compensated based on the payment

rates herein for units of service authorized by the State in a total amount notto exceed
the Contract Maximum Llabmty established in Section CA. ..

a.. The Contractor's compensation shall be contingent upon the satisfactory complettf no
of units, milestones, or increments of service defined in Section A.

b.- The Contractor shall be compensated for said unifs, m;Iestones or mwements of
service based upon the following payment rateS’ : ‘ C :

Service Description = - Amount
’ ’ (per compensab!e mcrement)
-Baseline Assessment and Initial QA/IV&V plary development P $79,600.00 :
(as required ifi contract sections A4) ) S : o
Detail Desrgn Phase Repart » K I, o $?9’.'600.00
{(as required in contract sections AB) - ° - RN N L i
Sy | Construction Phase One Collaboration.and Report Mxlestone T A Ui {4’" - $78,800.00

J&@ﬁfﬁ (as defined in Contractor's QA/IV&Y plan—see contract section A. 5"' Y o

i Construction Phase Twa Collaboration and Report — Milestone:2 ' )/2/’5 $79,000.06
- ;_3,9:. {as defined in Contractor's QA/IVAV plan—see contract sectzonA I :
51| Constriction Phase Three Collaboration and Report— Milgstone 3 ‘/zﬁ's‘i : $79,_OOD,00_ ;

',"";é‘gf}g (as defined in Contractor's QAAV&Y plan—see. contract section A.5.b.) , ) B )
Monitoring and Assessment #1 W yu?oﬁ $50,000.00
\j“qx’f (a5 defined in Contractor's QA/IV&Y plan—-see contract %ectlon A v

N Fi o
0@, | Monitoring and Assessiment #2 1/1/3’/ 99 $50,000.00
' I 6V (as defined in Contractor's QA/IVAY pfdnm_«‘«aec contract bectlon A 5] '
5% %] Monitoring and Assessment #3 /?/3 04 . $50,000.00
- “e¥ oy (as defined in Contractor's QANVE&V planmsee contract sectlon A5, L : R
<l deMonitoring and Assessment #4 2gfer $50,000.00 .
)w% (as defined.in Contractor's QANV&Y plan—see contract section AdS‘}jm / ‘ / o .
" g4 Mohitoring and Assessment #5 */&Y/M T $50,000.00°
)< zi\t}‘i‘ (as defined in Contractor's QA/IV&V plan—see contract section A 5. e i
w4 | Monitoring and Assessment #6 W l/w/ o7 $50,000.00 .
,&{G“f (as defined.in Contractor's QA/IV&V plan—see contract section A.5.8.Y % oo g v
#| Monitoring and Assessment #7 e V28 /’0‘7 - 850,000.00 .
‘ \j;q s“‘s (as defined in Contractor's QA/IV&YV plan-—see contract section A58 , o Sy
R Momtarmg and Assessment #8 4y l/;y/mﬁ - $50,000.00 [ERR !

"y [}, (as def" ned in Contractor's QA/IV&V plan—-we contract sectlon A

The revisions set forth herein shall be effective January 1, 2009 Aﬂ o’ther terms and CGndit!OHS not
: expressly amended hergin.shall remain m full forge and effect :

' North’%ﬁghi}arxd.Cot‘npan_y R e R T _ 1
VIP Project QATIVAV. Services . : . : : . o




345.01-050-08
IN WITNESS WHEREOF:
NORTH HIGHLAND COMPANY:

Mo, ?@&M 12 {0
NANCY SCHULTZ, }IRCE PRESIDENT DATE
DEPARTMENT OF HUMAN SERVICES: |
VIRGINIAT. LODGE, COMMISSIONERYY, W\ DATE :\.
APPROVED: .

M, D. GOETZ, JR., COMMISSIONER .. DATE
DEPARTMENT OF FINANCE AND mmxmsmm ON |
JOHN G. MORGAN, COMPTROLLER OF THE TREASURY ~ DATE = -

North nghland Company . -
VIR Project QAIVAY Services
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THE NORTH HIGHLAND COMPANY

CONTRACT SUMM”ARY SHEET

e S et

iCon ra&f’arsl ,;»#‘ EEINorS

D C- or X V-
= e

V581823492-00

D Femalem _

D African American D Person w/ Disability D Hispaile

DAsian
Nt actor Selae

D Compatitive Negotiation *

D Naﬁve Ameﬂcan

» Marve! Howarci '
400 Deaderick Strest, Gitizens Plaza Buﬂdmg 5th Floor, Nashvﬂle ™ 37?48

\.Jeﬁreyw Raherts )

[:] Negoﬂmlon w/ Government (e g lD GG GU)

D Smail Business

’.\‘ 5 e : : ‘e $ e“memm;”:»: T 1 tea o . & ;
2008 348, 398,00 3133 011.00 SO0 FARED “i”usas 925, oo szes 334 00 4
2008 $96,796.00 $266,020.00 ACE0OOITS DIVIEEBY,850.00 _ $5_3o,666.oo g
JAN& T 2008
mwi*zwz;;mu?
TOTAL: 3145,194.00 $399 031.00 W‘ﬁo‘éﬁ* TSR %35% 575,00 8796,000

Sanuary 15, 2008

NOT minority/disadvantaged

- <] Alternative Gompeﬂtxve Method *




345,01-050-08
FA 08-23551 -.

CONTRACT Sl & )?]g'g::
SETWEEN THE STATE OF g’gggg;sse&. )
DEPARTMENT OF HUMA! CES B “¢

AND ¥ Q ‘//“

THE NORTH HIGHLAND COMPANY ’?\QS

- the mpﬁ OF SERVICES."
T Gorfragtor s A FOR-PROFIT CORPORATION.

Qomfactbr ?iace of inaormraﬁon or Grgamzaﬁoa. GEORCtA

A 'sc{mss OF SERVICES:

At

:: i5f stmes and w&at meet all Servich and da weni nrnehnes spectfied in th&Sccge of Sél"iio&é
seo‘hon or-elsewhere in th?s Contxzact ;

I shal aghere 0 Industey standard me{md@leqsésaﬁd appwacshes, ‘ﬂxe Ctmtrazrtorshaﬁ ng e gll, T
U défivarables 10 e VIR Project Ste-emg Cormmitlee fordopraval, Approuai ofaii éaitvera?aless all beay
: ,.tha e scretnormf thé state andwa provided_ wntmg, . s

» 5a;» Baséime aﬁ\svassment of fhe pwject;'
- -design:process and methodology,

b Verifieation and Validatighiof p:oces'seé'prcéudts metncs ‘nti éeiw .
- Contraclor and the Slate; : .

"o, Review onagoing projest. dwsmeniat;en for t;emgreﬁe@m 5
: lderm?y . the Staie am \i P Conh'actor patezma : ]

A ’fhe Contractar sf‘zal It perfortn a Baseline Assessment GFthe VIP: prolectwﬂv : ﬂyv ﬁ\le {45,) ca!amdar
- daysof the contract start date and stsail include the” foilowinq o :

- {1y Priject Scheduls

A Bvaluste. %‘we ourrent’ pmject sihérule: fo dzftezm;ne ‘
dépendait tasks, '
B Evaluate m.currant and planneﬁ rEsouICes 1o determme %eiher ﬁaey are rséasm&b:a
. acgomplish the tasks, ‘ . S
€. Evalugte the project seherdule for tts abilr @ tobe achaeved ARSI
D, Evaluaie the sichedule for potential ahppageﬂs and causes, o

(2) Technical Approach/infrestriciiisy

A Evalugte the technical architecture for. efﬁczency‘ stabl hty, snd scalabﬁzty : ‘
B, Evaluate the-current source cade % g paactmsand adlwfenae W

'?sj compiete aﬁé {

L industry $tandards 10 ensure us "‘iy and maintain
o €0 Evaluate the verSion comrdl process,




Adb,

“AS.

Ab.a,

Abb.

A, 5;0;‘

~ The Contractor shall submit to the State, within forty-five (45) calendar days of the contract start date_,_

(1) Scope of the plan, mcludmg 1denttfymg related VIP prqect management documemts o
{2) Project quality objectives and the metrics needed to assess progress toward tsose objectwes Each B
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D. Evaluate the database design, including:
i. Data Requirement Definitions;
il.  File Structures, Organization, Access, and Processing Limitations;
iii. Logical Data Model or Entity Relationship Diagram;
iv. Physical Data Model or Physical Database Diagram:
v. Data Dictionary;
vi. Referential Integrity; and
vil. Trigger and Stored Procedure Usage Document

(3) Detail Design Process and Methodology

A. Evaluate the detail design documentatldn for comprehensiveness and applicability for a
project of the scope and complexity of VIP,
B. Evaluate the detail design documentation to assess its sufﬂcxency for: construct;on
(4) Quality Assurance

A, Evaluate the completeness and effectiveness of contractor quality assutence act(v;ties
including infernal reviews, metrics coﬂectxon and reporting. o

planto verify and validate VIP processes, products, metrics, and deliverables u’tmzmg the Baseline

Assessment performed per sectioh A.4.a. The Contractor will maintain and keep this plan up-to-date
throughout each of the VIP contract phases, This QA/!V&V pian in.a form and substance: acceptabie 10

the State, shan include the followmg

identified metric:will be fully defined in terims of
A. Purpose and expected use.
8. Definition of data elements used in the metnc
C. "Collection, calculation, and reporting method, schedute, :and responsibility.

(3 Standards to be used in the project {these may be references to external documeﬂts),
'(4) Schedule of V&V Documentation and Reporting -

(5) Quality control activities;

(6) Documentation of executive-level, milestone or phase trans;txon pomt rev:ew at:tw]ties mciudmg imt SR

not limited to, conversion and pilot.
{7) Risk identification and mitigation and resolution actw;tues

Verification and Validation,

The Contractor shall be fully responsible for on-going versﬂca’aon and valldatlon of processes pmducts
metrics, and deliverables of all phases of the VIP project from the start of this contract through the
Implementation Phase of the VIP contract.

(1) Verify and validate the processes necessary to design, constmct test xmplement and mamtam Vl_
(2) Verify and validate products necessary to design, construct, test, implement, and maintain VIP,
including, but not limited fo, technical architecture, source code; data base, and dotumentation; .
(8). Verify and validate the metrics used to determing progress and status of \/!P appropnatenass and
Accuracy;
{4) Verify and validate de]werames assoc;ated wnth gach of the foklowmg pheses of the VlP contract
A. Detail Design S
B. Construction .
C. User Acceptance Testing .
‘D. Implémentation

The Contractor shall document and report resuits of'such venﬂcatlon and vaildation efforts and. report
same to the State in -2 manner detailed i in the approved QA/IV&V p%an .

The Contractor shall, within 10 days of State receipt of written acknowledgement of completion of phase» ‘
delivérables by the VIP Contractor, document and report results of the respective phase dei:verabie
' acknowledged as complete by the VIP Contractor. : :
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A~,5.-e‘_

T AB.
' A.S;a,

AB.b.

~ (8). Pervasiveness of cosmetic errors (spelling, grammar, syntax,. etc)

A7,
- Ala

A7b.
- ATe

A
- ABa

CASD

A8.c.

A8,

The Contractor's review shall consrder the followmg characterishcs -

"RISKS

-_accordance with the approved QAIIVEA plan. . ,
The Contracior shall recommend mitigation and/or resolutlon strategles to manage andlor eliminate the S
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The State is the sole judge of any report's acceptability. When the report is acceptable the State will
document this in writing. The Contractor shall not rely on any verbal commitment from the State
regarding report acceptability. The State will not consider any report to be final or eligible for payinent
until the report has received written State approval. The State will provide reasonable but izmxted support
to the Contractor for producing acceptable reports, :

The State’s review will consider the following report characteristics:

(1) Completeness (full coverage of all topics within the defined scope of the report)

(2) Accuracy, correctness o
{3) Level of detail (sufficient to prevent, minimize, avoid efrors when used as mtended)
(4) Usability {clarity, conciseness, consistency)

(8) Conformance to applicable State standards

{8) Pervasiveness of cosmetic errors (spelling, grammar, syritax, efe.)

The State will complete its review ard provide results in writing to the Contragtor within:a %ime frame .

determined by the scope and complexity of the deliverable, but not to exceed fifteen (15) busiriess days,

The review cycle will begin on the next business day after the date the Contractor submits the reportto. -
. the State for review. The State will formally communicate to' the Cﬁntractor in wntmg all def ciencies

found in a'deliverable,

Project Documentation Revnew :

Review on-gomg prOJect docu mentaﬂon for apphcabmty fo des:gn construct test !mplement ancﬁ
maintain VIP. - ¢ ,

(1) Completeness (full coverage of all topics: within the defined scope of the dehverablaa)
(2) Accuraty, correctness.

{3) Level of detail (suffigient to prevent, mimmnze avoid errors when used as mtended)
(4) Usability (clarity; conciseness, consistency)
(6) Conformance to applicable State standards

The Contractor shall 1dent1fy and document risks to succeesfui desrgn construction testm
implementation, and mamtenance of viP, :

The Contractor shall report any identified risks and the potential level of seventy of such fisks in

- identified risks.

Status Reporting,

The Contractor. shali present o the. \/IP Steering Commlﬁee a report of the status of the iject Qua 1ty
Objectives in accordance with the approved QAIIV&V plan relatmg to i

(3) Schedule
{2) Risks . ‘
(3) VIP contract phase dehverables

_The Contractor shall present fo the vIP Steering Commlttee b;-weekfy or as otherwxse specn‘" ied | in the

approved QAIVRY plan

The Contractor shall produce a summary report to provrde gmdance and dtrectxon for the ongomg

. maintenance and operation of VIP.

Dispute Resolution Process. Dtsputes between the QA/IV&V Contractor and the \/lP Contractor w:th

- respéct to project activities and deliverables under QA V&Y review will be resoived atthe lowest possibie
~ level. The QAIVEV Contractor and VIP Contractor management should meet fo discuss and come foa

mutually agreeable solution to any issues that atise. ifthe ussue cannot be resoived _at this levet 1
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A.10.c.

A1,

345.01-050-08
FA 08-23551

QA/IV&Y Contractor and VIP Contractor management will meet with the State’s VIP Project Director to
resolve the issue. If the issue cannot be resolved at the VIP Project Director level, then the issue will be
presented to the VIP Steering Committee for resolution.

Work Location.

The Contractor shall locate sufficient staff at a State office site in Nashville, Tenngssee to lmplemem the
approved QAIV&YV plan,

The State may also request that QA/IVRV Contractor. personnel travel away from the official station -,of' o
Nashville, Tennessee to perform. project-related tasks. (Reference Section C.4.)

Normal State work hours are 8:00 a.m. to 4:30 p.m., Central Time, with additional hours worked as.
necessary to meet project deadlines. All work performed on the State's premises shall be completed -
during the State’s standard business hours, unless otherwise agreed to by the State.

The State shall provide office space, meeting room space, and phone service to the Comractor The

State shall also provide connectivity to the State’s network and access to printers. -

B2

' CONTRACT TERM:

This Contract shall be effective for the berlod commencing oh dan'uéify" 17, 2008 and ending on June 30,

2008. The State shall have no obligation for services rendered by the Contractar whnch are nct
performed within the specified penod

Term Extensuon The State reserves the right:to extend this Coraéract for an addztsonal peﬂcd oF permds cf

- fime representmg increments: of no more than one year and a total contract term of no more than five (8)

- and the Travel Compensation provided in Section £.4 shall constitute the entire compensation due the,

: - fees, overheads, and all other direct and indirect costs incurre'd or to be incurred by the Contracto'r

. The Contractor is not entitled to be paid the maxirmium lxabmty for any penod under the Contract or any.
-extensions of the Contract for work riot requested by the State. " The maximum liability represents

C.2

C.3.

: --a.' : The Contractor’s compensation shall be contmgent upon the sattsfactory completton of umts

years, provided that such an extension of the contract term is effected prior to the current, contract
expiration date by means of 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 o

payment rates provided for in the original Contract.

- PAYMENT TERMS AND CONDITIONS:

Maxsmum Liability. in no event shall the maximumi liability of the State under this Contract exc:eed Sev'
Hundred Ninety-Six Thousand Dollars and No Cents ($796,000.00). The payment rates in Section C.3

Contractor for the Service and all of the Contractor's obligations hereunder regardiess of the diff culty g
materials or equipment required. The payment rates include, but are not limited to, alt applicable taxes

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, n <
- which case, the Contractor shall be paid in accordance with the payment rates detailed in:Section C. 3.

The:State is under no obligation to request work from the Contractor in any specific dollar amounts cr o
request any work at all from the Contractor dunng any period.of thls Contract :

: Compensatton Firm, The payment ratés and the maximum hablirty of the State under this Contract arg

firm for the duration of the Contract and are not subject to escalation. for any reason unless amended.

Payment Methodology The Contractor shall be compensated based on the payment ratas hereiti for
units of service authorized by the State in a total amount not to excaed the Contract Maximum Llabmty
established | in Section C.1,

‘milestones, or increments of service defined in Section A.
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b, The Contractor shall be compensated for said units, milestones, or increments of servics based
upon the following payment rates;
Amount

Service Description {per compensable mcrement}

Baseline Assessment and Initial QA/IVAYV plan development. , _
{as required in contract sections A4) $ 79,600.00

Detail Design Phase Report | |
(as required in contract sections A.5) : $79,600.00

Construction Phase Report : | .
{as required in contract sections A.5) : o = $159,200.00

‘ Completion Surhmary Report
| {as required in contract sections A.8.c)

Travel Compensation. With regard to Travel, the followirig provxs;ons shall apply

The project site "Official Station," which is defined as the location at which Contractar personne! sha‘li
- perform.the major portion of their duties when on site, is Nashville, Tennessee.
- - expenses related to work performed at Contractor maintained or sanctioned work focations, or &t the

. Official Sfation. This includes, but is not fimited to, travel to and from: the Official Statlon, and food and
o flodgmg therein.

Cac

User Acceptance Testing Phase Report : : e :
(as required in contract sections A.5) ' _ oo $189,00000

impiemeﬁtation Phase Reboft R e T
(as required in contract sections A5) e % 1999000{3 L

§79800.00

Neither the Contractor; its personnel, nor its agents shali be e!xgnbie for relmbursements for any

In some cases, at the State's request and with prior written approval, Contractor personnei rhay be

- required to travel and work away from the Official Station. Such travel expenses; provided that the:

. destination is greater than fifty (50) miles from the Official Station, shall be reimbursed in accordance Wlth

5

the State of Tennessee Comprehensive Travel Regulations, as amended from time to time (see
hito/fwwwstate tn, us/ﬂnancelact/go]xcy himi). :

Invoice Requirements. The Contractor shall‘invoice the State oniy for compieted increments of service
~ and for the amount stipulated in ‘Section C.3, above, and as requxred beiow prior io ahy p:ayment '

a The Contractor shali submit invoices no more often than month%y, with all necessary supportmg
documenitation, to

Tennessee Department of Human Services
Fiscal Services Office

11" Floor Citizens Plaza Building

400 Deaderick St.

Nashville, TN 37243-1403

b. The Gontractor agrees that each invoice submitted shail clearly and accurately (all calculations
must be extended and totaled correctly) detail the following required information. -~
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(1) Invoice/Reference Number (assigned by the Contractor);
2) Invoice Date;
(3) Invoice Period (period to which all irvoiced charges are applicable);

4) Contract Number {(assigned by the State to this Contract);

{5) Account Name: Department of Finance & Administration, OIR;

6) Account/Customer Number (uniquely assigned by the Contractor to the: above~referenced
Account Name); o

{7) Contractor Name,

(8) Contractor Federal Employer Identification Number or Sotial Security Number(
referenced in this Contract); ‘

{9) Contractor Contact (name, phone, andfor fax for the individual to contact with bill ing
duestions);

{10)  Gontractor Remittance Address; '

{11)  Complete ltemization of Charges, which shall detall the foiiowmg

L Service Description for each service mvmced
A Nurmber of Units, Increments, or Milestones of each service invoiced;
Iil, Applicable Payment Rate (as st«pulated in Sectxon C 3 ) for each service

L invoiced,
v Amount Due by Service; and : ‘
v. . Travel Compensation requested in accordance wzth and attachmg o tbe invoice

appropriate documentation and receipts as required by the above-refereﬂced
"State Comprehensive. Travel Regulations;” and :

. ,vL “Total Amount.Due for’ the mvome penod ‘
c. . The Contractor unders’tands and agnees thatan mvoace 30 the State under this i:*ontract sha! ,
(1 y - . include only charges for service described in Coritract Section A and in accordance wsth' .
paymerit'terms and conditions set forth in Contract Section C;

{2 not include any future work but will only be submitted for compleied servzce and
- {3) nat include sales tax or shipping charges. :

d. - The Contractor agrees that timeframe for payment (and any dlscounts) begms when the State
. inreceipt of esch i mvoxce meetlng the minimum. requxrements above, e

= The Contractor shall compiete and signa "Subst:tute W«S Form” prev;ded to the Contractor By
: the State. The taxpayer identification number contained in the Substitute W.9 submifted to the
State shall agree to the Federal Employer Identification Number or Sogial Security Number .0
referenced in this Contract for the Contractor. The Contractor shall not invoice the State for _" o
- services until the State has recexved this completed form. o

Payment of Invsice. The payment of the invoice by the State shall not prejuduce the State s nght fo object
to or question any invoice or matter in relation thereto. Such payment by the State shall neither be
construed asacceptance of any part of the work-or: servuce prowded nor. as. an approva {of any of the

arnounts invoiced therein.

Invoice Redutions. The Contractor's invoice shall be subject to reductlon for amounts mciuded in any

invoice or payment therstofore made which are detérmined by the Stafe, on the basis of audits conducted

in accordance with the terms of this Contract; not to constitute proper remuneratlon for compensable
services.

Deductions. The State reserves the nght to deduct from amounts which are or shall becomie. due end L
payable to the Contractor Under this or any Contract between the. Contractsr and the: State of Tennessee
any amouits which dre or shall become due and payable to the State of Tennessee by the Contractor

*omatic Deposits. The Contractor shail complete and sign an "Authorization Agresment for Automatlc /
2sit (ACH Credits) Form." This form shall be provided to the Contractor by the State, Once this form
3en completed and submitted to the State by the Contractor all payrients to the Contractor, un
*«ny other Contract the Contractor has with the State of Tennessee shau be made by Auiomate_




D.2.

D.3. .

D4,
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~ timely or proper manner, or if the Contractor violates any terms of this Contract, the State shall have the .
- completed services. Notwithstanding the above, the Contractor shall not be relieved of liability to the
ASubcontractmg The Ccntractor shail not assign this Contract of enterinto @ subcontract for any of thev

. services performed under this Contract without obtaining the prior written approval of the State. such- . -
subcontracts are approved by the State, they shall contain, at a minimum, sections of this Contract below
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C!earmg House (ACH) The Contractor shall not invaice the State for services until the Contractor has

STANDARD TERMS AND C‘OND!T?ONS

Required Approvals. The State is not bound by this Contract 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 Siate shall give the-Contracior at -
least thirly (30) days written notice before the effective termination date. The Confractor shall be entitled *. -

o 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 shall have no right to any actual general, specra] £
incidental, consequential, or any other damages whatsoever of any descr:ptxon or amount :
Termmatlon for Cause. If the Contractor fails to properly perform its obligations under thas Contract ha
right to immediately terminate the Contract and withhold payments in excess of fair compensation for -

State for damages sustained by virtue: of any breach of this Contract by the: Corxtractor

pertaining to "Conflicts of Interest,” "Nondiscrimination,” and “Records” (as identifisd by the section
headings). Notwithstanding any use of approved subcontractors the Contractor ghall be the prime

‘ ~ contractor and shall be responsibie for all work performed

Conflicts of Inferest. The Contractor warrants that no. part of the totai Contract Amaunt shai! be paid:

dxrecﬂy or indirectly to an employse or official of the State of Tennessee as wages, compensation, or gifts ¥
in-exchange for acting as an officer, agent, employes, subcentractor, or consuitant to the: Contractor i
. connection w;th any work contemplated or performed reiat;ve to. this Contract o

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be’ | RN
- excluded from participation in, be denied benefits of, or be otherwxse subjected 1o discriminatiominthe 0

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 applman{s e
of nondiscrimination.

Prohibition of llegal Imimigrants. The requ;rements of Public Acts of 2008, Chapter Number 878, o?t

state of Tennessee, addressing the use of illegal immigrants in the performance of any Contract to subpiy :

goods or services to the state of Tennessee, shall bé a material provision of this Contract, & breach of -
which shall be grounds for monetary and other penalties, up to-and mcludmg termmatlon of this Contract

a.  The Contractor hereby attests, certifies, warrants, and assures that the Contractor:shall not

» knowmgly utlhze the serwces of aniillegal ;mmlgrant m the performance of thrs Contract and shélvl '

xmmlgrant in the performance of this Contract The Contractor shalf reaﬁ" rm thss attestat:on, m
writing, by submitting to the State a completed and signed copy of the document at Attachment A,

hereto, semi-anriually during the period of this Contract. Such attestations shall be. mamtamed by .

- the Contractor and niade available to state officials upcn request




(REH |

- DO,
D.11,

DAZ,

©Das

" appointed representatwes
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b. 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 curreht,
written attestation that the subcontractor shall not knowingly utilize the services of an illegal
immigrant to perform work relative to this Confract and shall not knowingly utilize the services of
any subcontractor who will utilize the services of an illegal immigrant to parform work relative to
this Contract, Attestations obtained from such subcontractors shall bé maintained by the
Contractor and made available to state officials upon request.

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

d. The Contractor understands and agrees that failure to comply with this-éee’tion will be subjeci 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 prohnb;t a contractor 3

from contracting with, or submitting an offer, proposal, or bid to contract with the State of -

Tennessee 1o supply goods or services fora period of one year after a contractor is discovered to

have knowingly used the services of illegal immigrants during the performance of this Contract.

e.  For purposes of this Contract, “illegal immigrant" shall be defined as any person who is noteither

a United States.citizen, a Lawful Permanent Résident, or a person whose physical presence in” -
the United States is authorized or aliowed by the federal Department of Homeland Security and
who, under federal immigration laws ‘and/or regulations, is authorized to be empioyed in the U. S
or rs otherw;se authonzed to prowde services under the Contract. -

Records The Contractor sha!i mamtam documentat;on for all charges under i‘hls Contract The baoks
records, and documents of the Contractor, insofar as they relate to work performed of 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 fi nancnal statements shall

be prepared in accordance thh generally accepted accounting principles.

Monxtonng The Contractor's activities conducted and records mamtamed pursuant to thxs Contract shalf
be subject to monitoring and evaluation by the State, the Comptmfler of the Treasury, or thexr duiy

Progress Regort The Contractor shall subm;t brief, penodtc progress repotts to the State as reque ' eti

Strict Performance. Failure by-any party to this Contract to insistin any one or more cases upon the stri¢

condition of this Contract shall be held to be waived, modified, or deleted except by a wntten amendment
signed by the parties hereto.

Independent Contractor. The paities hereto, in the performante. of this Contract, shéii not 'act as
employees, partners, joint venturers, or associatés of one another. Itis expressiy acknowledged by the .

parties hereto that such parties are independent contracting entities and that nothmg in this Contract shali. "

be construed to create an employeriemployee relationship or to allow either to exercise control or ,
direction over the manner or method by which the other transacts its business affairs or prowdes its usual
services. The employees or agents of one parly shall not be deemed or consirued to be the employees
or agents of the other party for any puipose whatsoever.

- The Contractor, being an independent contractor and not an employee of the State, agrees to carry

adequate public liability and other appropriate forms of insurance, including adequate public liability and
other appropriate formis of insurance on the Contractor's empioyees and to pay all applicable taxes
incident to this Contract, ,

State Liability. The State shall have no liability excep_{_ ‘as;séédﬁééllypﬁoﬂ{idéd in_ 3‘8525 antract; '
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b. 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 Contractand 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. -

c. - The Contractor shall maintain records for all personnel-used in the pérformance of this Contract.
Said records shall be subject to review and random mspecnon atany reasonable fime upon
reasonable notice by the State.

d. 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 dccurring after its effective
date. This law requires the Commissioner of Finance and Administration to prohibit & contractor
from contracting with, or submitting an offer, proposal, or bid to contract with the Staite of

Tennessee to supply goods or services for-a period of one year after a contractor is discoversd to
have knowingly used the services of illegal 1mmngrants during the performance of this Contract.

a United States citizen, a Lawful Permanent Resident, 6ra person whosé 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 inf '
-oris otherwsse authonzed to provade services under the Contract,
Records. The Contractor shall maintain documantation for all charges under this Contract The |

under this Contract, shall be maintained for a period of three (3) full years from the: date of the final

be prepared in accordance with generally accepted accounting prmc:p!es

Momtonng The Contractor's actwmes conducted and records mamtamed pursuant to this Contract shall '

be:subject to monitoring and evaluation by the State the: Comptroﬁer of the Treasury, or thexr du!y %
appointed represeritatives. ‘

mec‘zress.Répoﬁs: The Contractor shall submit brief, péri_odicg pr,‘c;}greéé; rep'orfs tj;s'the S‘_t‘é‘t‘éi as.réqu,ested; ‘

Strict Performance. Failuire by any party to this Contrabt to insistin ahy one or more cases upon the strict
* performance of any of the terms, covenants, conditions, or provisions of this. Conttract shall not be
construed as a waiver or relinquishment of any such.term, covenant, condition, or provision. No termor

condition of this Contract shall be held to be waived, modlfled or deleted except by awritten 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 associatés of one another. Itis expressly dcknowledged by’ the

parties hereto that such parties are independent contracting entities and that nothing in this. Contraj shal
be construed to create an employer/employee relationship or to allow either to exercise.controlop ™. ¢ -
direction over the manner or method by which the other transacts its business affairs or prowdes its usugl
services. The employees or agents of one party shall not be deemed or construed to be the employae

adequate public liability and other appropriate forms of insurance, including adequate public liability and
other appropriate-forms of insurance-on the Contractor's empioyees and to pay all applu::able taxes

;nmdent to this Contract,

9.1.4'-.:

State Laabmtg The State shalt have no habmty except as specaﬁcally prowded in thxs Contract
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_mgg_Mg@_q;_ 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, natural disasters, tiots, wars, epidemics or any other similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and Federal laws
and regulations in the performance of this Contract,

Governing Law. This Coniract 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 Tennesses in actions that may arige under this Contract. The Contractor acknowledges
and agrees that any rights or claims againstthe State of Tennessee or its employees hereunder, and any
remedies arising therefrom, shall be subject to and limited to those frights and remedies, if any, available
under Tennessee Code Annotated, Sectionis 9-8-101 through 9-8-407,

Completeness. This Contract is complete and contains the entire understanding between the parties
relating to the subject matter contained herein, mcludmg all the terms and conditions of the parties”
agreement. This Contract supersedes any and all prior understandings, representations, ﬂegotxatmn&
and agreements between the parties relating hereto, whether writien or oral.

Severability. If any terms and conditions of this Contract are held 1o be invalid or unenforceable as a
matter of law, the other terms and conditions hereof shall not be affested thereby and shall remainin ful
force and effect. To this end; the terms and conditions of this Contract are decia’red severable.

Headings. ‘Section headings of this Contract are for reference purposes only:-and shal not be construed

SPECIAL TERMS AND CONGST!ONS

Contlicting Terms and Conditions, Shou!d any of these spegial terms and conditions conflict with any
other terms and conditions of this Contract, these special terms and conditions: shall control,

~Commumcatlons and Contacts. -All ihstructions, nofices, consents, dérhands, or other communications

required or contemplated by this Contract shall be in writing and shall be made by certified, first class
mail, return receipt requested and postage prepaid, by overnight courier service with an asset tracking

- system, or by EMAIL or facsimile transmission with recipierit confirmation. Any such communications,

regardless of method of transmission, shall be-addressed to the respective party at the appropriate
mailing address, facsimile number, or EMAIL address 4s set forth below or to that of such-other party or

o 'address as may be hereafter specified by written notice.

The State:

Lynne Diver

Tennessee Departmerit of Human Services
7" Floor Citizens Plaza Building

400 Deaderick St.

Nashville, TN 37243-1403

Email: Lynne.Diver @state n.us

Phone: (815).313-5281

Fax: (615) 741-2185

The Contractor:

Lee Malone
The North Highland Company
100 Winners Circle, Suite 154

. Nashville, TN 37027

E-mail: lmalone@northh«ghland com;
Bhone: {815) 429-5709
ax (61 5) 370-2797




E.3.

E4.

ES: -

345.01-050-08
FA 08-23551

All instructions, notices, consents, demands, or other communications shall be consxdered effectaveiy
given upon receipt or recipient confirmation as may be retjuired.

Subject to Funds Availability. The Contract is subject to the appropriation and availability of State _a‘ndlor ‘

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 cecour, the Contractor shall be entitled

to compensation for all satisfactory and authorized sérvices completed as of the termination date. Upon

such termination, the Contractor shall have no right to recover from the State any actual, general, specxal
incidental, consequential, or any other damages whatsoever of any description or amount.

Tennessee Consolidated Retirement System, The Contractor acknowledges and understands haf, SR L

subject to statutory exceptions contained in Tennessee Code. Annotated, Section 8-36-801, &t s6q., 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 Annofated, Title 8, Chapter 35, Part 3 accepts state employment, the

. member's retirernent 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 retlrement benef ts the Contractor recexved from TCRS |

during the perlod of this Contract

Breach A party shaii be deemed to have breached the Contract If any of the foﬂowmg occurs

- failure to perform in-accordance with any term or provision of the Contract
- partial performance of any tefm or provision of the Contract,

- g@ny act prohibited of restricted by the Contract, or

= violation of any warranty.

For purposeés of this contract, these items shall heremafter be referred wasa “Breach Bl
- Contractor Breach ~ The State shall notify Contractor in wratmg ofa Breach '

{ 1) In event of a Breach by Contractor, the state shall have ava;labte the: remedy of Actuai D )
and any other remedy available at law or equity.

(2) Partial Default— In the event of a Breach, the State ‘may declédre 8 Partlai Default in which case
the State shall provide the Contractor written notice of: (1) the date which Contractor shall

‘terminate providing the sérvice associated with the Breach; arid (2) the date the State will begih ..~
to provide the service associated with the Breach. Notwithstanding the foregomg, the State ay -

v-revnse thetime periods contained in the written notxce fo the Contractor

In the event the State declares a Partial Default, the State may wnthhoid together with :any other' »

damages associated with the Breach, from the amounts due:the Contractor the greater of: (1)
amounts which would be paid the Contractor to provide the defaulted service; or (2) the cost to- -
* the State of providing the defaulted service, whether said service is provided by the Stateora
third party.. To determine the amount the Contractor is being paid for any pad;cular service, the
‘Department shall be entitled to receive within five (5) days any requested material from
‘Contractor. The State shall make the final and binding determination of said-amount;

Upon Partial Default, the Contractor shall have no right to recover.from the State any actual,

" general, special, incidental, consequential, or-any other damages whatsoever of any descrlptloh- :

or amount. Gontractor agrees to cooperate fully wnth the State in the event a Partial Defaultis
faken, _

~ {3) Contract Termination — In the event of a Bréach, the State may termmate the Conract :

' immediately-or in stages. The Contrattor shall be notified of the termination inwriting by the
State. Said notice shall hereinafter be referred to as the Termination Notice. The Termination.
Notice may specify either that the termination is to be effective immediately, on a date certal
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- be deemed a Breach of Contract by the State. Corttractor shall be given at least tmrty {30) days pri
~ written notice of said Partial Takeover with said notice to specify the area(s) of service the State wil

“The Contractor will be deemed to Have satisfied its obligations under this section oy exe’rcisiné the ‘Sa

345.01-050-08
FA 08-23551

the future, or that the Contractor shall cease operations under this Contract in stages. In the

event of a termination, the State may withhold any amounts which may be due Contractor without -
waiver of any other remedy or damages available to the State at law or at equity. The Contractor
shall be liable to the State for any and all damages incurred by the State and anyand all =~ v L
expenses incurred by the State which exceed the amount the State would have paid Contractor

under this Contract. Contractor agrees to cooperate with the State in the event of a Contract

Termination or Partial Takeover,

b. State Breach — In the event of a Breach of Contract by the State, the Contractor shall notify the State
in writing within thirty (30) days of any Breach of Contract by the State. Said notice shall contain &
description of the Breach. Failure by the Contractor {o provide said wtitten notice shall operate as an
absolute waiver by the Contractor of the State's Breach. In no event shall any Breach on the part of
the State excuse the Contractor from full performance under this Contract. In the event of Breach by
the State, the Contractor may avail itself of any remedy at faw in the forum with appropriate
jurisdiction; provided, however, failure by the Contractor to give the State wiitten notice and
opportunity to cure operates as a waiver of the State's Breach. Failure by the Coniractor fo file @

" claim before the appropriate forum in Tenngssee with juﬁsdicﬁon to hear such claim within one (1)
year of the written notice of Breach shall operate as a waiver of said claim in its entirety. 1tis agresd
by the parties this provision establishes a contractual penod of limitations for any cianm brought by the
Coniractor,

Partial Takeover, The Stale may, at its convenience and thhout cause exercise a parhai fakeover of an
service which the Contractor is obligated to perform under this Centract, including but not limited to any
service which Is the subject of a subcontract between Contractor and a third party, although the - .
Contractor is not in Breach (hereinafter referred to as *Partial Takeover”). Said Partial Takeover shall ni

assume and the date of said assumption. Any Partial Takeover by the State shall not alterin any way
Contractor’s bther obligations under this Contract. The State may withhold from amounts.duethe
Contractor the amount the Contractor would have been paid to deliver the service sub;ect to-the Partial
Takeover, said amounts to be determined by the State. The amounts shall be withheld effective zs of the

- date the State assumes the service, Upon Partial Takeover, the Contractor shall have rio fight to racovér -~
-~ - from the State any actual, general, special, incidental, consequenttal or any other damages whatsogver -

of any description or amiount.

State Furmshed Progerty The Contractor shall be responsxble ‘for the correct use mamtenaﬂce and

: _?Oontractor s temporary use under ih;s Con‘cract Upon termmatson of thas Contract all proper%y fumtshed‘ .

shall be returned o the State in good order and condition as when received, reasonable use and wear
thereof excepted, Should the property be destroyed, lost, o stolen; the Contracmr shall be responsab?e to
the State for the residual value of the property at the time of loss.

Confidentiality of Records. Strict standards of confi den’uahty of records shail be mamtamed in accordance-

- with the faw, All material and information, regardless of form, medium or method of communication;

provided o the Contractor by the State or acquired by the Contractorion behalf of the State shall be
regarded as confidential information in accordance with the provisions of State law and ethical standards
and shall not be disclosed, and all necessary steps shall be taken by the Contractor to safeguard the
confidentiality of such material or information in conformance with State law and ethical standards. .

level of care to preserve the confidentiality of the State’s information as the Contractor exercises to.

protect its own confidential information so long as such standard of care does not violate the appi;cable
provisions of the first paragraph of this section.

The Contractor's obligations under this section do not apply to information in the p,ublﬁic domain; enterin
the public domain but not from a breach by the Contractor of this Contract; previously possessed by the &
Contractor without written obligations to the State fo 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. mfarmatzon or,

disclosed by the State to others without restnctions agamst dnsclosure

SR
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A performance under this Gontract, these documents shall govem m order of precedence detaxled above

. current and future principals, its current and future subcontractors and thexr prmc:pals
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It is expressly understood and agreed the obligations set forth in this section shall survivée the termmatlon ’
of this Contract.

HIPAA Compliance. The State and Contractor shall comply with obligations under the Heaith insurance co
Portability and Accountability Act of 1996 (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 HIFAA,

¢. . The State and the Contractor will sign documents, including but not fimited to business assodiate .
agreements, as required by HIPAA and that are reasonably necessary o keep the State and
Contractor in comipliance with HIPAA, This provision shall rict apply. if information recsived by the
State under this Contractis NOT “protected health information” as defined by HIPAA, or if HIPAA
permxts the State to receive such information without entermg mto a business associate agreement or
signing another-such document.

Limitation of Liability. The parties agree that the total habmty of the Contractor for breach of this Contract
shall not exceed two (2) times the value of this contract. The value shall be established by the Contract
Maximum Liability in Section C.1 and increased by subsequent amendments if any. The forggoing
provision shall not limit the contractor's liability for intentional torts, cnmmai acts or fraudulent conduct.

Incorporation of Additional Documents Included in th!s Contract by reference are the fo%lcwmg
documents: ' ‘ S

a. The Contract document and its. attac‘:ﬁmehts
‘b. The Contractor's Bid and all clarifications and addenda made to it

In the event of a discrepancy or ambiguily regarding the Contractor's dutles tespons;bilxties and

Debarment and Suspension. The Contractor certifies, to the biest of 1ts knowledge and be lef that :t

' & . are not presently debarted, suspended, proposed for dabarment deciareci mekg;bie orvvoiuntaniy

EA3,

d. have not within @ three (3) year penod preceding this Contract had one or more pubhc

‘of its subcontractors are excluded or disqualified.

Lobbying. The Contractor certifies, ‘to the best of its knowledge and belief, that: .

excluded from covered transactions by any federal or state departmen’i or agency

b have not within a three (3) year period precedmg this: Contract been conwcted of; or had a cmi

- - judgment rendered against them from commission of fraud, ora criminal offence in conngction
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 commissior of
embezzlemenit, theft; forgery, bribery, falsification, or destructaon of records -making faise

- statements, or receiving stolen property;

e are not presently indicted or otherwise crnmmaﬂy orcivilly charged by a gcvefnrhent entity

(federal, state, or local) with commission of any of the offenses detan!ed in section b of ihzs
certification; and

transactions (federal, state, or local) terminated for cause or-default;

The Contractor shall provide immediate written notice to the State if at any time it learns that there was ans
earlier failure to disclose information or that due to changed c:rcumstances its prmc;pals orthe prmmpals ERE
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- ownership of copyright, in all work praducts, incliding computer source code, creatéd, deszgned ,
developed, derived, documented, installed, or delivered underthis Contract subject fo the next subsectxon :
and full and final payment for each “Work Product.® The ‘State shall have royalty-free-and unlimited right

- and licenise to use, disclose, reproduce, publish, distribute, modify, maintain, of create derwatwe works
from, for any purpose whatsoever, all said Work Products. :

oA To the extent that the Contractor uses any of its pre-existing, proprietary or 'mdependenﬁy ,

. ~ developed tools, materials or information (“Contractor Materials™), the Contractor shall retain -a!l

R right, title and interest in and to such Contractor Materigls; and the State shall acquire rio rig

SR title-or interest in or to such Contractor Materials: EXCEPT the Contractor.grants to the State &t

L unlimited, hon-transferable license to use, copy and distribute internally, solely for the State's'

B internal purposes, any Contractor Materials reasonabiy associated wrth any Work Product

. © provided underthe Contract, =~ o

“b... The Contractor shall furn‘ish such information and data as the State may.request, i‘n‘cluding‘ bt
- not limited to computer code, that is applicable, essential, fundamental, or infrinsic to any Work.
Product and Contractor Materials reasonably assoc;ated Wtfh any Work Product in‘accordance

- with thls Contract and appllcable state law: .

¢ Nothing in thzs Contract shall prohxbrt the Contractor's use for its own purposes of the general
knowledge, skills, experience, ideas, concepts know-how, and techniques obtained and used
during the course of provxdmg the servnces requested under this Contract.

d. Nothing in the Contract shall prohibit the Contractor from developmg for 1tself or for others;,
materials which are similar to and/or competitive with those that are produced under thns B
Contract,

INWITNESS WHEREOF:
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No federally appropriated funds have been paid or will be paid, by or on behalf of the
undersigned, to any person for influencing or attempting to influence an officer or employee of an
agency, a Member of Congress an officer or employee of Gongress, or an employee of a '
Member of Congress in connegtion with the awarding of any Federal contract, the making of any .
Federal grant, the making of any federal loan, the entering into of any cooperative agresment,

and the extension, continuation, renewal, amendment, or modification of any federal contract,
grant, loan, or cooperative agreement,

If any funds other than federal appropriated funds have been paid or will be paid 1o any person for
influencing or attempting to influerice an officer or employee of any agency, a Mermber of
Congress, an officer or employee of Gongress, or an employee 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 included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and contracts under
grants, loans, and cooperative agreements) and that all subrecxpuents shall certify and disclose

- accordingly.

This cert;f cation is & material representatxon of fac:t upon which reliance was placed when thas fransaction
was made or entered into and is a prerequisite for: makmg or enterlng into thls transactxon 1mposed by
section 1352, fitle 31 U8, Code, : _ ,

State Ownershsg of Work Product The State shall have ownersth, righ‘t t:tie and mterest mciudmg

THE NORTH HIGHLAND COMPANY:
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NANCY SCHULTZ, VICE PRESIDENT

DEPARTMENT OF HUMAN SERVICES:

m\“&:@\

ViRGlRIfAT LODGE, commrssnow‘éﬁ}

APPROVED

‘M") Q)C:M% Qﬁz o

M. D, GOETZ Ry C Ml IONER

DEPARTMEN OF FiNANCE AND AL M;NiSTRAT:ON -

A,

Agaﬁ“Mw.‘f "7

{@Jox

DATE

JOHN G. MORGAN COMPTROLLER OF}THE TREASURY

TomEl T
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Contract Attachment A

ATTESTATION RE PERSONNEL USED IN CONTRACT
PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME: The North H:gh]an d Company

FEDERAL EMPLOYER IDENTIFICATION

‘ ‘?t‘)?“sﬁiﬁgquSecurity Number) o . 8) 8 3 4? ;2

The Contractor, identified above, does hereby attest certify, warrant, and‘, L
assure that the Contractor shall not knowingly utilize the services ¢ .an
- illegal immigrant in the performangce of this Contract and shall not _
- knowingly utilize the services of any subcontractor who will utilize the _
ser;vicespf.an illegal immigrant in the performance of this Contract. |

;iu) .
GONTRACTO SIGNATUR 3

NOTICE: This aitestation MUST be signed by an mdwrduai empowered to contractually bmd the Contracior if saad :

individual is ngt the chief exetutive. or presitent, this-dogurment shall attach gvidence showing the. md:vndual’s authority m '
contractually bind the Contractor,

NM% Shote Wi Q(@g (ﬁm’r

PRINTED NAME AND TITLE OF SIGNATORY

2|08

' DATE OF ATTESTATION




